s - . This instrument was prspared by and should be mailed to: James M. Phipps, c/o Rosenberg
' & Liebentritt, Two N. Riverside Plaza, Suita 1600, Chicago, llinols 60606

0
S 5634889
& VX 21 OCTORER DS or1o an
KATIE L. DIXOM
N . RECORDER SALT LAKE COUNTYs UTAH
() x FOUNDERS TITLE
& REC BY: DIANE KILPACK » DEPUTY

T-15 o570

GRANT OF RECIPROCAL EASEMENTS, DECLARATION
OF COVENANTS RUNNING WITH
THE tAND AND DEVELOPMENT AGREEMENT
by and betwaen
MERVYN'S, a Californla corporation
and

SOUTH TOWNE INVESTORS LIMITED PARTNERSHIP,
an {liinols limitor partnership

dated
October2./, 1993

G9/03i1849¥8




1.11. Euture Building Arga .......
1.12, QMQQLA&Q
1.13. Malor .

1.16, Mﬁll.&ull&!ng.ﬁmﬂ
1.16. .

117
1.18.

1.19,

1.20.

1.21,

1.22,

123, Pagy ....

er50i

. Proportionate Share .......

28, mmmm«mwmum_mma.......
27, anmmmmmmum
2.9, Maolntonanco of Uiility Eacllitles «....vvvvveun

2.10. Indompification By Prnties +.ovvvvviniinin

3. annma_%qgnmlnnﬁnnnnlmmw,num_Qmmmn

3.2, Unlform Qonorsl Elan for Shorning Conter . v .. o

3.3, Bullding Acon and Helght Wmltatlong ... ooy
3.4, Bomodeling and Boplacemant .. vvvvvve v
3.6, Quliding Ypkoep nnd Malntonaneg « oo vovva s
3.6, Prohibited Qparations ond Nulinncen ... ...
3.7, Employas Paddngond Dollvorfes «v oo v vvv
0.0, Rulon and Bogulatlony v oo
0.0, No Wallt, Eoncan or ROIIGE v vvvvv v v
3.10. Qlune angd Qlionping Gontor Noma . o vv vy
St Lahting v cvv v i i i e

’

e

e

e

s

e

P e

R

s

R

e

e

‘e

v

DR

412, Trowment alimpravemento for Budiding Codo Purposos v vv .y

WAWPDOCINGMNERALWMIAMENAMETIVALA OTH

NNSNNGINNOITOOUUOANROODSEDDD

7
7
7
8
8
8
8
8
8
8
8
8
8
8
8




313 [INTENTIONALLY OMITTED] ...vvvvervevrersniensaensss 20

22
22
4.2, Conaln Trarafor BEstIGONg « ..o vvvevrreresrarsarsinnens 23
4.3, DOlIARIONG + v vovrrerrernreneenroriesironsonsresssoens 23
4.4. Dovelopment of BUIHING AIEA +vvvevrvvrerssericsnrrcaes. 24
Pevelopment and Construction of Commen Areg 27

29

at

31

R

4.5,
4.6. Genaral Construction RBQUIrEMENS « v v v v ecienees

4.8, MISCOUBNBQUS + v v v o v vervsretressasrseresssnarasnransas

al S P
51 gnmmmmmmmm_ﬂx_mmm 32
5.2. Third Party Gontracts for Operation and Mainfenance ........... 34
6.4. Cost of Operation ang Maintenance of Common A@A . ... .ov.v. 35
6.5 Rights of OWNINAMAOME ... vvvvvvrrurresacaninorsereaeis a5

5.6. No R0l0aso on ASSUMDHON + o vvvvrevrrecscsvrirsrvaneasss 36
5.7. Damage or Destuction To Gommon Area Othor Than Mall ....... 36

o
2

61 Payment of Propeny TEX8F v .cversocnrrrarrrecrsasosnnes 36
63 Contest Ot Property TAXES ..o v v vrvvvnrerrianesenanns 37

8. amnif sura a BSIUCON v v v v v ineeraaess 3B
8.2 WMMMMMMAMMHM 38
8.3, Public Liability INGUEANGE + v v vvvenrrernrensrroriinereers 38
8.4, FIIoINSUIBNGA v vvverroonsasrosservrratoarssusssusns 39
8.6A, MMMMMJMLQUDMMM 39
8.58. WW&MM&M a9
8.6. Dampga or Dostruction to Mervyn's Bu Chireveriiiiieeesy 40
8.7, Gonernf Qoligations On RALUIAING + v+ vvvee v viiiiiienn.. 40
6.8. Qbligations Whep Party Nood Not Rebulld +. .o vvvvevvrvnnes 4
8.9 CIILAIDAT v vvvrvvroorne s oottty 41
812, quu.umnm_ﬂmmmmnnm 42
6,13, Walvor of SUBIQAMION + v+« v v vvveririsnr e, 42

0. Futuro Bullding Aron And (Kot CLNTUGHON +« v v evvsvrrirrveiiriisionioess 42
0.4, ADRloNALRINAT oo r i ee 42
9.2 Addition of Propory 10 Shopplng Contar «.vevvvervvreriieees 43
0.3, AMBLIMIOUONS v vvvvvrrirrireriinieesironiiaess 43

10,1, Diptrbatlon QL AWDEL + v vv v iy 44
102, Gondomontlon oL PAIKIORAIDN + v vvvveri s 44
103, Cortain Torninatgn BIOME v oo vvnieniniiiiiins 44
104, MQrootg AMOGAE + v vvvvvvsns s 44

1, HGA VRN DA v v e 4B
10, Bl CUIR v v evvirvisu e 48 o
1.2, Walver.and Bamodien Cumulatlen «ovvv oo 48
1.3, Entopnal GonllIgnte « v o vvv e iiiii e 40

WAWPDOCHIGEHEIAL UIMMMERVMERVITAUTH 2




12. Treansfors of Interost, Rights, Powers and Qbligations «........oovovevivennn, 45

121, Limitations on Transfor or ASAIQAMOEL + .. vvvvvvvvvveeeia .. 45
b 12.2. Tronster ot EOtre IMArEst .. ovvvveevevrrrvrrerenrenssrn, 46
12.3. Rotontion of IMBIEE + ¢ oo eevrvrverrnrrvrarnrsneeeress. 48
124, Multiplo OWRershiD « v vvevvivivveriereencverrvrinesee. 46
125, Centaln Additional Imitations on Transfor of Assignment ........ 47

i 13. Release Upon Sale of IOrBBY v v v v e et trrnvetererrarnrerreeererieann Y4

131, Salo by ANy PaBy « v vttt it it et . 47

13.2. Sa'o by Paty Maintaloing COMMON A8 . .cvvvvsvivevsss.. 48

: 13.3. Liabllity of Transforof « oo vev v v iviirrernrerinirariess. 48

A 13.4, ) Y
o

14. Effoct of Breach Upon Purchagors and Mortgagoes ............ veerneseess. 48

& 14,1, NO TOIIINANON « ¢ ¢ e ervrrrereeersnrnnns o rriieii.. 4B
142, Monganes Profeglion «vovvvvvivreinriveareenns R ]
i 143, Toling of Operating Covenant Pedod ....ovvvuvvvvenrevens. 48

15, Covenants and Becordation . vive ittt it ete e nanes veesseas 49
15.1, Covenants Run With the k8nd «...vvvvviivieiiaiinnena.. 49
152 BOCOrdalion v vvvvv v enriirensn i iiatsioraroniaenas 49

167, Sovarabllly v oo ve et i i i e e i e veee 80
o 16,8, EXIBHS «vvvvvrvnnnrvnirennrinerrennennas -
i 16.9, NOUGOS v v v v vvessvereensnarnsrsroessseeeroeresses BO
% 16,10, Enllro AQIOOMAIML + v v vvvevvrvenrnrsvrovnroneivonsess BY
16,41, Captiong .. ........ P -1
2 . 16,12, FOfOIBNCHT « v v v ervvviurrerarssrressarsnearassnessas 51
- 16,13, Minimizatlon oL DAMAGES + . vv e iiieiiiiase.. 51
# 16,14, LUgation EXDONSOT « < v v v v ervtrerr et e eiarerierea. 51
16,16, SIONAWIG PRGOS v vvvrrererrrinreornesorassasass, 52
£ £ L e 11 T

3"' 17. } f 10T - N vee B2
172, Nollee 1o PEveloper «...vevvvieriiaiiivarininsrenian,, B2
i 174. () Delormination of PUIChASO PHICO v v vvvvvvsensevsesss 63
i (b) Boplacomont of Appralsor; Qualiication « .« o vv.vvvy.. 63
i {c) Conzummation of PUrGhASN . v «vvvvvvuvvvvniuinis,, B3
, 175, Enlluro To Exornisg PUrchag BION ..o envvrerrnsrr., B4

K 18, Morchant's ASHQCIION v+ v v vt e i i i e, B4

EXHIBITS

K Exhiblt A - Slto Plan

’, Exhibit § - Doscription of Parcols
f Exhiblt C - Barrdcado Critorla
Exhibit D - 8copo of Work

3 Exhiblt £ - {Intantionally omittod)

A Exhibit F - 8lgn Critorin

‘. Exhibit G -« Pylon 8Ign Critorlu

. Exhlbit H « Common Area Work Plana

v Exhlbit | - Mall Gxpanslon Work Pluna

i

g WAWHDOCB\OUNITALMUMIVALIAMERVILA. O TH 9




GRANT OF RECIPROCAL EASEMENTS, DECLARATION OF COVENANTS RUNNING WITH
THE LAND AND DEVELOPMENT AGREEMENT

THIS GRANT OF RECIPROCAL EASEMENTYS, DECLARATION OF COVENANTS RUNNING WITH
THE LAND AND DEVELOPMENT AGREEMENT (the "Agreement") is made. and entered into this ___ day
of October, 1893, by and betwean MERVYN'S, a California corporation (*Mervyn's*), and SOUTH TOWNE
INVESTORS LIMITED PARTNERSHIP, an lllinois limited partnership (*Devalopert).

BECITALS:

This Agreement Is entered into on the basis of the following facts, undarstandings and intentions
of the Parties:

A, Mervyn's is the owner of that certain parcel of real property located in the City of Sandy,
County of Salt Lake, State of Utah, designated as the Mervyn's Parcel on the site plan attached hereto
as Exhibit A (the *Site Plan’). Such Parcel shall herainafter be referred to as the *Mervyn's Parcel* and
is more particularly described in Exhibit B hareto,

B. Developer I3 the owner of that certain parcel of real property focated in the City of Sandy,
County of Salt Lake, State of Utah, dosignated as the Developer Parcal or, the Site Plan. Such Parcel
shall herelnafter bae referred to as the *Developer Parcel® and Is more particularly described in Exhibit 8
hereto.

C. The Parties intend o develop their respactive Parcels In conjunction with each other as
integral parts of the Shopping Center, as generally shown on the Site Plan, pursuant to a common
development plan, with portions of the Common Area to be located and malntained on each Parcel.
Developar desires to undertake the overall development of the Common Area Work of tha Shopping
Contor pursuant to the developmeni plan. The Parties Intend to cperate thelr respective Parcels in
conjunction with each other as intagral parts of the Shopping Conter as generally shown on tha Site
Plan.

D. To effectuate the common development, use and oparation of the Shopping Centor, the
Partlos doslre to enter Into cerlaln covenants and agreements as part of a general plan for beneficlal use
of the Parcels and to grant each to the other certaln reclprocal easemonts in, to, over and across the
Cormmon Area to bo located on tho Parcals.

NOW, THEREFORE, In consldoration of the mutual covenants and agreements contained herein
and othor valuable consideration, the Partios agroo as follows:

1. Doflpitions.

1.1, Deflned Yorms. Each roferenco in this Agraoment to any of tho toliowing torms shall
have tho moaning set forth bolow for each such term,

1.2, Accounting Poriogl.  Each calendur yoar during the term of this Agroomont
commancing January 1, oxcopt that tho flrst Account Porlod for Morvyn's shall commenco on the date
Morvyn's opons its atoro for business to the public anrl end on Docombaer 31 of tho year In which such
dato falls, and W thia Agroomont torminates pursuant to any provislon heroof on a date othar than
Dacambor 31, the last Accounting Parlod shall end on such tormination date.

1.3, Allocabin Sharg Agroement. Each supplomentary agreemont enterod into betwoen
Dovoloper and oach other Owning Majar pursuant to this Agreomont, which contalns contain provisions
rogarding cortitin obligations undor this Agroomant ag botwaoen each Owning Major and Dovaloper,
Including, without limitation, paymnnts by such Owning Major of ita Proportionate Share of Common Area
Malntonance Costa.  Tho provisions of oach Allocablo Share Agroomont are Incorporatod Into this
Agroomont by reforance as i uet forth In full and conutitute covaenants running wih tho land as gpocliled
by Artlclo 16 aa botwoon tho Davelopor Parcel and tho Parcal of aach othor Qwning Malor,

1.4, Allowud Qv Eloor At The maxdmum Giross Floor Aron allowud to bo containod

within the boundarios of any Bullding Aron (or Future Bullding Arca) on any Parcal In thu Ghoppling
Contor oy spocilied In Soctlon .0,
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1.5. Appropriation. The taking of or damage to the Shopping Center, any building or
improvement therein, or any portion thereof, or any Parcel therein, by reason of any exerclise of the
power of eminent domain or exercise of the police power, whether by a condemnation proceeding or
otherwise, or resulting from a requisitioning by military or other publlc authority for any purpose arising
out of a temporary emergoncy or other temporary circumstance, or on account of any inverse
condemnation which results by reason of actlon of any public autharity or other entity, Including without
limitation, any acts or actions of any environmental protection agoncy or the laws, ordinances, rules or
regulations applicable thereto, as evidenced by final judgment of a court of compatent jurisdiction so
determining, or any transfer of all or any part of the Shopping Center, any building or improvement
therein, or any portion thereof, or any Parcel, In avoidance of an exercise of the power of eminent
domaln or the police power.

1.6. Barrcade Criterla. Those certaln criteria for the enclosing, barricadlag or fencing
of shop space in the bulidings on the Mall Bullding Areas which are not leased and occupied, or during
periods of construction, recenstruction or remodsling, set forth on Exhibit C attached hcreto and made
a pant hereol. Such criteria shall not be modifled or change without the prior written approval of
Mervyn's, which approval shall not be unreasonably withhold, except that no such modifications or
changes shall apply to shop space fronting onto Mervyn's Court without the prior written consent of
Mervyn's, which approval may be withhald in Mervyn's sole and erbitrary discretion.

1.7. Bullding Argn. Those areas shown on the Site Plan to be utilized for construction
of buildings and Improvements Intended for commercial or other Shopping Conter related use by the
Parties and other Occupants, together with appurtenant truck loading or delivery docks or areas, truck
tunnels, ramps and wells. Any enlargement of or addition to a Buliding Area, elther by development of
and construction of buildings and improvements on Future Building Areas or as additiona! buildings and
impravements allowed heraunder, shall be Included In the definition of Bullding Area for purposes of this
Ayreement,

1.8. Common Arga: All areas of the Shopping Center (other than Gross Floor Area
contained within bulldings located on Building Areas, and related building canopies, support columns,
pilasters, overhangs and footings and appurtenant bullding truck loading or dellvery docks or areas, truck
tunnals, ramps and wells) encompassing without limitation all those facilities within or upon the Percels
for the non-exclusive use of Parties, Occupants and Users in common, Inciuding but not limited to,
Parking Arecs, service areas, diivoways, areas of ingross and egress, sidewalk and other pedestrian
ways, perimoter sidewalks ad|acent and contiguous to buildings lucated on Bullding Areas, aroas
containing buildings or structures used In connection with the malntenance of the Ccmmon Area,
roadways, dellvery aroas, landscapad areas (including planters and areas located between perimeter
sidowalks and buildings or next to oxterlor bullding walls), areas containing signs or structuros
advortising the common name given for the Shopping Conter, together with tho signs and structures
constructed theroon, common corridors, public rostrooms and comfort stations accessiblo from
pedestrian passagoways not within the leased space of any Occupant, the Mall, and afl Future Building
Aroas so long as used as Common Area. Any enlargement of or addition to the Comnion Area as
provided hwernln shall bo Includod In the dofinition of Common Aroa for purposes of this Agreomont,

1.9. Commeon Araa Maintonanco Costg. Tho total of all monles puld out during an
Accounting Porlod by tho Party malntaining the Common Aroa undor Articlo 5 for ronsonable costs and
oxpunses actually Incurrad for the oporation, malntonance and repalr of the Common Aroa in fulfliiment
of tho roquiromonts of Article & ("Common Araa Maintonance®), togother with a foa (tho *Maintenanco
Fon®) oqual to five porcont (5%) of the total of all such costs and oxpontes excopt () tho amount of all
taxoy, assossmonts and othor govarnmontal chargos, lavios or foos, (i) all Common Aroa Insuranco
costg, (Il ull Common Aroa utitity chargos, (iv) all expondituras in the naturo of capltal oxponditurcs In
oxcuss of an aggregate amount of $10,100.00 for aach such capital oxpenditure, and (v) fees pald to
third partios employed to maintaln the Common Aroa undur Soction 8.4, Tho Malntonance Foo la
Intendod to Includo nll administrative, accounting, audit, ovorhoad, legal and othor simllar oxponsus and
no other administrative, nccounting, audit, ovorhead, logal or othor simiar exponsus shall be Includod
In Common Area Malntonance Coats undor thin Agroomont; providod, howovor, thit It the Party
maintalning the Common Arca undur Articlo & cuugos afl, or substantially all, of tho oporation,
maintonance and ropair of the Common Area to bo porformind by a Porson othoer than such Party
purauant to Goction 8.3, then the Malntenanco Foe shall not be included In Common Araa Malntenanco
Costa, For purpoous of thu dutormination of the Malntenance Foo, a *cupltal oxpunditure® shall bo
dutarminad In accordance with gonarally accoptod nocounting principles and shall aggrogoto the couts
and exponnus Incurred or paid In connoction with any work in the Cormon Aron which, us o gonoral
bualnues practice, In consldorud ay ono projoot, job or uatagory of expondiuie, Without limiting the
fonerality of tho toregoalng, Common Area Malntonance Conta include:
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(A) Bental Chorges. All rental charges for or the cost of acquisition of malntenance
equipment (including reasonable financing charges);

(8) Supervision. Al costs of policing, supervislon and tratfic diraction control and
regulation of tha Parking Area;

(C) lnsuranca. All pramiums for public liability Insurance or any fire and extended
coverage Insurance carried on the Common Area;

{0) Taoxes. Al personal proporty taxes levied or assessed on Common Area
improvements or, If levied or assessed together with Improvements located on areas of the Developer
Parcel in addition to the Comman Area, the portion of such personal property taxes reasonably allocated
by Developer to Common Area improvements;

(E) Tragh Removal. Al costs of cleaning, collection, storage and removal of rubbish,
dirt and dabsis;

(F) Landscaping. All costs of landscaping maintenance and supplies:

(G) Wilitles. All charges for utllities services, together with all costs of maintenance of
lighting fixtures; and

(H) Eipance Gharges. All debt service and carrylng costs for capital Improvements or
purchases which are financed.

Notwithstanding anything to the =ontrary herein contained, Common Area Maintenance Costs shall not
Include:

(1) Late Ghargas. Any late chargos Incurred In connaction with financing for capital
Improvemonts or purchases;

(2) Bueal Propery Taxes. Roal ustate taxes or assessments on any portion of the
Common Area;

(3) Qther Costa. Any other costs and expenses which are spocliically exciuded from
Common Aroa Maintenance Costs pursuant 1o this Agreement; and

(4) Administatve and Quarhend. Administrative, accounting, audit, ovorhoad, legal and
all othor similar oxponses of the Party maintalning the Common Area under Article &, Including, without
limitation, wages or salaries pald to management or supervisory personnel.

Comimon Aren Maintenance Costs shull bo detesmined In accordanco with gonarally accopted accounting
principlos congistently appliod, oxcept that Common Aroa Maintonance Costs shall not include
dopraclation or amortization for any ltem or capital expondituro, unloss such ltom or capltal exponditure
was not pald for through financing obtalned for such purpose or directly by tho Partios when Incurred,
In which caso doprociation or amortization shall bo Included, but only at stralpht-lino ratoa ovor
roasonablo porlods of timo rolated to tho actual useful life of tha ftem. Tho amount roofized on any ltem
wdlizod In Common Aroa Malntonance disposed of by the Party maintaining tho Common Aroa shall bo
crodited ageinat Common Aro:. Maintonance Coats Incurred by such Party In the Accounting Porlod In
which such ltom I3 dlsposed ol.

1,10, Court: That partion of tho Mall adjacont to the Mall entranco of onch Owning Malor
Jocatod on it Parcel, shown on the Site Plon and Idontitlud aa tho Court of such Qwning Malor,
Reforanco to the *Morvyn’s Couri* shall rofer to the Court adjacont to the Buliding Area cn tho Morvyn's
Parcol shown on the Site Plan and ldentifiod au *Morvyn's Count’,

111, Euture Bulldine_Aton: Thoose areas shown on tho Eito Plun whoro additionnl
bulldings and Improvemanta may b locatod at somo futire tmo pursuant ta thia Agroament, Whon a
Future Dullding Aren ls irmproveet with a building, it shall sutormaticully becomoe a Bullding Aroa, Prior to
uuch Improvemont, any partion of uxch Futura Bullding Aron not duveluped and usoed no Commion Aron
shall b malntalned Ly wrd at the expunce of the Party ownlng or occupying the Parcel upon which such
Futuro Bullding Aren ls tocutod, and no portion of such cost and oxpunse shull bo eluded In Common
Arsi Malntenance Conts,
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1.92. Gross Floor Area. Tho total floor area contained withl the boundaries of the
exterior surface of exterior walls of any bullding located on any Building Area, including mezzanines used
for retall sales purposes and all stories of any multiple story building, but excluding the Mall (except
selling areas within the Mall, such as ratail kiosks which shall be Included in Gross Floor Area), any
mezzanine storage space, mozzanine office space or mezzanines for mechanical equipment in the intarior
of any building, truck tunnels, truck ramps and wells, loading docks, areas for trade loading and
unloading (to the extent such faclitius lle outside exterior bullding lines), utllity and/or mechanical
equipmant vaults, rooms, penthouses or areas (including without limitation any rooftop areas and vaults,
whether located partlally or wholly cutside of such exterior walls), building canopies, pilasters and
overhangs, and recessed openings of bulldings, service corfidors and up to 10,000 square feet of Floor
Area for community rooms, other public facilities and Mall offices. Whenever and during any period in
which a bullding or other improvement on a Parcal Is rebuilt, repalred, replaced or razed for any reason
whatsoever, the Gross Fioor Area of such bullding shall be deemed to be the sama as the Gross Floor
Area of such bullding Immediately prior to such period. Within thirty (30) days after completion of Initial
construction on the Building Area located on any Parcel, and any cuch rebuilding, repalr, replacement
or razing, anc any other reconstruction, remodeling or improvement of any building on a Party's Parce|,
such Party shall cause Its architect to certify to the other Party the number of square fest of Gross Floor
Area on lts Parce!, which shall thereafter constitute the Gross Floor Area for such Parcel for all purposes
under this Agreement, urtil effected by subsequent const.ucilon, rebullding, repalr, replacement, razing,
recenstruction, remodoling or improvement,

1.13. Major. Any Owning Major and any one or more of ZCM!, Penney, The May
Department Stores Co., Federated Depantment Stores Inc,, Carter Hawley Hale Stores Inc., Mercantila,
Dayton Hudson Corporation, Dlllard Department Stores Inc., R.H. Macy & Company, Nordstrum's, Sears,
Roabuck & Co., Carson Pirie Scott & Co,, P.A, Bergner & Co,, Saks Fiith Avenue, Montgomery Ward &
Company or Tha Nelman-Marcus Group who I3 then occupying retail department or speclalty store
facllities within the Shopping Center containing at least 60,000 square feet of Gross Floor Area devoted
solely to the business of such Owning Major or Occupant .

1.14. Mall. Tho enclosed portion of the Common Area consisting of enclosed
sidewalks, podostrian passagoways, landscaped areas, common corridors and core areas contalned
within the bulldings located on the Building Areas Including, without limitation, any Bullding Areas used
for such purpose.

1.15. Mall Building Areas: The Existing Mall Building Area shown on the Site Plan,

1.16. Mall Future byliding Arey: The Phasa Il Future Mall Bullding Area and Phase |l
Future Mall Building Area as shown on the Site Plan, which shall bo usad for tho dovolopment and
construction of additional Mall and Mall Bullding Area bulldings and improvements pursuant to tho
provisions of this Angreemoent. Whon a Mall Future Bullding Area Is improved with a bullding, it shall
automatically becomu « Mall Building Aroa,

1,17. Qceupnnt. Each Party and any Person or Porgons from time to time entitiod to
the use and occupancy of any portion of the Gross Floor Area In tho Shopplng Contor undor thls
Agreoment or any leasa, liconso cr concesslon agreomont, or other instrument or arrangoment undor
which the Occunant acquires its right to such use and occupancy.

1,18, Quiparcel. Any one of thoso outparcela shown on tho Site Plen and Idontitlod as
Outpuarcals 1 through 7.

1190, Ownlog. Molor,.  Mervyn's or its succosaor In Intorost as a Party horoundor
dotorminod In accordonco with Aricle 12 horoot,

1.20, Porgols. The Morvyn's Parcol und tho Dovelopor Parcel.  Fofuronce to a *Parcol®
shall muan any or all of tho Parculs, as tho contaxt may roqulre.  Any lot or parcol of real proporty
coraprising a portion of any Parcel croated by and na shown on w duly approvord and rocordad parcol,
subdivlalon or othor map olfocting o divislon of such Parcol shall bo hcluded within such Parcel for
purposes of this Agraomont, and In the uvont thy ownarship of or intarest In uny such lots and/or parcels
thon somprising i Parcol I8 vested In moroe than one Porgon, tho rights of ouch Porsons as a Purty to
thin Agreomont shall bo govornud by the provisions of Artlelo 12,

121, Podlng A That portion of the Common Araa uterd for parking of motor

vohiclos, inotuding without imitation, incldental and Interlor rondways, walkways, curbn and lnndscupling
within thu arena usod for suoh purking, togother with all improvemoents and parking structurens which at
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any time are erected thareon. Any enlargament of or addition to the Parking Area pursuant to this
Agreemant shall be included in the definition of Parking Area for purposes of this Agrearient.

1.22. Parking Ratlo. The ratio of parking spaces to Gross Floor Area requirad to be
malntalnad In the Parking Area of the Shopping Center and on each Parcel pursuant to Section 7.1,

1.23. Panty. Developer and each Owning Maljor, or its respactive successors in interest
as a Party with respect to its Parcel, determined by the provisions of Article 12 as of the time In question,
as shown on the Official Records of the County of the State where the Shopping Center is located,

1.24. Pepney. J.C. Pennay Comaany, Inc., or its permitted replacement as provided in
Saction 3,14(c).

1.25. Person or Persons. Individuals, partnerships, firms, assoclatlons, corporations,
trusts, governmental agencles, administrative tribunals, or any other form of business or legal entity,

1.26. Proportionsty Share. Whenever a Party is required to pay its Proportionate Share
heraunder, that Proportionate Share shall be calculated (j) in the case of each Owning Major, if spacified
in such Owning Malor's Allocable Share Agreement, thon as so spacified, and (Il) In the caso of cach
Owning Major, it not specified in such Owning Malor's Allocable Share Agreement, and with respect to
Developer, then In the ratio that the tolal square feet of Allowed Gross Floor Araa contalned within the
Party's Parcel bears to the total squaro fout of Allowed Gross Floor Area contained on all Parcels.

1.27. Scope of Work. The Scope of Work attached hereto as Exhibit D, which sets forth
the criteria for the davalopment and construction of the Common Area Work and the Mall Expansion
Work,

1.29. Shopplng Certer. Tho Paicels as shown on the Site Plan, including Building
Areas, Future Building Areas and Common Area. *Phase II* of the Shopplng Center shall refer to and
mean that portion of the Shopping Center identlfied on the S'te Plan as *Phase II.*

1.29. Usqrs. All Persons granted permission to utllize the Common Area, Including
without limitatlon, Occupants, employees and sorvico people, licenaees, Invitees, customors, owners,
contractors, agents, losseos, sublessoes, tenants and concesslonalres,

1.30. Woestern Ragion of the Unitod Statog. The States of Utah, Idaho and Colorado.

1.31. ZGMI. Zlon's Conzarative Marcantilo Institution, cr Its parmitted re placemont a5
providod In Soctlon 3,14(c).

1.32. gcopo.at Work, Certaln other torms, defined In thu Scope of Work, shall have the
moaning set forth thoreln for each such term,

1.33, Cortuln Other Tormg. Cortaln other torma shall have tho moaning sot forth lor oach
such torm In this Agroomant,

2. Qrant of Buclprocal Easomonts.

21, Quntof Ensomonto hy Piytlog. Each Party grants to tho othor Partlos oasoments
ovor, across, n, under and through () tho Cornmon Aroa of its Parcol appurtonant to and far the bonofit

of the othor Parcoly, for tho usus and purposos sot forth In Soction 2.2 and () tho Bullding Arons and
Futura Bullding Aroas of its Parcol appurtenant to and for the bunefit of tho othor Parcols, for tho usos
und purposes got forth In Buction 2,9, and () In oach case for tho duration epocliied In vach inatanco
In Soctlon 2.4, Each oasomont grantod horoln shil in each Instance bo (A) appurtenant to and for the
benafit of tho Parcol ovmaod by the grantae of such ensoment, and (B) nonexclusive tor use In common
with tho grantor, the granteos and all Users and Occupants, aololy for tho purposn of daveloping and
operating tho Purcels as the Shopping Contar purauant to a common plan of bonoficlal uge,

22, Comman Arga Easemonis. The Common Aron on onch Parcol shall bo usod only
for tha following purpotos reluted to the buainoases and activitios conductod In the Bhopping Contor!

() Rwrklng. Parking of motor vehiclon In Parking Araas,

() |ngrana. L Earpan.  Ingross and agross by any Usors and any motor
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vehicles of such Users to and from any portion of the Common Area, and User access to and from the
public strests adjacent to the Cornmon Area.

(c) \dilitles. Installation, maintenance and oparation of utility lines and related
facilitles and services for the Common Area, Building Area or Future 3ullding Areas, together with and
including, without limitation, vaults, manholes, meters, transformers, pipelines, valvas, hydrants, sprinkier
controls, conduits, sewage facilities, and all related facilities, all of which shall whenever and wherever
reasonably teasible be located balow the surface of the Common Area, or the surface of any other above
ground Improvements Incated thereon; provided, howaver, that In any event, (i) all of the foregoing
permitted utilitias and installatlons, which are located above the surface of the Common Area, shail be
placed to the extent reasonably practicable so as not to Interfere with, restrict, or Impede other uses of
Cominon Area provided (or hereln; and (i) no such utilities and Installations, which must be located
above the surface of the Common Area, shall be placed upon Mervyn's Primary Parking Area without
*he prior writton consent of Mervyn's, which consent may be withheld In Mervyn's sole and absolute
discretion,

Bedgshian Trafflc.  Fedestrian traffic by Users beiween business
establishments in the Bullding Areas, between the Building Areas and Common Area, and for Shopping
Contor pedestrian access to and from the public streets adjacent to the Common Area.

() Comfort and Conveplence. Minor comfort and convenience facllities for

Usors, such as mallboxes, public telephones, and benches, as each Party may frora time to iline deem
appropriate to construct or permit to be constructed on its Parcel; provided, however, that no such minor
conveniance facilitles shall ba instaiod on any Parcel so as to unreasonably and materlally interfare with,
restrict or impsede other uses of the Common Area provided for hereln, and provided further than no
such minor comfort and convenlence facilities shall be located in Marvyn's Primary Parking Area or In
the Mervyn's Court without tho prior written consent of Mervyn's, which consent may bu withhold in
Mervyn's sole and absolute discretion,

() Temporary Construction Activity.  Construction, maintenance, repalr,
roplacement, rearrangement and remodeling permitted under this Agreement of bulldings and
Improvomonts within Bullding Areas, Future Building Areas and Common Aroa, All such work shall be
conductad in the most expoditious manner reasonably possible to minimlze interderence with use of the
Common Aren, shall ba diligently prosecuted to completion, and shall otherwlse ba performed In
compllance with tho provisions of Sectlon 2.7, In connection with work of construction performed within
Building Areas or Future Bullding Areas, incldental encroachment upon Common Araa may occur as a
rosult of tho use ol laddors, scaffolding, stora-front barricades and stmilar facllitlos resulting in temporary
obstruction of portlons of the Commoun Area, oll of which ara pormitted harounder so long &s thelr ugse
is kept within roasonabla requiromonts of construction work expoditiously pursuod, Comimon Aroa may
bo utllized (}) for Ingross and ogross of vehiclos transporting construction matorlals and equipmont and
porsons omployed in connoctlon with any wark provided for horoln, and (il) temporary storago of
matarlals and vehlelos being utilized In connection with such construction In areas dasignated and
approvod by tho Developor and, If located north of *Morvyn's Sito Lino® as shown on tho Site Plan,
Morvyn's (which approval, at any timo Mervyn's Is apon for buslness In tho Shopping Contar, may bo
withheld In Morvyn's sole and absolute discretion), subjoct to all of tho othor torms of thic Agrooment,

(0) Servico and Dalvary Vohiclog. Ingross, ogross, and tomporary parking of

dolivory and sorvico vehiclos traveling to and from the Bullding Arona, or any portion thoroof, and the
publle atroots adjacont to tho Shopping Contor, for tho dolivery of gooda, wares, morchandive, furnituro,
tixturon, supplles and oquipmont, and tho rondition of gorvices to nny Occupant,

(" Roors ond Exity. Tho oponing onto tho Common Aroa of doors and other
uxita of bulldings located In the Dullding Arens contiguous to the Common Aron,

() Equndntlons, Eootingg. Inatallation, ropalr, replacement and malmoenanco of
bullding foundations and footinga oxtending from any portion of tho Bullding Aron of ony Parcal, ovor,
onto, undor and into tho Common Aren; providud, howavar, that bullding foundatlons and footings ghal
not oxtond beyond a latorat distance of five fout (8') from tho Bullding Aran hinlt lina upon which tho
bullding In loonted,

() Engropehmwniy. Minor oncroachmantn of bullding overhungs, oanoplos and
nupport columny, oavon and oigny, and pllatters and other building eolumns or plitars extending from
i Bullding Aron ovor, Into and onto the Common Arga; provided, however, that no such encroashment
gy I any event extond buyond the vortical plane of the outsido adgs of i sidowalk In the Common
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Area adjoining the Bullding Area perimeter, and shail not unreasonably restrict the visibllity of any
building constructed In the Building Area located on any other Parcel. No Party shall have the right to
complaln that any such encroachment unreasonably restricts the visibliity of any building unless such
bullding is iocated on the Parcel of such Party.

(k) Elre and Service Corridurg. Installation and maintenance of flre and sorvice

corridors within the Mall leading from adjacent Bullding Aroas tc the Parking Area, which are required
from time to time by appiicable building, fire and safaty codes.

(1) Bopairs, Maintenance and Replacement. Ingress, egress and access over,
along, end under each Party's Parcel (other than Gross Floor Area contained in buildings) for the
purpose of offectuating any necessary repalrs, maintenance or replacoments In connection with the
exerclse of the common non-exclusive easements and other rights granted under this Agreement with
respect to each Parce, as permitted under this Agreement,

2.3, Ruilding Area and Future Bullding Area E3se:sents. The Building Areas and Future
Building Areas on each Parcel shall be subject to ths following uses for the banefit of the other Parcels:

(a) EQundations and Footings. Installation, repalr, roplacement and maintenance

of building foundations and footings jequired In connaection with conatruction of Improvements In the
Building Area or Common Area on the Parcels; provided, that any such installation, repalr, replacement
or maintenance by a Party on another Party's Parcel shall not materlally interfore with Improvements on
such other Party's Parcel; provided, further, that any such Installation, repalr, replacement cr maintenance
by a Party on another Party's Parcel shall not materially Incroase the cost of operation or malntenance
of the Improvements on such other Party's Parcel, tnless the Party performing such Installation, ropair,
replacament or maintenance agrees in writing, in a form reasonably acceptable to such other Party, to
roeimburse such othar Party for such increased costs; and providad, further, that such foundations and
footings shall not extend bzyond a latoral disianco of five feet (6') from the Bullding Area limit line upon
which the bullding Is constructed or from the ! nprovements located in the Common Area.

(b) Encronchmonts.  Minor encroachments of bullding overhangs, suppont
columns, canopies and eaves, but only It () approved in wiiting by the Party owning or occupying the
burdenad Parcel and (/l) such minor encroachment upon the Bullding Aroa of another Party's Parco! doos
not materlally Interfero with improvements on such other Party's Parcal.

() Utlity Conpoctiops. Connuction to or with utlity installations; providad,
howevar, that ()} na such use shall be utllized or afiowed In a manner which unrousonably burdans the
affectou Parcol, rosults In Interferance with the Improvemants thoreon, Inconvonlences unreasonably the
Usors or Occupants thoroo!, or advorsely affects the fire insuranco rating standard of tho building on the
affocted Parcol; and (i) no common tilitles facilities may be located on or undar the Building Aroa or
Future Bullding Aroa of any Parcel without the consent of the Party owning or occupying tho affocted
Parcal, which consant muy be withheld In such Party's sole and absoluto discrotion,

(d) Abutmont to Mol Tho abutmont of the oxtorlor wall of any limprovernont
located on Bullding Areas to the Mall or to bulldinga locatod on adjacent Building Areas; providad,
howaver, thut no seismio or othor loading by Developer on the bulldings and Improvoments locatod on
the Bullding A.ou of any Owning Major's Parcol or by an Owning Major on tho bulldings or Improveinonts
conatituting thu Mall or tho bulldings locatod on the Devuloper's Parcol shall bo pormittod or allowod:
ond provided, furthar, that i an Owning Major Is uperating Its store bullding locatud In the Bullding Aron
on Itz Parcol, a bullding facadn of such atoro shall bo located by such Owning Mujor ao as to provide
a gtoro entranco on anch Mall ovol,

24, Durtlon snd Tarmingtion. of Eazements.

(0 Paklng Elg. The ensoments croutod under Soctionn 2.2(n), (u) and {f) shall
automationlly terminata and be sxtingulshud upon the axpiration or prior tarmination of thin Agraument
purauant to Gaction 16,2 as to all portlons of the Common Aroa axcept that the eazamont appuitunant
10 and fur the banalit of the Murayn's Parcel over, acrona and through the portlun of ke Common Aren
Idontitlud an *Marvyi's Primury 2arking Ares® on the Sl Plan and more pantloularly doseribud on Exhibit
B hurato shall ba parputunl, axcupt that after explration ¢r prior termination of this Aggrogmont undur
Gaction 10.2, auch non-oxotuaive sasement shall bo limited sololy to the purpons of providing parking
lagally ragultad for the thor lawlil usa of tho Moivyn's Parcel over Mevyn's Primary Parking Aron und
nalthor Marvyn's nor Dovetoper shall grant ary Parson wny rdghts to ue of Mervyn's Privtiary Pestldng Ao
othar than non-exclusive rights to Occupants and Devalopar munt continus 1o obtain Marvyn's spproval
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to the same sxtent and In the same manner as provided In this Agreement for any action by Developer
with respect to, or activities by Developer on, Mervyn's Primary Parking Area for which Daveloper prior
to such expiration or termination was required to obtaln Mervyn's approval under this Agreoment,
Following explratlon or prior termination of this Agraement and subject to a reallocatlon of responsibility
as provided In Sectlon 2.5, maintenarice and ropalr of Mervyn's Pimary Parking Area shall bo the
obligation of the Party owning or occupying the Morvyn's Parcel, provided, however, that it Mervyn's
Primary Parking Area Is used by any other Party or any Usor or Occupant holding under such Party, then
the cost of maintaining and repalring such easement shall be falrly allocated among Mervyn's and such
other Party based upon the use then belng mado of Mervyn's Primary Parking Area.

(b) Doors, Ete. The easoments created under Sections 2.2(h), () and (j) and
Sections 2.3 (a) end (b) shall remain in existence aftar the tormination of this Agreement under Section
16.2 only so long as the bullding or other improvements benerited by such easoments remaln in
avistence and such easements shall terminate on the removal, razing or destruction of such building or
improvement and ks non-replacement within two (2) years after such removal, razing or dostruction,

(c) Mall Easements. Tho easements created under Sectlon 2.2(k) and Sectlon
2.3(d) shall romain in existence after the termination of this Agreement under Sactlon 16.2 hereof only
s0 long as ({) the Building or other Improvements benefitted by such easements remaln In existence or
(i) the Mall remains in existence, and such easoments shall terminate on the removal, razing or
destruction of such Building or improvements or the Mall, as the case may be, and the non-replacement
of either within two (2) years alter such removal, razing or destruction.

(d) Wiilitles. Sublect to tho provisions of Sectlon 2.6 regarding abandonmont
and termination, the easements created under Section 2.2(c) and Saction 2.3(c) shall be perpetual,
oxcopt that after explration or prior termination of this Agresmont under Sectlon 16.2, each such
easement shall ba limited solely to the purposa of providing reasonably nacessary utility connections to
the bonofitted Parcel over the burdened Parcol and provided that any new utility service that may be
instalied pursuant to such easements shall be installod In the same location as the axisting utility service
or In such other locatlon specified or approved by tho owner of the burdened Parcel. Following
explration or prior terminatlon of this Agreement and subject to a reallocation of rasponsiblity as provided
in Section 2.5, malntenance and repalr of 2ny of tho easements created undor Gactlon 2.2(c) and Sectlon
2.3(c) shall be the obligation of the Party or Parties owning the Parcel(s) benefitted by such easemont,
provided that If such easement also sorves the burdened Parcel, then the cost of malntalning and
repairing such easement shall be falrly allocated emong tho Party or Parties owning the bonelitted
Parcel(s) and tho Party owning tho burdoned Parcel based upon the use then balng made of such
nasement.

(o) Ingress, Cig. Subjoct totha provisions of Soction 2.8 rogarding abundonment
and tormination, tho easements created undor Sactions 2.2(b), (d), (g) and (1) shall autcmatically
terminato and bo oxtinguishod upon the expliration or prior tormination of this Agraoment pursuarit to
Section 16.2 as to oll portiona of tho Common Area oxcopt that the ozsoments appurtenant to and for
tho benellt of the Marvyn's Parcel over, across and through Morvyn's Primary Parking Aroa shall bo
porpstual, oxcupt that after expiration or prior termination of this Agreemant undor Soction 16.2, cach
such easomont shall bo llmitod solely to the purposa of providing rousonably nacossary accoss to the
Morvyn's Parcol ovor Mervyn's Primary Parking Aroa trom adjacent public streots.

2.5. Bolocition of Agseaa and Uity Ensomunta. At any time during or aftor the tonn
cf this Agraamaont, the Party owning or occupying the Parcel burdonod by any of tho onsomonts croatod
undnr Soctions 2.2(c) and 2.3(c), and ot any time follewing uxplration or prior tormination ot thia
Agroomont undor Sectlon 10.2, tho Panty owning or occupying the Parcol burdonod by any of tho
vasomonta creatnd undor Suctions 2.2(b), (d) nnd (), shall havu the right to rolocate on s Parcel any
nuch oagomonts and the Improvemonts with respect thereto, providod that such relocation |s performed
only aftor thity (30) days weltton notica of such Pa - Intuntlon 80 to ralocate glven to the Party owning
or occupying tho bonofited Parcol, and such relocntion: () will not unreasonably Intorfere with or
diminish the anjoymont of the ausamoent by the Party owning or accupylng the banefitted Parcol; (1) wil
not raduce or unreasonably Impalr the vaofulnoss o function of uny of such vumemont; and () v
porformod without cont ur axpansu 1o the Party owning or ocaupylng the Patcal bonefitted by such
oanoment,  Notwithatanding any such relocation, mal denance und opuration of any ausomonts 8o
rolocatad shall continue to ba the obligation of the Party owning or oteupying the Paresl benelitted by
such nsaomont unlonn thore ls any matorlal ncreanse i malntenance or oparations conty resulting from
auch rolountion, In which avent the Party elfocting such rolocation shall boar auch  oxcos,
Notwithstanding termination or explration of this Agraoment undar Suction 16,2, the provinlung of ection
2.7(m)-(1) shatl remain In effact and govern malntenance, ropale, miveation and conatruction with reupret
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to the easumants created under Sectirng 2.2(b), (c), (d), (g) and (1) and Section 2.2(c), until termination
of each easement under Section 2.6.

2.6. Termination of Gertaln Easements.

(a) Cause of Tarmination. To the extent the easements grantad pursuant to
Section 2.2(b), (c), (d), (g) and (1) and Section 2.3(c) are perpotual pursuant to Sectlons 2.4(d) or 2.4{a),
such easemisnis shall terminate only as provided In this Section 2.6. After the explration or prior
termination of this Agreement under Section 16.2, any or all of such easements shall terminate with
163pact to tho Parcels bencfitted and burdened theraby if the use thereot for the benefit of a Parcel is
abandonad for a period of two (2) years,

(b) Procedure to Establish Conclusive Gvidence of Termination. Abandonment
and termination of an easement hareunder shall be conclusively established for the ber:efit of any Parcel
burdened by such easament, if:

() Natica. The then record owner of the fea of the Parce! burdaned with
any such eassment gives written notlce, duly verilied and acknowledged, by United States certified or
registered mall, return recelpt requested, to both the then record owner of the fee of the Parcel benefited
by such eusement at the address given for maliling tax statements In the Office of the Tax Collector of
the County in which the Shopping Center is located, the then racord owner, if any, of any leasehold
intarest in such benefittod Parcel at the address given for malling notices In the recorded Instrumant
giving racord natice of such leasaheld intarast (but only if such recorded Instrument gl/es an address
for malling notices for siich record owner of a leasehold Interest) and the then mortgagoe or beneliciary
under any recorded mortgage or deed of trust encumbering such benalitted Parcel at the addrass given
for malling notices In the recorded mongage or daed of trust which notice (A) states that such easement
has been sbandoned by virtue of nonuse of such easement for a two (2) year periud, (8) Identifies by
name and address the racord owner of the Parcel burdaned by such easement giving the notice; (C)
describes both the Parcel benelitted and the Parcel burdened by such easement; and (D) identitles the
record nwner of tho fee of the benefitted Parcel, thy record owner of any leasehold Interest thereln and
the mortgagoe or beneficiary under any recorded mortgage or deed of trust; and

(i) Bogordstion. Concurrently therewith the record ownur of the fee Interost of
the burdaned Parcel records in the Office of the Recorder of the County where the Shopping Canter Is
Incated such notice of abandonment, together with a certificato verifying that such notice has been
sorved on the then record ownor of the Parcel benelitted by such oasement, the then record ownor, I
any, of tho leasehold hitorest in such beonelitted Parcol and tho mortgagae or beneflclary under any
racordod mortgago or deed of trust as provided in subsaction () abovo; and

() Beaponsg. Any record ownaor of tho feo of the benefitted Parcol, any rocord
ownor of a loasohold Intorost In such Parcol or tha morgagoa or boneficiary under any rocordod
montgago or dood of truat encumboring such Parcal, within sixty (60) days aftor recolpt of the notice
1eforrod to In subaoction (i) abovo, fails te sarvo by mall, in the manner provided in subuection (i) abovo,
upon tha then record ownor of thae Parcel burdenoed by such ansomont at tho addraess sot forth for such
rocord ownor apocified In cluuse (B) of subaoction () above, and concurrantly therowith record in the
Offico of tha Rocoardor of the County whoro the Shopping Contor g loco*ad, an affidavit which (A)
Idontiflos the namo and address of tha Porson giving tho alfidavit and the basls upon which such Parson
claima to havo the roquiaito record intorost in the bone..ad Parcal; () staton the uso of tho eagsornont
which has boon made within guch two (2) yoar porlod which forms the basis of the cluim of non-
abandonmont; (C) Iduntifios the racord ownwrs of tho foo ol the burdoned nnd bonefitted Parcols; and
(D) doscribon hoth tha Parcol bonalittod and the Parce! burdenod by tho onsomont,

Falluro of any Porson having the ruquisite rocord Interast in the Purcal bonofittud Ly tho abundonod
oagomont 1o sorve and rocord tho alfidavit callod for by subaaction (i) aboveo within the ulxty (60) day
poriod tharoln apacitiod shall create a conclusivae proaumption, binding upon all Persons owning any
Intorast (n olthur tho Parcal bonolitted or the Parcul burdoenad by the easemont, thit auch eagomant in
abtndonoed and tormirated. Any Pargon at any timo ucquliing an Interunt In uny Parcel aftor the notice
roforrad 1o In subgoction () above has buon sarvad by mudl and placed of record In accordanca with
subnncilon (1)) above shall bo entitled to raly ubuolituly on such fuilure at conelutlve wvidenca that such
aanamont han buen abandonod and tenninated, The savice and rmeording of thy aitiduvit callod for by
subsaction (i) above within the gixty (80) day parlod tharein spacitivd by any Parson having the roquisite
rocord Intaioot in tha Parcol bonefittod by the easement thought to Lo abandonod shall wroste o
conclugiva progsumption, binding upon all Purwuns owning uny intaraat In wither the Parcol bunefited or
the Parcol burdenod by tha eangmint, that such sngement was not abindonoed through the date of gueh
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service and racording.

2.7. Gonstruction and Ingtallation.
(a) Construction Work Generally. All construction, alteration or repair work,

undertaken by any Party upon any Parcel pursuant to any easement granted hereln, or permitted by any
other provision of this Agresment, shall be accomplished In the most expeditious, diligent and speedy
manner possible. The Party undertaking such work shall take all necassary measures to minimize any
disruption or inconvenience caused by such wark to the other Occupants or Users of the atfected Parcel,
and shall make adequate provisions for the safety and convenience of all Occupants and Users of the
affected Parcel. Such work shall be accoinplished by the Party undertaking it In such manner as to
minimize any damage or adverso affect which might be caused by such work to the other Parties, the
affected Parcel or the Occupants and Users thereof, and cause as liitle disruption of and interforenca
with use of the Common Area and other Building Areas as possible, Dust, nolse and other effects of
such work shall be controlled by the Party undertaking the work using the best accepted methods
customarily utilized In order to cantrol such deloterious effects assoclated with construction projects in
a populated or develcped area. The Party undertaking sucn work shall repair at its own cost and
expense any and all damage caused by such work and shall restore the affected portion of the Parcel
upen which such work is performed to a condition equal to or better than the condition existing prior to
beginning such work, All such work shall ba undertaken only after giving the other Partles thirty (30)
days prior writton notice of the work to be undertaken. the scope, nature and extent of the work, the
duration of the work, and the area in which the wark Is to be performed. Such notlce shall include any
plans or specifications far the work which is to be accomplished on the affectad Parcsl,

(b) Wtility Connections. Any work performed by a Party to connect to, repalr,
relocate, malintain or install any storm draln, utllity line, sewer, water line, gas line, telephone conduits
or any other public utility service shall be performed so as to minimize interference with the provision of
such sorvices to any other Party, Occupant or other Party's Parcel. No Party shali interfere with any such
public utllities and services It such Interference would disrupt the orderly development and operation of
the businesses conducted by any other Party or Occupant on any other Parcels unless, In the notice
provided pursuant to subsection (a) hereof, the nature and duration of any such Interference Is deactlbed
and an offer Is made to each othar atfected Party notified to permit that Party to require that such work
be carried on at such times as would minimize or prevent the disruption of the orderly development and
operation of any business conducted on the other Party's Parcel. The Panty performing such work shall
bear the cost of any overtime or other additional expense necessitated by sucn request, Any work of
instaliation, alteration, replacement or repair of utllity Installations which requires Interference with the
paving In the Parking Area or drivaways in the Common Area shall be undertaken with particular care
80 as to minimize the Impact upon traftic clrculation within the Common Area and access of all Users
to the varlous buslness astablishments In the Shopping Center,

(c) Plans.and Law. All construction wark undartaken by any Party pursuant to
this Agreement shall comply with any plans and speclfications tharefor approved under this Agreement,
the requiremonts of all applicable governmental authorities, public bodies and other entitles (such as
public utllities) having urisdiction and al! applicable laws, ordinances, rules and regulations of such
authoritios, Inclucing, without limitation, zoning laws and bullding codes. Each Party shall also secure
all licensas and permits from governmental agencles, public bodios and other entitles (such as public
utliities) nacassary for any construction undertaken by it.

(d) Timing Bostr'stlon On Construction. No construction activity, Including
storage of construction equipment or materlals, shall be conducted or permitted In the Common Area
durlng tho pariod from Octoboer 1 through Decembor &1 of any calendar year, unless such construction
activity Is conductod only within an enclosed area without obstruction of any part of the Parking Aroa,
drivoways, walkways or accossos sorving tho thun existing buildings and improvements at the Shoppling
Center, or unless such construction activity Is requirad In cannection with omergency repalrs or as a
rosult of a casualty,

(o) Emargancy Work. Notwithstanding uny othor notice provision contalned in
this Sectlon 2.7, in tho ovont of omorgoncy conditions, any Party may undortake the nocossary
conatruction work to ramedy the emorgoncy condition, provided that the Party undortaking such wark
doos 80 In good fuith, gives notice thoraof to the othar Partloa upon tho occurrence of tho emergency
conclition or as soan thoronfter 18 pooslblo, and othorwlse conforma to the rpplicablo provisions of thia
Soctlon 2.7,

( Eancing O1f Conatruction. Each Occupant, at its own coat and oxponse shall
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fence off or cause to be fenced off any development, construction, rapalr, altesation or remodeling work
performed by the Occupant on any Parcel. Fencing shall be of such height and of a construction
sufficient to protact existing facilities in the Shopping Center from dust, debrls and other inconvenliences
occasionad by such work, and to protect Users from safety hazards rasulting from such work, and shall
boe constructed of materials which are architecturally compatible and harmonious with the extarior
elevations of existing Shopping Center facilities. No signs or advertising materiel shall be placed upon
the fence without the prioi written approval of the Parties (which apgroval shall not be unreasonably
withheld) and each fence shall, it applicable, be painted with a color or colors harmonious with the colors
of the balance of the Shopping Center buildings.

2.8, Utiity Easements. The Parties shall cooperate with one another and permit
installation of any nacessary utliity and service lines, sanltary or storm water drainage sewers, water lines,
telephone conduits or lines, and all other public utlities jointly and mutually to serve the Parcels, Building
Areas and Future Bullding Areas as contemplated by the easements granted under this Article 2. Any
such utilities shall not be located under any Building Area or Future Building Area, shall be ccnstructed
so as to minimize any interference with the overall development and cperation of each Parcel by the
Parties, shall be installed in such location as may be approved by the Party upon whose Parcel such
utllities are being installed (which approval shall not be unreasonably withheld) and shall otherwise
conform to the appiicable requirements of this Article 2. All such utilities for the respective uses of the
Building Areas on each Parcel and the Mall shall be separately metered or separately assessed. All
utllities servicing the Comman Area (ather than the Mali) on each Parcel shall be separately metered.

2.9, Maintenanca of Utllity Facilities. Subjectto the provisions of Section 2.5, all separate
utllity facliities Installad by any Party pursuant to the easements granted under this Article 2 designed
to serve exclusively the Buillding Area on such Party's Parcel shall be Installed, maintained, repaired and
removed by such Party without cost or expense 1o any other Partles; provided, however, that it any other
Party connects Into or utllizes such separato utility faclities pursuant to any easement granted under this
Article 2, then each Party connecting into or utilizing such separate utllity facilitios shall be responsible
for nstallation, malntenance, repair and removal in connection with its utilization of such separate utility
tacilities. Subject to Section 2.5, all other instaliation, maintenance, repair and removal of utility facilitles
shall be undertaken by the Party maintalning the Common Area pursuant to Article 5 hereol.

2.10. |ndemnification By Parties. Each Party shall Indemnify, defend and hold the other
Parties harmless of and from any and all loss, cost, damage, injury or expense (including without
Iimitation roascnable attorneys' fees) arising by reason of Injury to or death of Persons, damage to
property or bulldings or other improvements, or claime made agalnst the other Partles or claims of llen
for work or labor performad, materials or supplies furnished arising out of or In connectlon with use by
the indemnifying Party of tho easements granted hereunder or the exercise by such Party of the rights
granted to it in this Agreement or attributable to the performance of any construction, alteration or repalr
work undertaken by a Party upon any Parcel pursuant to any easement granted heroln, Any Party may
contest any lien or claim of llen asserted against such Panty or the Parcel affected by such Party's use
of any of the easements or rights granted hereundor or thoe exerclso by such Party of the rights granted
1o It In this Agreamant; provided, however, that such Party shall pay and fully discharge any clalm of
llen within flvo {5) days after entry of final judgment adverse to such Party In any actlon to enforce or
foroclose the same, which judgment shall be deemed final whan it can be enforced by exacutlon of
judiclal sale and no such judgmont shall be conalderad final for the purposes hercof during the
pendancy of a stay of oxecution In connoctlon with an appeal. It any Party contests any claim of lien,
such Party shall, as a conditlon to such Party's right so to contost, procus and record a bond of a
responsible corporaty suroty In such amount as may be required to rolease the llon from thn Parcel of
any ather Parly upon which such llen has been Imposod; provided, howavor, that any Party given the
right to sell-Insure undor Sectlon 8,11 horeof shall not be roquired to procure and record such bond,
unless such clalm Interfores with any proposed salo, financing, refinancing, or other transuction atfecting
another Party's Parce! which such other Party has aither commencod ar Is about to commence, In which
caso, upon the written roguest of such othor Party, tho contosting Party shall oithar () record a bond of
a responsiblo corporate suraty of such kind and in such amount as may be requlred to ralanse tho lion
from tho affected Parcol or (li) provide auch Indemnitios a3 may ho roquirad to Induce the tido Insurance
company Insuring tho affocted Parcol with respoct to the proposed tranaaction to lasuo Itz policy of title
Insuranco not showlng tho llen clalm as an oxcoption to titio to tho Parcel,

3. Covenonin Rogarding Shenping Conter Ysg.and Qooration.
a1, Commurelal Purpogad.

{n) Tha Shopping Contor shall bo usod only for rotall and commarcial uson
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consistent with a first-class shopping center,

(b} The Parce! of any Owning Major, including, without limitation, the Mervyn's
Parcel, shall be restricted to retail purposes consistent with the operation of a first class raglonal
enclosed shopping center and for no other purpose, provided that the Daveloper Parcel is then being
operated in such manner.

3.2. Uniform General Plan for Shopping Centor. Any building erected In any Future
Building Area or Outparcel, any remadeling or reconstruction work undertaken on any existing buildings
in the Building Area and any alteration or addition to the Common Area, shall at all times be of first
quality construction and architectural design. The Partles intend by this Agreement to create a uniform
general plan for the Shopping Center, Any developmant or construction in the Future Building Aroa,
remodeling or reconstruction of any bullding In the Building Area, or alteration or addition to the Common
Area, shall at all times conform to the original design concepts of the Shopping Center so that the
exterior of all such buildings, inciuding, without limitation, exterior elevations and color thereof, and all
such other improvemenis will be architecturally and aesthetlcally compatible and harmonious with the
ather bulldings and improvements In the Shopping Center. Notwithstanding anything In the foregoing
to the contrary, no developmont, construction, remodeling, reconstruction, alteration or addition on any
Outparcel is requirad to be architecturally and aesthetically compatible and harmonlous with the other
bulldings and improvements in the Shopping Center.

3.3. Bullding Area and Helght Limitations.

(a) Buliding Area Limit Lines. Buildings shall only be placed or constructed
within the Bullding Area or Future Bullding Area limit lines on each Parcel as shown on tho Site Pian.

In no event shall any bullding or structures be eracted by any Party within the Common Area, excapt as
specifically permitted by this Agreement.

(b) Allowed Grogs Floor Area. For purposes of this Agreement, the Allowed
Gross Floor Area of each Building Area and Future Building Area shall be as follows:
uild Allownd Gross Fjo 0

PHASE |
DEPARTMENT STORE ZCM! 192,000
DEPARTMENT STORE JCPENNEY 100,237
MALL SHOP SPACE 184,000

SUBTOTAL 478237
PHASE 1l
DEPARTMENT STORE MERVYNS 85,000
MALL S8HOP SPACE 40,000

SUBTOTAL 125,000
Euturo Buliding Area
PHASE II!
DEPARTMENT STORE #4 120,000
DEPARTMENT STORE #6 190,000
MALL SHOP SPACE 40,000

SUBTOTAL 350,000
OUTPARCELS
FUTURE RETAIL OUTPAHCEL #1A Soo Notos *A* and *B*
FUTURE RETAIL OUTPARCEL #18 8oo Notoa *A" and *B*
FUTURE RETAIL OUTPARCEL #2 8on

FUTURE PZTAIL OUTPARCEL #3

PIER | IMPORTS OUTPARCEL #4

FUTURE RETAIL and Notoe
VILLAGE INN QUTPARCEL #6

FUTURE RETAI. and

PONDEROSA QUTPARCEL #0

CINEPLEX ODEON  OUTPARCEL #7 A
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Note *A*; The Allowed Gross Floor Area for an Outparcel shall be determined by the proposed
use and the number of required parking spaces applicable to such Qutparcel, determined as
providad in Sectlon 7.1, but shall In no event bo less than the Gross Floor Area of any building
preseantly located on such Outparcel.

Note "B*: Developer may use all or any portion of Outparcel #1A to provide additional parking
spacas for the use of Outparcel #18, In which event () any such additional parking spaces shall
be deemed located on Outparcel #18 and used to determine the Allowed Gross Floor Area on
Outparcel #1B and whether the number of required parking spaces on Outparcel #18 satlsfies
the parking requirements of Section 7.1, and (ii) the Allowed Gross Floor Area for Outparcol #1A
will be reduced to take Into account the reduced number of parking spaces remaining avalluble
to satlsty the parking requirements of Sectlion 7.1 applicable to Outparcel #1A. In no event,
however, will the borrowing of parking area from Outparce! #1A for the benefit of Outparcel #1B
be construed to permit Devsloper to develop or construct any bullding on Outparce! #1B outside
of the Permissible Bullding Area Limit Line for Outparcel #1B as shown on the Site Plan,

Unless and until changed pursuant to Articles 7 and/or 9, no bullding developed and constructed on any
Bullding Area or Future Building Area shall contain more than the number of square feet of Allowed
Gross Floor Area hereinabove specified for such Building Area or Future Building Area.

(c) Height Limits. No bullding developed and constructed on the following
Building Areas and Future Bullding Areas shall exceed the following heights and number of storles:

Bullding Area Maximum Height Maximum Stories
PHASE | (EXISTING)

DEPARTMENT STORE ZCM| 46'-0° TWO
DEPARTMENT STORE JCPENNEY 24'-6 TWO
MALL SHOP SPACE 41'-0 TWO
PHASE Il

DEPARTMENT STORE MERVYNS 44'-0 TWO
MALL SHO? SPACE 41'-0 TWO
Futyrg Bullding Area

PHASE i

DEPARTMENT STORE #4 410 TWO
DEPARTMENT STORE #5 70-0 THREE
MALL SHOP SPACE 410 TWO
OUTPARCELS

FUTURE RETAIL OUTPARCEL #1A 35'-0 ONE
FUTURE RETAIL OUTPARCEL #18 35'-0 ONE
FUTURE RETAIL QUTPARCEL #2 35'-0 ONE
FUTURE RETAIL QUTPARCEL #3 35'-0 ONE
PIER | IMPORTS OUTPARCEL #4 350 ONE
FUTURE RETAIL and

VILLAGE INN OUTPARCEL #6 350 ONE
FUTURE RETAIL and

PONDERCSA OUTPARCEL #0 350 ONE
CINEPLEX ODEON OUTPARCEL #7 40'-0 ONE

For purposes of the holght limitation heroin containad, tho holght of any building or other permanont
Improvomont constructed shall be measured from thoe olovatlon of tho finish grado of tho pad for tho
Bullding Area to which tho helght limit applies as shown on tho final grading plan for the Shopping
Contor to tha top of tho highast silngle portion of the bullding or othar Improvoment moasurad, Including
without limitation, any parapot, mochanlcal ogquipment, sign or similar structuro,

3.4, Demedoling nnd Replacemont.

() Compligncy. Oulldings and Improvomws loentad In any Bullding Area may
be romodoltod or raplaced, bulldings and Improvomoenta may ba davelopad in Futuro Bullding Aroas and
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alterations and additiuns may be made to Common Area, upon compllance with the provisions In Articles
7 and/or 9 concerning approval of plans; provided, however, that no such requirement for plan approval
shall apply In the case of proposed repalr or reconstruction of bulldings or Improvements which have
been damaged or destroyed by fire, other casualty or Appropriation, or which have become worn out
or obsolete, so long as such repalr or reconstruction will not substantlally alter the size, halght, bulk and
exterior appearance of the bullding or improvements as they existed prior to the event or condition
requiring repair or reconstruction, and provided that notice of intent so to repair or reconstruct (together
with a brlef explanation of the cause and nature of the proposed work) Is given by the Party proposing
such work to the other Parties at least thirty (30) days prlor to the commencement of any work thereon.
All such work undertaken by any Party shall comply with the requirements of all applicable governmental
authorities, public bodlas and other entities (such as public wtllities) having jurisdiction and all applicable
laws, ordinances, rules and regulations of such authoritias, Including, without limitation, zoning faws and
buliding codes. Each Party shall also sacure all licenses and permits from governmental agencles, public
bodles and other entities (such as public utlities) necessary for any construction undertaken by it.

(b) Inlunction Against Nonconforming Improvements. Any work of construction
or Improvement undertaken on any Parcel shall be deemed to be in compliance with the provigions of
Anticlos 7 and 9, In a manner conclusive for the benaefit of any third Persor who relles thereon in good
falth, unless an action to enjoln performance of the work is commenced (with notice of pending action
duly recorded) within sixty (60) days after commencement theraof or, In the case of a material change
In work for which the plans have been approved under Articles 7 and/or 9, within sixty (60) days after
the change becomes reasonably apparent. No such action shall protect a Party who contands that
construction is proceeding In vioiation of the provisions hereof agalnst a conclusive presumption of
valldity unless such action is filed in a timely manner in accordance with the provisions hereot and notice
of pending action with respect thereto Is duly recorded,

3.5, fullding Upkeep and Malitenange. Each Party shall, without cost or expense to
the other Parties, provide for appropriate upkeep and maintenance for the exterior of the buildings and
Improvements located in the Building Area of such Party’s Parcel to ensura that the Shopping Center
und oach part thereof Is maintained in a first class manner and retains at all times the appearance of
afirst class shopping center, Such upkeep and malntenance shall include, without limitation, appropriate
measures to protect wood, stucco and concrate surfaces from woathering, deterloration anc aging, and
to protact from and Immediately remave gratfitl or cther defacement from such surfaces, Al palnting to
exterlor surfaces (other than bullding and improvements located on any Qutparcel) shall be with colors
as may be appropriate to malintain the visual, architectural and aesthetic harmony and compatibility of
the bulldings of the Shopping Center, During any timo that any of the shop space in the buildings on
the Mall Building Areas is not leased and occupled, it shall be enclosed, barricaded or fenced with
appropriate and tasteful enclosures in accordance with the Barricade Criterin.

3.6. Prohibited Qperations and Nulsances.

(a) Nulgancos. No Party shall use or permit the use of its Parcel, or any portion
thereol (i) for the conduct of any offensive, noisy or dangerous trado, business, manufacturing activity
or occupatlon, including, without limiting tho generality of the foregolng, burning of trash, refuso or wasto
materials, (i) for the maintenance of any nuisance or the conduct of any activity which viclates public
pollcy, () subject to Section 3.6(d) in violatlon of any law, ordinance, rule or regulation of any
governmantal authority having Jurisdiction over tho Shopping' Centor or any portion thereol, (lv) except
for Shopping Center promotlons permittod under Sactlons 3.0(c) bolow, for any "sldowalk sales*, salos
outside the extorlor walls of any buhting on any Bullding Area, display of merchandise In the Common
Area or any slmllar use except b areas spaclfically approved for such purpose by Morvyn's In wrlting
(which approval may bo withheld in Mervyn's sole and absoluto discretion), or (v) for any othor
unreasonablo use of its Parco! not compatible with the operatlon of a first-class rotall and commorcial
shopping centor with a balancnd and divarsifiod grouping of rotall stores, morchandiso and services, well
malintalned In accordance with the standards of this Agroomont, including, without limitatlon, Occupant
advertising media which can bo hoard or experloncod from tho oxterlor of any bullding or other
improvement from which it omanates, such as search lights, loud speakers, phonograohs, radlos or
tolovislona,

(b) Prohibitedt Qporationa. No lota for the salo or rontal of new or usod motor
vehiclos; bargalr/closoout rotallora in oxcoas of 8,000 squaro fact, flou markots, or surpluy storos; and
adult bookstoros, massago parlors or poop shows shall be pormittad within any Bullding Aron.  Tho
tollowing usea shall not be locatod within or abutting Morvyn'a Count; viduo games arcados, pot storos,
faut food or restaurant usas, offico usas and kiosks. Olflco uson, fast-food rostaurant uses and rostaurant
unog In tho Mall schopo shell each not excood 16% of tho grosa leagablo area of tho Mall shopu, Tho
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followlng usas shall not be permitted In the portions cf the Shopping Center Identified on tha Site Plan
as "Phase li health spas, veterinary clinics, medical faciiities, game rooms, video arcades, movie
theater, sarvice statlons, educational and tralning Institutions or librarles, and shall not exceed 10% of
the gross loasable area of the Mall. Such uses may be located on the Outparcels without limitation as
to tho roferanced percentage limitation. No kiosks or pushcarts shall be permitted within the portions
of the Shopping Center Identitied on the Site Plan as *Phase iI* axcept in the locations within Phase ||
shown on the Sita Plan. No klosk located in the Mall shall exceed 200 square feet in area or, ten (10)
feet in height or, if such kiosks are of an open, see-through counter-top dosign, twelve and one-half (12
1/2) teet in height.

(c) Ceraln Promotions. Notwithstanding the provisions of subsection (a) heraof,
Developer may conduct Shopping Center promotions within the Mall upon the terms and conditions
herein specified, All promotions shall be conducted (f) In good taste, adhering to the standards of afirst-
class shopping center, () so as not to Interfere with the use of, accesa to, or the visibility of the
entrances to the Mervyn's Building, and (fil) so as not to unreasonably Impede or interfere with circulation
of pedestrians within the Mall, the use by Users of the Mall, or ingress and egress to store entrances
located within the Mall Building Areas, No Mall promotion shall be allowed within the Mervyn's Court,

(d) Contest of Laws. Each Party, without cost or expense to any other Party,
shall promptly comply or cause compliance with all laws, ordinances, rules and regulations of any
governmental authority having jurisdiction which may at any time be applicable to the buildings and
Improvements contalned within the Building Area on its Parcal; provided, howavor, tiat each Party shall
have the right to contest, by appropriate legal or administrative proceedings diligently conducted In good
faith, the valldity or application of any such law, ordinance rule or regulation and may delay compllance
unti! a fina! declslon has been rendered In such proceedings and appeal is no longer possible, unless
such delay would rendor the Shoppling Center, or any poartion theraof, liable to forfeiture, involuntary sale
ar 1oss, or result In involuntary closing of any business conducted thereon, or sublect any other Party
or Occupant to civil or criminal llabllity, in which case the affected Party shall Immadiately take such stops
as may be necessary to prevent any of the foregoing, including posting bonds or security or complying
with such law, ordinance, rule or regulation. {f compliance with any such law, ordlnance, rule or
regulation would prevont the Party to whose Parcel such iaw epplies from performing any of it3
obligations under this Agresment, and such Party does not cortest the applicabllity or validity of such
law, ordinance, rule or regulation, any other f'arty may contost the same at such Party’s oxpenso In
accordance with tho procedures and subject to the limitations herelnabove set forth, and during the
pendency of such contest, the Party whose Parcel Is affected shall delay compliance in accordance with
the provisions contalned hereinabove. Each non-contesting Party shall cooperate to the fullost extent
necessary with any contesting Party in any proceeding undertaken pursuant to this Soction 3.6(d),
Including exscution of necessary documents or consents to such contast, provided that all costs and
expanses Incurred with respect to such cooperation shall be pald by the contesting Party and provided,
lurther, that a Party or Its Parcel shall not thereby Incur any clvil or criminai flability. Notwithstanding
anything to the contrary hereln cortalned, this Section 3.6{(d) shall not apply to any tax contest or
Apprapriation which are subject to Articles 6 or 10,

(o) Ceraln Definitlong. As used hereln, (i) *fast-food restaurant use® means a
so-called "ast-food* or %ake-out* rostaurant, any other facllity producing, proparing, serving or dispensing
any propared food products primarlly for off-promisos consumptlion or any restaurant or othor facllity
having podastrian walk-up or vehicular drive-up or drive-thru facliities for disponsing any prepared lood
praducts for off-promises consumption; (li) *restaurant uso® moans a so-callod *sit-down* rostaurant or
any ather faclity serving or disponaing propared food products primarily for on-promises consumption
and not encompassaed within tho tarm *fast food reataurant use®; and (lll) *training or educational use*
Includes, without limitation, beauty schools, barbor colleges, reading rooms, pluces of instruction, or any
other operation catering primarlly to students or trainoes rathor than to customers, but oxcludos
omployeo training by Partlos or Occupants Incldontal to the conduct of tholr businesses within tho
Shopping Cantor.

3.7. Emplavoe Paking ond Rollvoripg, Davelopar rnay with tho consant of Morvyn's
{whicty consont shall not bo unronaonetly withhold}, from time to time, establlsh (l) rensonablo, unitorm,
non-discriminatory omployee parking regulntions, and () rossonablo, unllorm, non-discriminatory
regulations with reapoct to dolivory, service and Shoppling Conter uge-rolatod vohiclos, timos of dolivory
und pinces of dolivery, Such rogulntions shall apply to the entlro Shopping Cantor in ordor to ensure
that tho maximum nurber of conveniont parking spacos In the Farking Aron aro avallablo (or uso by
Usors who are vustomort of the 8hopping Contar, Dovolopor ahall onfore tho rogulitions promulgatod
horoundor against all Oocupante of tho 8hopping Cantor (other than Ocoupants oxiating on tho dato of
thia Agroomant whouv loasos do ot contaln or parmit Dovelopor to promulgate such rogulations) In a

WIWPDDCO\GENENALWMIAMIERAMENVIEA.OTH 10

€8L0%418L9%3




reasonable and nondiscriminatory manner as part of Develcper's obligation to operate and maintaln the
Common Area under Article 5,

3.8. Hulas and Requiatlons.

(a) Promulgation. Daveloper may, from time to time, adopt reasonable rules and
regulations pertaining to the use of all Common Arcas by Occupants and Users; provided, however, that
all such rules and regulations and other matters affecting Occupants and Users shall apply equally and
without discrimination. No such rules and regulations shall be applicablo to Mervyn's without Marvyn's
consent, Developer shall enforce tho rules and regulations adoptad hereunder (to the oxtent the same
are applicable to Mervyn's) against alt Occupants of the Shoppling Center (other than Occupants existing
on the date of this Agreement wihose leases do not countaln or permit Developer to promulgate such
regulations) In a reasonable anc nondiscriminatory manner, as part of Developer's obligation to opsrate
and maintain the Common Aroa under Article 5, provided, however, that in so enfor¢ing such rufes and
regulations, Developor shal! not be obligated to appeal any adverse ruling by a court of competent
jurisdiction, nor shall Developer have the obligation to terminate any lease based upon any such violation
or faliure to comply.

(b) Parking Area Levies. No Occupant shall impose or attempt to Impose any
chargo, sarvice fee or exact any other consideration In exchange for the right of a User to enter or depart

from or park a motor vehicle in the Shopping Center or Parking Area In connection with use of the
Commoon Area for purposes contemplated herein unless such charges are lawfully ordered by
appropriate governmental authority having jurisdiction ovar the Shopping Center. If the governmerital
authority requires that such charges be collected directly from Users for the privilege of using the
Shoppling Center and/or Parking Area, then Developer shall collect such charges and shall credit the
amount recelved from Users, less collection axpenses and amounts required to be paid 1o the
governmental authority, agalnst Common Area Maintenance Costs,

3.9. No Walls. Fances or Bamors. Subject to the provisions contained In Article 2
concerning construction activities and Section 8.10 conceming clear areas, no walls, fences cr bamiers
of any sort or kind shall be constructed or erected in the Shopping Center, or any portion thereof, by
any Party which shall prevent or Impair the use or exercise of any of the rights of easements granted
hereln, or the free access and movement of Occupants and Users, including without limitation
pedestrians and vehicular traffic, between the various Parcels ns contemplated by this Agreement;
provided, however, reasonable tralfic control signs and duvices, directional barriers and parking stops,
as may be necessary to gulde and control the orderly flow of trafflc, iay be Installed so long as access
driveways to the Parking Area and the Shopping Center are not closud or blo:ked and the traffic
circulation pattern of the Common Area, as shown on the Slte Plan, is not changed or affected In any
way. Notwithstanding anything to contrary In the faregolng, Developer shall at all times have tho right
(but not the obligation) to (i) close tamporarily all or any portion of the Common Areas to the minimum
extent as may be reasonably necessary for the purpose of making ropairs or alterations; and (if) upon
at least thirty (30) days prior written notico to Mervyn's, close all or any portion of the Shopping Center
and in connaction therowlth, seal off all ontrances to tha Shapping Cantor or any portlon thereof to such
oxtent as may, In the solo opinlon of Developor, bo necossary to pravent a dudication thercof or the
accrual of any rights to any person or to the public theroon.

3.10. glgng and Shopplng Contoer Namo.

(o) Slgng. No monument or pylon signs shall be located In the Shopplng Centor
axcopt in tho areas designated for tho locatlon of such signs on tho Sito Plan, Excluding all slgns In
oxistenco on tho dato of this Agreoment (and any replacements or updating of such signs, provided such
roplacemonts or upciatos ramaln In tho aroas dosignated for the focationa of such signa on tho 8ite Plan
and includs only tho namos of Majors), no such signs shall bu erected without the prior writton approval
of tho Owning Maljora as to size and appearance, Including, without limitation, stylo, priority and
arrangomont of namoy, wording, and holght. All signs within tho 8hopping Contar (other than customary
aigns and/or logos of oach Owning Major or othor Major) shall conform to tho Sign Critarla aot forth In
Exhiblt F herotn, Deviations from the Sign Criterla shall bo purmittod only with the prior weltton cansent
of Davalopor and oach Owning Major, The customary und usual signs and/or logos usnd from timu to
timo by Morvyn's and, with tho consont of Dovalopor, each othar Major (Including any replacomonta or
changos tharoln) shall at all timos be allowed on iis building In tho 8hopping Cantat, and a sign of the
typo, slzo and doaign shown on Exhibit G attachod horoto Idontifying Mervyn's and, with the congont of
Dovolapor, cach othor Major (including ropincomenta or changos thorein) shull ot all timos bo allowed
on tho two dopartmont atoro pylon algns In the 8hopplng Cantor roservad for dopartmont storo na shown
on tho Blto Plan (Morvyn's and sach such other Major ontitlod to havo thelr algnu on nuch pylons to have
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the same sign areas), and without any further approval from any Party; provided, however, that all such
slgns and/or logos shali comply in all respects with the requirements of all applicable governmental
authoritles, public bodles and other entities having jurisdiction and all applicable faws, ordinances, rules
and regulations of such authorltles, Including, without limitation, zoning laws, bullding codes and local
sign ordinances and Mervyn's and each such other Major shall also secure all licenses, permits and
approvals from governmental agencies, public hodies and other entitles necessary for the construction,
installations or display of any such signs and/or logos.

(b) Shopping Center Nama. Urless and untll changed with the prior written
consent of Mervyn's (which approval may be withheld In Mervyn's sole and absolute discretlon), the
Shopping Center shall bo operated and malntalned under the name of SOUTH TOWNE CENTER.
Marvyn's right of approval for the Shopping Center name shall apply to each name change proposed
for the Shopping Center.

3.11, Lighting. Llighting for the Common Area (other than lighting nocessary for
Shopping Center security) shall remain on each day commencing at least one-half (1/2) hour before
darkness and thereafter until the oarlier of ()} at least one (1) hour after all Majors have closed for
buslness, or () 11:00 p.m., unless otherwlse restricted by any applicable law, rule, statuts or ordinance
then In effect, in which event the standard prescribed by such restrictions shall be adhered to while in
effact. Lighting representing twenty-five percent (26%) of full intensity of the Common Area lighting
system, uniformly distributed throughout the Common Area, shall remain on each day during hours of
darkness for security purposes, unfess the Owning Majors consent to a lesser amount cf lighting In
writing, or unless otherwise restricted by any applicable law, rule, statute or ordinance then in effoct, in
which event the standard prescribad by such restrictions shall be adhered to whila In effect. If *special®
lighting (other than lighting naecessary for Shopping Center securlty) is required or if regular lighting is
raquired for a time fater than the foregolng by any Party or Occupant of th) Shopplng Center, then the
eloctricity to service such lighting requirements shall bo separately metered and all expenses thereof shall
ba shared and paid by such Party and Occupant(s) who requiro the special service In proportion to the
Gross Floor Areas of such Party or Occupant(s). if such separato metering Is not reasonably feasible,
then the cost of such speclal lighting shall be datermined on a prorated basis in accordance with the
spacial usagoe and all such pro-rated expenses shall be shared and pald by such Party and Occupant(s)
who require the speclal service In proportlon to the Gross Floor Areas of such Party or Occupant(s).

3.12. Treatment of Improvements for Bullding Codo Purpoges. All buildings located on
the Bullding Areas adjacent and contiguous to tho Mali (i} shall be constructed so that the oxterlor walls
of such bulldings are consldered as standard fire walls In tho judgment of the fire Insurance rating
authority having jurisdiction, so as to allow tho bulldings ownod or occuplod by the Developer or any
other Owning Major to bo rated as saparate unils for fire insurance purposes without deflclency charge
because of the existence of adjacent or exposing atructures, (il) shall be fully sprinklerod with an
automatic fire sprinkler system, constructed and malntained in such manner that tho bulldings on
Bullding Aroas adjacent and contiguous to the Mall quallfy for the fully-sprinklered fire Insurance rato
standards of tho Industrial Risk Insurers (A1) or compatible succeasor agency, and (lll) In any ovent,
shall comply with all applicable roqulromonts of the Uniform Bullding Codo (the *UBC’) of the Clty (or
County) In which tho Shopping Center I locatod in effoct as of the offectivo date of this Agreemont. In
the event that at any timo aftor initial construction any of the bulldings on Building Areas adjacont and
contiguous to the Mall are robuilt, replaced, romodoled or improvad, then such rebuilding, replacemont,
remadollng or Improvement shall be undortakon (A) In conformance with tho thon applicable
roquircmonts of tho Clty (or County) in which tho Shopping Centor Is locatod (Including any curront
varslon of the UBC) for troatmont under tho UBC fur unlimitod aroa and any construction typo and (B)
In such a manner as will not advorsoly affoct tho fire Insuranco rating of any bullding owned by
Duvolopar or any Owning Major. In tho evont of any confilct botwoon the UBC In offoct as of tho cffactivo
dato of this Agreomont and any future requirement of auch City (or County), that conflict shall bo
rosolved and requiromonts Imposed on the Party robullding, roplacine, romodoling or Improving its
bullding In accordanco with applicable standards undor the UBC than ' effoct for non-contorming, pre-
oxlating ugos In conjunction with now construction,

3,13 [INTENTIONALLY OMITTED)
314, Monvyn's Qporaling Agroements.
(n) Qparpting. Agrogment. Subjoct to tho provisions af Article 8 and Boctong
103 and 10,0, and thls Soction 3.14, Marvyn's, for the bonoflt of Davolopor, shall caune to bo oponoed

In the Buitding Aron of the Marvyn's Parcel a rotall store contalning not leas than 83,000 squaro foot und
not tmora than 60,000 square foot of Gross Floor Aran on or bofora Octobor 16, 1004, and shall couso
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such store of the size originally constructed and opsned to ba operated for a continuous period of ten
(10) years thoreatter under the trade name "Mervyn's’ or such other trade name as Mervyn's may then
be using for a majority of its retall stores In the Westem Region of the United States.

(b} Conditlons on Commencement of Obligation. Notwithstanding anything to
the contrary contained in this Section 3.14, Mervyn's obligation to open its stora for buslness Is subjact
to the following: () Developer has completed the Common Area Work in accordance with the
Developmont Schedule, Including, without limitation, complation of the Pad Work cn or before December
13, 1993 (as well as the other key dates in the Scope of ‘Nork), (i) Developer has complated the Mall
expansion Work (as hereinafter defined), (Iif) sixty percent (60%) of the Gross Floor Area locatad in the
Mall Bullding Areas has been loased to Occupants and such Occupants are reudy to open for business
thereln on or before Mervyn's opening date; (iv) ZCM! and Penney shall be open for business In the
Shopping Center; and (v) the Shopping Center contalns enough parking spaces to mest the parking
ratio set forth In Section 7.1, below, In the event that Mervyn's opening date Is delayed due to
Developer's fallure to satisfy the foragoing conditions to Mervyn's opening, Mervyn's Opening Date shall
be dolayed by the actual clalay in satisfying the Conditions set forth In subpart (), (i), (iv) and ),
above, or by the number of days by which the completion of the Common Area Work exceeded the key
datos set forth in the Scopa of Work, provided, however, that Mervyn's shall not be obligated to open
its store for business between November 15 and February 15, or Apdl 10 and June 30, or August 15 and
September 30 of any year. In the event Mervyn's has not opened Its store for business on or belsre
Octaber 15, 1896 solely because Marvyn's Opening Date has bean delayed beyond October 15, 1996
as a result of Developer's failure to satlsty tho conditions to Mervyn's opening set forth In Subsections
3.14 (b) () and (i, Mervyn's shall have the aption (the *Put Option®) to require Developer to repurchase
the Mervyn's Parcel at an repurchase price oqual to $1.00 plus those hard and soft costs incurred by
Mervyn's In preparation for and construction of the Mervyn's Bullding. The Put Option shall be exercised
only by written notlce to Developer (the *Exercise Notice'); provided, howaver, that the Put Option shall
explre and be of no further force and effect after (1) the opening by Mervyn's of its storo for business,
or (2) the satisfaction by Developer of the conditions to Mervyn's opening set forth in Subsections 3.14
(b) (1) and (i),

In the event the Put Optlon is properly and timely exercised by Mervyn's, the purchaso of
Mervyn's feo simple Interest In the Mervyn's Parcel, including all bulldings and Improvements therean,
shall be consummated by Developer and Mervyn's through an escrow established at a mutually
acceptabla title company within sixty (60) days after the Exerctso Notice is received by Dovelopsr, The
purchase price shall ke payable by Developer to Mervyn's In cash, Title to Mervyn's foo simple Interast
in the Marvyn's Parcol, Including all bulldings and improvemonts theraon, shall be conveyed by Mervyn's
to Devoloper by recordable grant deod and subjoct to all casements, restrictions, covenants, conditions,
encumbrances, and llens of rocord, but froe and cloar of delinquent Instalimonts of taxos or ansessmonts,
mechanic or materlalmen's liens, or any morigagos, doods of trust, lenses or othar llons or
encumbrancoes of any kind, provided Mervyn's may apply all or any parl of the purchase price procoods
toward the discharge of such mongagoes, doeds of trust, leases or other llens and encumbrances 1o lorg
as tho same are discharged by Mervyn's rogardiass of tho sufficlency of the purchaso price proceods,
Won-dolinquent taxos and assessments shall bo proratod as of the date the grant doed and assignmont
convaying Mervyn's feo simple intoroat In the Morvyn's Parcel, Including all bulldings and Improvomonts
thoraon, Is rocorded. Developor and Mervyn's shall each boar filty percent (60%) of the closing costs
of tho purchase and salo horounder, including title insurance premiums, oscrow feos and transfer and
conveyancing taxos,

() Torminatlon of Rotall Oporation During Marvyn's Qperating Agrogments. In
the ovant that () ZCMI shall for a porlod In oxcuss of 18 months coaso to oparato a rotall storo In ite
promisas undor tho name *Z,C.M.1.%, or undor such othor namo as ZCMI may then bo using for a majority
of lia rotall atoros In tho Stato of Utah (subjoct to replacement as horelnalter provided), or (I) Ponnoy
shall for a porod i oxcuss of 18 montha coeaso to oporate a retall storo In Its premises undor the namo
conalating, or in which tharo appoars, tho word *Pennay® or *JCPoriney’, or undor tho namo undor which
tho majorily of it rutall departmont storos aro then boing operatad (subjoct to roplacumont as horelnatior
providad), or (li) lous than sixty percont (00%) (sixty-fivo parcant (06%) buginning ono yoar aftor Mowvyn's
oponing dato) of tho Qross Floor Aron located In the Mall Bullding Arens shall ba opan for businoas and
such condition shall have continud for a period of twolvo (12) consocutiva months, or (iv) the Shopping
Contor shall enaue to contaln anough parking upacos to moet the perking ratlo sot forth in Soctlon 71,
bolow, or (v) Dovolopur olucts to reluntn Ponnoy o ZEMI from the operating covenant containud in such
tonant'a «ago, thon and In any ouch event, the provislons of aubnoction (0) und tho obligutions of
Morvyn's thoroundor shall torminuto and b of no furthor forco und offect I the falluro of condition
rosuts from thy cesoation of bualnass by ZCMI or Ponnoy, Dovaloper shnit have aighteon (16) months
to ramudy such condition by elther () causling ZCMI or Pannay, aa the caso may bo, to reopon in
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accordance with its respective operating covenant or (il) diligently pursuing a *Replacement Dapartment
Store* for g.ich locatlon and causing a *Replacement Department Store* to open for business within sald
eighteen (18) month period. A *Replacement Department Store® is a full-line, non-discount department
store then operated under the same trade nama in at least flve (5) other stores in the Western Reglon
of the United States by one of the following retail companies: May, Federated, Carter Hawley kale,
Marcantlle, Dayton Hudson, Dillards, Macys, Nordstrom's, € ars, Carsons (Bergners), Saks and Nieman-
Marcus.

(d) Temporary Cesgation. Atemporary cessation of business by Mervyn's, ZCMI,
Penney or any tenant occupying any of the Gross Floor Area In the Mall Building Areas shall not be
deemed a cessation of business for purposes of this Sectlon 3.14 if such cessation:

(0] is occasloned by the making of repalrs, alterations, or
renovations due to damage or destruction of the premises where such cessation
of business occurs; or

[{l] Is caused by Excusable Delays as provided in Section 16.6; or
{lin from any other cause, I3 not longer than four months In duratlon.

(e) No Other Covenant of Qperation. Except as specifically provided in this
Section 3.14 and subject to the provisions of Article 8, nothing contalned In this Agreement shall be
deemad to Impose, eitner expressly, implledly or constructively, upon Mervyn's an obligation to remaln
open and operating for any perlod or In accordance with any operating schedule. In addiltlon, and
notwithstanding anything to the contrary caontained In Sectlon 3.14, Mervyn's shall have the right, In its
gole and absolute discretlon, to control and operate Rs store in any manner doemed necessary or
appropriate by Mervyn's, including, without limitation, with respect to the hours of business, the number
and types of departments to be malintained, the particular contents, wares and merchandise offered tor
sale and services to be rendored, the methads and extent of merchandising, servicing and storage
thereof and the space devoted to credit personnet and other functions, So long as Mervyn's covenant
to oporate contained In subsection (a) above shall continue, Mervyn's may operate its store under this
Section 3.14 in whole or in part by licensees, tenants and/or concesslonaires, so long as the operations
of such licenseaes, tenants or concessionalres are a part of and will be viewed by the public as a part
of Mervyn's retall storo.

€ vwn's. The covenant to opeorate contained In
subsaction {a) above shall constitute, in addition to covenants running with the land, personal covenants
which shall be binding upon Marvyn's, notwithstanding any transfor of all or any portion of its Parcel
which would otherwise rellove Marvyn's of its obligation as a Party undor this Agreemont; provided,
howaever, that (f) If any Replacomont Retallor succoeds to Maivyn's businass in the Wostern Roglon of
the United States as a rosult of roorganization, mergar, consolldation or salo of stocks, or to a majority
of the rotall storas then oporated by Mervyn's In the Westcm Reglon of the United States as a result of
tho salo of assets, or (i)} In tho avent any parent of Morvyn's or any other corporation which ls a
subsidiary of any parent of Mervyn's becomes a Party to this Agrooment as a successor in Intorest to
Morvyn's, and such Porson, or such succogsor Party, shall assumo tho obligations of Mervyn's undor
subsaction (a), thon Morvyn's shall be reloasod from its obligr.tions thorounder In accordance with tho
provislons of Articlo 13, A *Raplacoment Rotallor shall mean ono of thu following rotail companins: May,
Foderatod, Cartor Hawloy Halo, Morcantlie, Dayton Hudson (oxcluding Target), Dillards, Macys,
Nordstrom's, Soars, Carsons (Borgnars), Saks and Noiman-Marcus,

3.16. Doyolopoer's Oporaling Aurgomont.

() Qnaratlon.of Mall Bullding Areng. So long as Mervyn's covonant to oporate
contalnad In subsaction () above shall continuo and, thoreaftor, 8o fong as a rotall storo contalning not
lusa than 03,000 squaro feot of Qross Floor Aron s opon und ooorwing In the Morvyn's Building,
Dovulopor shall oporate tho Bhopplng Contor In & firet-clasa monner, using lts bont offorts to cuuno
tonant shop apaco in tho Mall Building Arons to bo lousnd to Occupants as a quality, balancoed,
divoraiflod groupling of rutail stores, offuring morchundlsy and sorvicon appropriato to the goographinal
trado aron within which tho Shopping Contor a located and Davelopor shall munuge and oporato tho
Ghopping Contor as « tirst-clnsa roglonal shopping contor to n atandard of quality at lonst oqual to that
gonurally adhuroed to In othar shopping contors with the samu goographleal aron.

()] Qaeunnn _Quuratng Hourr.  Dovolopor shall causa the Occupants
{uxcluding Ocoupantu ox, iting on the dato of this Agravment) cocupylng at lenat elghty porcont (B0'%)
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of the Gross Fioor Area within the Mall Builcing Areas demised to such Occupants to be open
continuously for business during the same hours and days (on average) as the then open and operating
Majors are open for business, including, without limitation, Sundays and holldays, and sublect to any
adjustments or changes made by the Majors in thelr raspective hours or days of oparation, Develcper
shall Implament the foregoing conditions by appropriate provisions In leases to such Occupants in the
Mall Bullding Areas.

(c) o _Approval. The provisions of this Section 3,15 prescribe general
criterla for the operation and managemant by Daveloper of the Mali Building Areas, and nothing herein
contalned shall be construed to give to any other Party the right to approve specific Occupants of the
Mall Bullding Areas.

4. ghopping Gonter Development.

4.1. Deyeiopment. The design, development and construction of the bulldings and
improvements in tho Bullding Area located on Murvyn's Parcel and the design, development and
construction of the Mall Expansion Work (as hereinafter dofinod) in the portion of the Shopping Center
Identified on the Site Plan as *Phase !I* and the Common Area Work (as horeinafter defined) shall be
undartaken pursuant to this Anticie 4 and the applicable requiroments of this Agreement. Each Party
shall be responaible for the obligations assigned to it under this Article 4 for such design, development
and construction, as the case may be, of Shopping Center improvements as set forth In this Article 4.

4.2, Cedain Transfor Rastrictions. During design, development and construction of the
Shopping Conter pursuant to this Article 4, the transfer restrictions with respact to the Interest of each
Party In its Parcel seot forth In Article 12 shall apply.

43. Definitions.

(a) Reflned Terms. Each reference In this Article 4 to any of the following
terms shai have the meaning set forth below for each such term:

(b) Commeon Arep Plang. Tho final plans and spocifications for the Common
Area Work, propared or reviewed by the Project Architect describod on Exhibit H attached hareto and
made a part hereof, as the same may be amoended from time to time In accordance with Section 4.5
below.

() Common Aran Work. Tho work of ovorall devalopment and construction
of tho Coimmon Aroas of tho Shopplng Center (excluding any axpanslon of tho Mali), the Pad Work, and
the Wity Work, and all necassary off-site Improvements pursuant te tha Common Area Plans,

(d) Complotion_Dntes.  Subjoct to the provisions o Soction 4.9(0), the
following Complotion Dates shall apply to work porformod undor the various components of tho
Dovolopmont Plan:

(i) Pad Work Complotion Dato: Dacombor 13, 1693

[} Utllity Work Complotion Date: May 23, 1994

(i) Common Arna Compilotion Dato: July 18, 1904

(Iv) Mall Expangion Complution Dato: August 29, 1054

v) Morvyn's Oponing Dato: Octobor 1n, 1094 (subjoct to
dolays as providod in Saction
3,14(b))

For purpoans of tho foregolng Complotion Dates, all work of conatruction to be porformud by Devaloper
ghall bo doomaod fully and finally complotod: (A) with rospuct to tho Mall Expunsion Work, tho complotion
of tha Mall Expanaion Work on tha portlon of the Dovolopor Parcol identitiod on the 8ite Plan as *Phase
{I* so that the now rotall shop rpaco croatod thureby and the Mall I roady for loasing and uso and
occuparnicy by Occupants and Usors aa horoln provided; and (B) with rospact to the Common Aroa, tho
full and finut complotion of tho Common Area Wark by Dovolopor ao that the Common Aroa and all
ralmad on- and off-ulto Improvamunio aro roady for uso,

(0) Quyolopmunt Plan: Tha plane and upocifications for thu Mall Expansion
Work and tho Common Aron Work,

(U] Mal.Expauglon:  Tho expansion to the exlsting Mall and additional
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bullding and Improvements contalining approximately 40,000 square fest of new shop are In the Mall
Bullding Areas focated on that portion of the Shopping Center identilled on the Site Plan as *Phase II*,

[{s)] Mall Expangion Work: The design and construction by Developer of the
Mall Expansion pursuant to Section 4.4, below, and the coordination thereof with the design and
construction of the Mervyn's Work by Mervyn's undertaken pursuant to Sectlon 4.4, below,

(h) Mall Expanglon Werk Plang: The final plans and speclfications for the
Mall Expansion Work, prepared or reviewed by the Project Architect described on Exhiblt | attached
hereto and made a part hereof, as the same may be amended from time to time In accordance with
Saction 4.4, below.
! : The Person designated by Mervyn's to prepare the
Mervyn's Wark Plans, obsarve construction thereo!, and perform the other services required of Mervyn's
Architect and provide the centlifications referred to In this Articie 4.

Menvwyn's Building: The new retali store bullding to be constructed on
tho Mervyn's Parcel containing not leas than 83,000 square feet and not more than 86,000 square feet
of Gross Floor Area, perimeter sidewalks (excluding curbs), truck facllities an. any generator, transformer
or other appurtenant facliities nacessary to the operation of such store building.

(k) Mervyn's Work: The design and construction by Marvyn's of the Mervyn's
Bullding pursuant to Section 4.7, below, and the coordination thereof with the design and construction
of the Mall Expanslon Work and Common Area Work by Doveloper undertaken pursuant to Sections 4.4
and 4.5, below.

(U} Meryyn's Work Plang: The final plans and spaeciiications for Morvyn's
Work to be prepared by Marvyn's Architect.

(m)  PadWotk. Roughgrading, necessary excavation andilll, compaction and
general preparation of the buillding pad for the Bullding Aroa on the Mervyn's Parcel, pad excavation to
the rough grade elovatlon provided by the Mervyn's Architact, and provision of temporary utilities, all in
accordance with the provisions cf the Scopo of Work,

(n) Projoct Architact. Staven Warr Assoc,, or its successor deslgnated from
time to time pursuant to Sectlon 4.4 below, to preparo tho Mall Expanslon Work Plans and tho Common
Area Plans, observe construction, perform the other sarvicos required of tho Project Architect and provide
thie certificatos referrad to In this Articla 4,

(o) Scolod_Elovotiong. Those cortain scalod olevations proparod by tho
Projact Architect consisting of Shoot AB entitled South Towne Conter Phase Two Mall Expanslon, last
rovised Juno 1, 1003, which elovations contain the exterior design concopts for the Mall Expansion to
be constructod by Doveloper pursuant to this Agreement, including, without limitation, bullding entrances
and oxlts, bullding helghts, material soloctlon, colors and signing, and a scaled foot print of vach such
bullding and improvemont and perimeter sidewalks, loading facliities and othor improvements,

[{2)] Utility Work. Pravislon of all nscessary pormanent utliitios to the Bullding
Aroas locatad In that portion of the Shopplng Centor ldentiflod in tha Sito Plan as *Phasa Ii¥, tho Common
Aron and tho Morvyn's Parcol In accordanco with tho provisions of tho Scopo of Work,

(] Othor. Tormg.  Cortain othor torms shall have tho moariing aot forth for
oach auch torm in this Articlo 4,

4.4, Qoyolopmont of Building Argn.
() Uniforro mnd Hoanootoss Dovalopmont,

() Arehitoatural Stylg. The Gito Plun doalgnatos Bullding Aroas on vach
Parcol upon which each Purty shall construct and dovelop bulldings and rolatod mprovomonts as
providod hy thin Agraemaont. All Bullding Aren bulldings and Improvemonts (oxcluding Outparcels) shull
contorm to the orlginal design concopta of the 8hopping Conter and tho dimenslons and requiremonts
of tho Scalod Flovationa 80 that the oxtorior of sll such bulldings and improvemonts will bo srchiteeturally
and aonthotically compatiblo and hiarmonious with tho exinting bulldinge and improvemonts in the
Ghopping Carter and shall conform to the requiramonts of tho Sito Plan and thla Agroumient, pursuant
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to the unitorm genaral plan for the development and congtruction of bulldings and Improvemonts on the
Parcols as set forth In this Agreement,

() Cenain Sidewalks, Landscaging and Loading Faclitivg. In addition
to tho construction of bulldings and improvemonts within each Building Area, each Party shall, without
cost or exponsa to the other Partles, develop and construct the perimetar sidewalks from the back of
the curb to the exterior bullding face, and landscaping, if any, to be located directly adjacent to and
contiguous with the exterlor of each of the bulidings to be located on the Building Areas of the Parcel
of each Party (which sldewalks and landscaping are part oi the Common Area) and the truck pit and
loading docks for each of such bulldings (other than excavation and pad preparation Included in Pad
Work). Developer shall develop and censtruct the curbs adjacent to sidewalks constructed by the Partios
hereunder, pursuant to the provisions of Section 4.6 below.

() DReslgnation of Architects. Mervyn's shall, within ten (10) days after
the date of this Agreement, rataln at its sole cost and expsnse, Mervyn's Architect, who shall prepare
Murvyn's Work Plans. Upon selection, Mervyn's shali promptly notlfy Developer in writing of its cholce
of aichitect. Developer and Mervyn's shall each have the right to terminate its architect at any time and
replace such architact with another at lts sole cost and expensae, but each Party so doing shall promptly
notify the other Party [n writing of auch replacement and its choice of new architect,

(b) Store Types and Gross Floor Areas.

(0] Mervyn's Bullding. At Mervyn's sole cost and expense, Mervyn's
shall construct or cause to be constructed in the Building Area located on the Mervyn's Parcel the

Mervyn's Bullding.

(1] Doveloper Expanslon. At Developer's sole cost and expense,
Developer shall construct or cause to be constructed on Bullding Areas located on that portion of the
Shopping Center identified on the Site Plan as *Phase |i* of the Mall Expansion,

()  Plans and Speclfications.

Morvyn's Scaled Elevations. immediately after executlon of this
Agreement, Mervyn'a shall, at its own expense, cause Mervyn's Archlitect to commence preparation of
scalod clovations of sulficlont detall to show the final Development Plan for the Bullding Area located on
Mervyn's Parcol. Mervyn's chall cause such scaled elovations to be completed as soon as possible after
the date of this Agreement, but In no event more than thirty (30) days after the date thoreof, and shall
submit such scaled elevations to Developer and the Projact Architoct at or before tho explration of such
thirty (30) day time perlod for the purpose of acqualnting Developer and the Projoct Architact with the
contemplated design for tho building or bulldings which Morvyn'a is required to construct hereunder.
Such scalad elovations shall consist of (A) elevatiuns which contaln the oxtorlor dosign concepts for tho
building or buildings which Morvyn's is required to construct hereunder, including, without limitation,
bullding entrancas and exits, bullding heights, matorial seloctlon, colors, and signing, and (B) a scaled
foot print of the bullding or bulldings which such Party Is roquired to construet herounder and perimeter
sldowalks, loading facilities and other Improvements,

() Morvyn'a Flnal Plang and Spacllicationg. After preparation of tho
scalod olevations undor subsoction (n) abovo, Morvyn's, at its own oxponso, shall causo final plans and
spacliications for the bullding or buildings which Morvyn's Is roquired to construct horoundor to bo
proparoed In conformanco with Mervyn's scalod elovations and tho requiroments of tho Site Plan and this
Agrosment, Mervyn's Work Plans shall be complotod s soon as possiblo aftor the dato of this
Agroemont, but in no ovent later than ono hundred twonty (120) days aftor tho dato thoreo!, Morvyn's
shall from time to timo as nocesaary conault with Devoloper and tho Project Architoct In ordar to achlove
final plans and specifications for the bullding or bulldings which aro to bo conatructad by Morvyn's
pursuant to this Articlo 4 contorming with tho *oquiroments horool,

() Buviow by Broloct Architect of Scaled Elovationy ond Plang an
Snaglifontions. Upon complotion by Morvyn's of ita scalod olovationa undor Bection 4.4(c)(l) abave, and
not lator than fiftoun (16) daya following complotion by Morvyn's of Mervyn's Work Plans for the Morvyn'u
Buliding, Marvyn'e shall submit lts scalod olovations and Morvyn's Work Pluns to tho Projoct Architact
to onably tho Projoct Archituct to datormino that the finak oxtarlor design (including, without limitation,
building ontrancos and oxity, bullding heights, materlule and colors) and thy looation of Marvyn's Building
conforma with tho roqulromonts of this Articlo 4, Within twonty (20) days aftor roculpt of such acalod
olovations or plans and spacifications from Morvyn's, the Prajoct Archituct shall advise Morvyn's inwriting
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whether or not such scalad elevations or plans and spacifications conform with the requirements of this
Articlo 4, In the event the Project Architact determines that such scaled elevations or plans and
spacifications do not conform with the requirements of this Article 4, the Project Architect shall set forth
In Its notlce in reasonable detail the basls and reasons for its determination (together with any
recommendatlons for changes in Moervyn's scaled elevations or plans and specifications). In tha event
of any such determination of non-ccnformity by the Project Architect, Mervyn's ghall promptly meet and
confor with the Developer and the Project Architact In good faith with a view towards reaching agreement
on scaled elevations or plans and speclfications for Mervyn's Building which conform with the
requirements of this Article 4; providad, howaver, that in tho event of any failure to reach agreement with
respact to such scaled elovations or plans and specifications, Mervyn's decision shall be final and
conclusive and the Developer shall have no rigit of approval or disapproval regarding Mervyts's scaled
elevations or plans and specifications.

(iv) X ations. No material
change shall be made in the final exterlor design (Including, without limliation, building entrances and
axists, building heights, materials and colors) and the location of the Mervyn's Bullding once the Marvyn's
Work Plans have been prepared hereunder, unless the plans and specifications for tho work as so
changed are first reviewad pursuant to tho procedures set forth in Section 4.4(c).

(v) No Liability. No approvai by Mervyn's of the Scaled
Elevations or Mall Expansion Work Plans or review by the Developer or the Project Architect of Mervyn's
gcaled elevations and Mervyn's Work Plans shall constitute assumption of any responsibility by Mervyn's,
the Developer or the Project Architect for the accuracy, sufficlency or propriaty thereof or a representation
or wairanty that they call for the construction of economic improvements or improvements which comply
with applicable laws, and the Developer as to the Scaled Elevations and Mall Expansion Work Plans, and
Mervyn's as to Mervyn's scaled elevations or Mervyn's Work Plans shall bo solely responsible therefor,

(d) Reveloper's Mall Expansion Work. In addition to the requirements set
forth In Section 4.4(c), the Mall Expansion Work shall be undertaken by Doveloper In acct :dance with
the provisions and within the time limits contained In this Section 4.4(d).

Construction of Mall Expansion Work. Within forty-five (45) days
after the execution of this Agreemont, Developer shall commence and diligently pursue the Malil
Expansion Work to completion by the Mall Expanslon Complation Date in accordance with the provisions
of Section 4.4(c). Daeveloper shall provide coordination of such construction with Mervyn's and its
contractors constructing the Mervyn's Building to ensure Integration of the Mall Expansion and the
Mervyn's Bullding as a functional part of the Shopping Center and so that the Mall store entrance of the
Mervyn's Building shall bo completed In a timely fashlon to enable Mervyn's to apen for business by tho
Mervyn's Opening Date,

(I Changos to Approved Plans and Spocifications. No change shall
be madoe In the Mall Expansion Work Plans without the prior written consent of Mervyn's. Any changes
made by Dovelopor to the Mall Expansion Work Plan shall be submitted to Mervyn's for review and
approval, which approval shall be in Mervyn's sole and absoluto discretion with respect to the Mervyn's
Court and as to tho balanco of tho Mall Expansion Work Plans shall be approved by Moervyn's it such
plans and specliications are consistent with the design and matorlals of the exlsting Mall as remodelod
and the Mall Exparslon |s located within tho Bullding Area located on the portion of the Shopping Center
idontitlod on the Site Plan as *Phase {1, In tho avent Mervyn's falls oither to approval or disapprove any
changas to the Mall Expanslon Wark Plans within thirty (30) days after submission to it of such changes,
Marvyn's approval shall bo doemed given as to such changes. In tho event Morvyn's exprossly
disapproves any changes In the Mall Expanslon Work Plans submittod to Developor, Morvyn's writton
notlco of disupproval shall sot forth Morvyn's reasons for disapproval with spocilicity, and Dovelopor shall,
It Developer still desires to make such changes to the Mall Expanslon Work Plans, aftor rocelpt of such
notlce of disapproval, appropriately amond and modify such changos to tho plans and spocliications to
roflect ali modifications and corractions roquired by Morvyn's and shall resubmit such rovisod changos
to Morvyn's, and the roviow and approval procoduros ant forth horoln ahall apply to all such resubmittals,
It Morvyn's disapproves a chango In tho Mull Expanslon Work Plans propared by Dovelopor and it thore
Ia disngroomont with such congluslon, then within ton (10) days after a notlco of disapproval has beon
givan by Marvyn's, the Dovolopry and Morvyn's shall promptly moot and confer with each other and the
Archltocts in good faith, with a view toward reaching rasolution of the objectionablo feature or foaturos
of such chanqoa,

(0)  Qonurugtion of Improvemeantn.

WAWPDOCB\CUNENALWMIMMERVMERVALRA.OTH 20

g

1
3

16/03318L9%




. Upon preparation of the Mervyn's Work
Plans, Mervyn's shall censtruct or cause to be constructed Meivyn's Building as set forth In the Mervyn's
Plans, Developer shall undertake construction of the Mall Expansion Work and Mervyn's shall undertake
construction of the Mervyn's Bullding without cost or axpense to any other Party, Such construction shall
be performed In a first-class workmanlike manner using first quallty materials. Development and
construction of the buildings and Improvements shall be promptly and diligently undentaken and
prosecutad to completion, Each Party shall secure all licenses and permits necessary for construction
of its buildings and improvements, and shall comply with the requirements of all applicable authoritles
having jurisdiction, and all applicable laws, regulations, ordinances and rules, Including without limitation,
zoning laws and building codas, in the construction of its buliding and improvements.

Completion. The Partles shall cause all the bulidings and
Improvements In each Building Area developaed and constructed by the Parties under this Sectlon 4.4
to be fully and finally complsted and, in the case af Mervyn's, open for business no later than the
Morvyn's Opening Date (as such date may be delayed pursuant to the provisions of Sectlon 3.14(b),
above) and, In the case of Davaloper, no later than the Mall Expansion Completion Date.

(0 Cenain Buliding Encroachments. It by reason of construction errors, the
building of any Party constructed under this Saction 4.4 Is riot constructed pracisely within such Party's
Parcel as evidenced by a certlfied *as bullt* survey, then upon request of any affected Party, (A) the Party
upon whose Parcel such bullding encroaches shall, it applicable, acknowledge in rocordable form that,
pursuant to this Agreement, an easement for such encroachment exista over that part of its Parcel
encroached upon, which easement shall exist only so long as such building sncroaches upon such
Parcel, or (B) the Party whose building encroaches and the Party upon whose Parcel such building
encroaches may, I they so agreo, realign thelr respactive Parcel boundarias to reflect the encroachment
and comract such Parcel descrintions by an appropriate exchange of fand, and this Agresment shall be
deemed amendad to rofloct the new descriptions of such Parties’ Parcels. Nothing hoerein contained shall
diminish or walve any rights of a Party resulting from another Party's failure to construct lts bullding within
lts Parcel or the Bullding Area Iimit lines on its Parcel, nor shall this Sectlon 4.4(g) relieve or excuse a
Party from exercising all due dlligence properly to construct its bullding within its Parcel and the Building
Area located on its Parcel.

4.5, Development and Congtruction of Common Area.
(@  DRevelopers Obilgations.

() Common Area Development. Developer shall undertake development and
construction of the Common Area Work In accardance with tho provisions contalned in this Sectlon 4.5,
Developer's obligations hereunder shall not include the development and construction of the perimeter
sldewalks (except for perimoter sidewalk curbs which aro Deveolopor's obligation In accordance with the
Scopo of Work), landscaping, loading docks and ramps for which Mervyn's Is responsible pursuant to
Sectlon 4.4(a)(ll). Tho Mall Expansion shall be constructed by Developer pursuant to the provisions for
the Moll Expansion Work contalned In Soction 4.4 and not as part of the Common Araa Work,

() Rovlow and Cepgultation By Projoct Architect. The Project Architect shall
attend meotings of, advise and consult with tho Partles in connection with the Common Area Plans and
construction of tho Common Area Work. Without limiting the gonorality of the foregoing, the Projoct
Architoct shall attend all mootings botwaen the Partles called undor this Soction 4.5 for the purposo of
commonting upon or rosolving any dlsputo with rospact to tho Common Aroa Plans, Notwithstanding
the foregoing, no ast or advico of tho Project Architect shall rollove Doveloper of any of I'a obligations
for doslgn and construction of the Common Aroa Work under this Secilon 4.6, I! any Common Aroa
Plana for any on or off-slte improvomonts raquirod by uny governmaental agency, sorvico or assesament
district or utllity as part of the Common Aroa Wark aro to bo doslgnod or pinpared by employoos or
agonts of such govarnmental agency, district or utility, thon the Projact Architect shall review such portion
of the Common Aroa Pluns as part of its dutios as the Projact Architect,

(i) Gevornmentol Bequiremonts. Dovulopor shall comply with the requirernonts
of all governmontal agonclon, public bodlos and othor ontltles (such as public utliities) having jurlsdiction
ovor or sarvicing tho Shopping Centor and with all applicablo governmaental laws, ordinancos, rulng,
ordora and regulationa In tho doslgn and construction of the Common Aroa Work undor this Section 4,5,
it thoro arn altornative moana of complying with any ouch governmental or other requiromonts, Dovalopor
uhall not puraue or commit to any panticular uitornative unloas tho same shall have boeon firet approved
In wrlting by Morvyn's, which approval shall not bo unraagonably withheld, In partlcular, out without
fimlting the genorality of the forogoing, Duvelopor shulltimoly apply for and procurs all nocossary pormits,
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variances, easements and approvals, post bonds and construct Improvements pursuant to subdivision
agreements and related undertakings, obligations, conditions and other covenants imposed by
govammontal agencles, public bodies or utilities and other entitles having Jurisdiction over or servicing
the Shopping Centar pursuant to applicable laws, statutes and ordinances, in order that Developer may
timely commence and complete construction of the Common Area Work under this Sectlon 4.5,

(c) Approval of Changes to Common Argq Plan.

() Apnroval No change shall be made in the Common Area Plans, unless the
Commcen Area Plans for the work as so changed are first approved in writing by Mervyn's. Any changes
made by Devaloper to the Common Area Plans shall be submitted to Mervyn's for review and approval,
which approval shall be In Mervyn's sole and absolute discretion with respect to the changes to parking
layout, lendscaping and Improvements In Mervyn's Primary Parking Area and as to the balance of the
Common Area Plans Mervyn's approval shall not be unreasonably withheld. Mervyn's shall either
approve or disapprove the proposed changes to the Common Area Plans as soon as possible and In
any event within thirty (30) days after the recaipt thereof from Developer. In the event Mervyn's fails
either to appr-ve or disapprove any changes to the Common Area Plans within thirty (30) days after
submission to it of such changes, Mervyn's approval shall be deemed given as to such changes. In the
event Mervyn's expressly disapproves any changes to the Common Area Plans, Mervyn's written notice
of disapproval shall set forth Mervyn's reasons for disapproval with specificity, and Developer shall, if
Davaeloper still desires to make such changes to the Common Area Plans, after roceipt of such notice
o! disopproval, appropriately amend and modily such plans and spocifications to reflect all changes,
modilications and currections requires by Mervyn's and shall resubmit such revised changes to the
Common Area Plans to Mervyn's, and the revlew and approval procedures set forth herein shall apply
to all such resubmittals. Mervyn's shall not arblitrarily or unreasonably withhold approval of Ccmmon
Area Plans or changes therain which otherwise conform to the requirements of this Section 4.5, if
Mervyn's disapproves a change In the Common Area Plans prepared by Developer and If there is
disagreement with such conclusion, then within ten (10) days after a notice of disapproval has been
given by Mervyn's, tha Developer and Mervyn's shall promptly meet and confer with each otfer and the
Architects in good faith, with a view toward reaching resolution of the objectionable feature or features
of such changes.

(i) No Liabilty. No approval of the Common Area Plans by Mervyn's shall
constitute the assumption of any responsibility by that Mervyn's for their accuracy, sufficlency or
propriety, or o representation or warranty that the Common Area Plans call for the construction of
aconomlc improvements or improvements which comply with applicable laws, and Developer shall be
solely rasponsible therefor,

(d) Construgtion of Common Arga.

() Genaral Gontragter. Dovelopar shall contract for and supervise the llen-free
complation of the Common Araa Work In accordance with tho Common Aroa Plans ns provided by this
Sactlion 4,5(d).

(i) Contract for Work. The contract (tho *Common Area Contract') ontered Into
by Developsr with the genoral contractor pursuant to subsection (i) shall gencrally, among othor things,
contaln appropriato provisions:

(A) Llang. Pratecting tho Partlos agalnst lluns and encumbrances upon
tholr rospoctive Parcols;

(B) Lawg, Etc. For compllanco with all applicablo laws and rogulations,
Indemnification and approprinte public liability, Workoer's Compensation and proporty damago

Insuranco;
(C) Gamuplatlon. For complation
{nn)  of the Pad Work by the Pad Work Complotion Dalw;
(bb)  of tho Utitity Work by the Utlthy Work Complation Dato;
und
{cc)  of the remaindor of the Common Arou Work by the
Common Arent Complotion Duto; and
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(D) Change Qrder. Appropriate provisions for change orders so that no
change orders shall be made or authorized In the construction of any Common Area Work
without the prior written consent of Marvyn's as spacified in Sectlon 4.5(c)(l).

Daveloper shall timely secure, or cause the general contractor timely to securo, all licenses, permits,
bonds, easements and agreements nacessary for the development and construction of the Common
Area Work and shall timely comply, or cause the general contractor timely to comply, with the
requirements of all applicable authoritles or entities having Jurisdiction over or servicing the Shopping
Center and with all applicable laws, regulations, ordinances and rules, Including, without limitation,
environmentat and zoning laws, subdivision laws, and building codes in the construction of the Common
Area Work under the Common Area Plans. Mervyn's shall be a third party beneficiary to the Commoen
Area Contract which shall so piovide, and Mervyn's shall be entitied to performance of all the provisions
thereot inuring to its benelit. Notwithstanding the foregolng, Developer shall be solely responsible for
the construction of the Common Area Work as herain provided and shall not be relleved or released for
any reason, Including default of any general contractor under a Common Area Contract, {rom the
obligation to use due diligance, to take all necessary maasures In good falth to perform its obligations
with respect to construction of the Common Area Work as contamplated by this Section 4.5,

() Completion. Developer shall cause the Common Area Work to be fully and
finally completed and ready for use by the Pad Work Completion Date with respact to the Pad Wark, the
Utility Work Completion Date with respect to the Utility Work and the Common Arga Completion Date with
respect to the remainder of Common Area Work.

(e) Payment of Costs and Expenses of Common Area Plans and Common Area
Work,

() Payment of Common Area Work Costs. The entire cost (Including
costs incurred prior to the date hereol) of the design and preparation of the Site Plan, Scaled
Elevations and the Common Area Plans and the development and execution of the Common
Area Work (including, without limitation, architectural and enginesering fees thereby Incurred,
governmental and utllity district fees or ativer charges, bond premlums and the cost of any off-
site Improvements required by any local govemmental agency, service or assessment district or
utllity which are designed and/or constructed by employees or agents of such local governmental
agencles, district or utllity and which Is required to be reimbursed by Developer to the agency
or district) shall be timely pald by Developer.

() Reimbursemant by Mervyn's of Common Area Work Cogts. Mervyn's
shall reimburse Developor for the costs and expenses incurred by Developar pursuant to this
Paragraph 4.4 in the amount and in the mannoer speciflad Mervyn's Allocable Share Agreoment,

4.8. General Construction Requirements.
(8  Cordination ot Efforts.

() Pagy_Cooporation. In the ovent that Mervyn's sclocts a differant gonoral
contractor for the executlon of the construction of the Mervyn's Building than the general contractor
solacted to execute the Common Area Work, Mervyn's shall permit tho contractor porforming the
Common Area Work access to Its Parcel to poerform the Cornmon Area Work, Each Party shall pormit
the contractor of each other Party access to its Parcol {f reasonably necoysary for such othor Party's
contractor to perform tho construction of improvemonis by such other Party on lts Parcol, Tho Partlos
shall generally cooperate in all work porformed undor this Articlo 4 to the ond that oach Completlon Dato
shall bo achlovad by the Party responsible thorofor undor this Article 4, and to the end that the Shopping
Centor shall bo harmonlously doveloped as a unifiud, intogratod shopping contor pursuant to tho
Davelopmont Plans, Each Party shall porform lts conatruction so as nat to couso any unreasonablo
Incroaso in tho coat of construction Incurrod by any othor Party or unreasonably Interfere with any
construction performed by any othor Party,

() Ravolopar Coordinnilon. Daovolopar shall bo responsiblo for coordination of
tho gorvices of tho Projoct Archltect and the work of any gonoral contractor or contractora constructing
tho Common Arca Work and Mall Expanslon Work and the contractor omployod by Morvyn's for
construction of tho Morvyn's Bullding undor Soction 4.4, In tho ovont of any dispute botwoon such
cor.itractors, or any of thom, Dovelopar shall immad!ately notify Mervyn's In ordor timaly te rosolve any
such disputo and avoid uny doloy In progroass of tho work undor Soctlons 4,4 and 4,6, Dovalopor
apocliionlly acknowlodgos the right of Morvyn's In common with Dovolopor pursuont to tho non-oxclusive
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right to use the portion of the Shopping Center lying within the *C-Line* shown on the Site Plan for
performance of the Marvyn's Work under this Article 4 and shall spacifically make necessary plans,
arrangements and scheduling in order to protect the right of Developer and Mervyn's to use st'ch portion
of the Shopping Center for parformance of thelr work under Section 4.4 and 4.5,

(b) Progress, Prograss Reportg and Schedule.

() Proaress Schedule, Developer has cornpleted a schedule for performance
of the Common Area Work and the Mall Expansion Work (the *Progress Schedule'), showing performance
and completion of tl.e Common Area Work and Mall Expansion Work as provided by this Article 4,
without payment of premiuins for laber or materials, including without limitation, when each phase of the
Common Area Work and Mall Expansion Work shall be commenced and completed In accordance with
the Completion Dates specified In tuls Article 4. Marvyn's shall cause its contractor to complete a
schedute for preparation of Mervyn's Work and performanca of Mervyn's Work (the *Mervyn's Progress
Schedule’), showing preparation of Mervyn's Work Plans and performance and completion of Mervyn's
Work as provided by this Article 4, without payment of premiums for labor or materlals, including without
limitation, the dates when tha Mervyn's Work Plarns and Mervyn's Work shall be completad hereunder.
Each Progress Schedule shall alsa show the dates upon which various public approvals and necessary
utility arrangements, Including easements and rights of ways necessary In connection with development
of such Work shall be obtained by the responsible Party. Each Party shall deliver to the other Party its
Progress Schedule promptly after it has been prepared hereunder. The Parties shall theroupon consult
and advise In order to coordinate each Progress Schedule so that preparation of the Mervyn's Plans and
construction of the Wark pursuant thereto under this Article 4 shall be coordinated and timely performed
in order that the scheduled Complation Dates wili be achieved by the Parties,

n Changos in Progress Schedula. f any change occurs In the
Progress Schedule by 1eason of deluy or otherwise, Developer shall prepare a revised Progress Schedule

and submit it to Mervyn's within ten (10) days after the Developer first has knowledge of the dolay. In
the avent Developer falls behind tho Progress Schadule or falls to progress timely towards completion
of the Common Area Work or the Mall Expanslon Work, or either of them, for any reason other than a
dolay permitted unde: this Article 4, Mervyn's, without prejudico to any other right or remedy it may have
under this Agreemont shall have the right to raquire Developer, without cost or expanse to Mervyn's, to
take such steps as muy be necessary to improve progress to come Into compliance with the Progress
Schedule, including, without limitation, overtime work and additional days of work, Each Party shall keep
the Progress Schodule curront with raspect to changes caused by delays permitted hereunder.

() Weekly Progress Roporls. Commencing on the first day of the week after
the commancement of construction cf the Common Area Work or the Mall Expansion Work, and wookly
thereaftor until completion thereol, Developer shall prepare and submit to Marvyn's a report summarizing
in detall tho activities of Daveloper, tho Projoct Architoct and the gonoral contractor or contractors
performing the Common Area Work and tho Mall Expansion Work, during the preceding woek in
connaction with the prosecution ot the Common Aroa Work and Mall Expanslon Work, including, without
limitation, tha progress thereon, tho status of all nocessary governmental approvals and public utility
easoments and approvals rogulrod In connoction thorowith tho status and dograe of complatlon of the
Common Area Work, and/or the Mall Expansion Work, and any anticlpated dolays under tho Progross
Schodule foraseenble or known to Daveloper,

(c) Llong. Dovalopor shall keop oach Parcel froo from any and all llons arlsing
out of any work porformed, matarlals furnished to or obligations Incurred by Dovelopor in connoction with
proparation of the Commeon Area Plans or Mall Expanslon Work Plans or porformance of the Common
Aron Work or Mall Expanalon Work, It Dovolopor deslras to contost any claim of lion, Dovalopor shall
not bo required to pay such clalm or rocord a bond of a rosponsible corporate surety In such amount
a3 may bo required to roloaso tho lion from such Parcol unloss such Parcal ahall bo in imminont dangor
of loas a3 a rosult of foraclosuro of such llon, Dovalopor shall indomnify, dofond and hold Marvyn's
harmleas from and againet all llablity, loas, dumago, costs and all other exponsos (Including, without
limitation, reasonable attornoys’ fooa) arising out of ctaims of llon for work performed or materinls or
suppllos furnished in connoction with tho doaign, dovalopmont or construction of the Common Aroa
Work, the Mall Expanslon Work or any othor aspuct of davolopmant of tho 8hopping Zantor by Dovolopor
heroundor,  Morvyn'a shall keup cach Parcol froe from any and all lloris srlsing out of any work
porformed, maturlaly furnishod to or obligations Incurcud by Morvyn's In connaction with preparation of
the Marvyn's Work Plans or porformance of tho Morvyn's Wark, If Mervyn's doslros to contost any clalm
ol llan, Marvyn's shall not bo roqulred to puy auch claim or racord a bond of i responsible corporato
suroty In such amount as may bo raqulrad to rolonse tho llen from asuch Parcal untosn such Parcol shull
bo in imminont dangor of foan an a rosult of foreclosura of ouoh o, Mervyi's shall Indaimnify, dofend
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and hold Developer harmless from and against all llability, loss, damage, costs and all other expenses
(Including, without limitation, reasonable attorneys’ fees) arising out of claims of lien for work performed
or materials or supplies furnished in connection with the design, development or construction of the
Marvyn's Work Plans, the Mervyn's Work or any other aspact of development of the Mervyn's Parce! by
Mervyn's hereunder, In the event aither Developar or Mervyn's desiras or is required to obtain current
title insurance covering its Parcel or any part thereof, whether such title insurance Insures the interest
of Developer or Mervyn's, a purchaser or prospective purchaser of such Party's Parcel or any part theraof
or any present or future mortgagee of such Party's Parcel or any part thereof, the other Party shall, at
such Party's sole cost and expense, take all action as may be required to induce the title Insurance
company Issuing such title insurance to insure over any title excaption relating to or arising out of work
porformad or materials or supplies furnished to or obligations Incurred by such other Party,

4.7. Bights Upon Default,

(a) Excusable Delay. if a Party falls to Complete any element of its Work on
or before a Completion Date required to be met heraunder and the fallure to Complete is due to a delay
permitted under Section 16.6, then thare shall be no liability for such delay and the time for Completion
shall be extanded for the perlod of any such delay.

(b) Party's Fault. If elther Party falls to Complete any element of its Work on
or hefore a Completion Date to be met hereunder and the fallure to Complete is not due to a delay
permitted under Section 16.6, then the other Party shall have the rights and remedies speclfied in Article
11 of this Agreoment.

(c) Qther Party's Fault. If a Party fails to Complete any elemant of this Work
on or bafore a Complation Date required to be met horounder and the fallure to Complete is due to
fallure on the part of the other Party to perform any obligation roqulred of it hereunder, then that Party
shall be llable to such other Party for the damages caused by that Party's breach, in addition to any
other rights and remedies spocilled in Article 11 of this Agreement.

(d) Cessation of Wark. No claim of default on the part of a Party made by
any other Party shall give any Party the right to order a halt In or cessation of any work of construction
to b perfermed by such Party pursuant to this Articlo 4, nor shall any Party bo thereby relleved of its
obligation of diligence or cooperation with ruspect to completion of such construction, unless cessation
of such construction Is absolutely nacessaty In order to resolve a dispute conceming a proposoed change
or an allegation that the work of construction is not proceeding In accordance with an approved
Dovelopment Plan. Each Party acknowledges that the paramount concern In connection with the
dovelopmont and construction required pursuant to this Article 4 is the obligation of each Party to
proceed with all due dlligonce to bring about completion of its bulldings ard Improvements and the
Common Aroa Work and Mall Expanslon Work by the applicable Complotion Dates, so that each Party
can opan for business with all work completed in the inost efficiant manner. Mo Party shall threatan to
stop construction or threaton to withhold any approval required in connection with the diligont
prosacution of any work of construction undor this Agroemont as a candition to obtatning any concossion
from any othor Party,

(o) Additional Aomedy ot Marvyn'g. I, pursuont to Soction 4.7(b)(il), above,
Mervyn's Is ontitled to and roqulres Dovelopor to takoe such stops as may bo nocessary to Improve
pragross to como Into compliance with tho Progross Schodule and Dovoloper falls to take such
nucessary stops, and i, following an furthor notice from Mervyn'a of such falluro, Dovolopor shall not
within fifteon (18) days (ollowing such furthor notico uso all due dlligonca to corroct such failure, thon
Morvyn's shall have tho right, but not the obligation, to comploto for the nccount of and at tho exponse
of Dovelopor such portion of tho Common Aran Work within Marvyn's Primary Parking Aroa,

4.0, Miscollanoous.

() Warrnpting_ond Ronresonintions_of Dovolopor.  Dovelopor warrants and
roprogsonts to Morvyn's that () Dovolopar has obtained all nocossary public und privato approvals
(Including, without limitatlon, sutdivision, zoning and othor fand ugo approvals; and third party consonts
requlrad by covenants and rostrictions affecting the Shopping Centor) to permit tho davelopmunt, use
und oporation of a Shopping Contor and tho Morvyn'a Parcol In tho manner contemplutad by this
Agroemant (other than any bullding pormita or othur govornmontal approval requirad In connoction with
the construction of the Morvyn'n Bullding and oxcluding Morvyn's opuration of the Morvyn's Bullding),
() Dovalopor or ita prinaipals hava the financlal capacity to complote and/or tho ability to make capital
calts to fully fund the doslgn, construction and dovolopment of tho Common Aren Wark and the Mall
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Expansion Work as contemplated by this Article 4, (ill) Developer has not recelved notice of any violation
of any applicable laws, ordinances, rules and regulations of any governmental authority having
jurisdiction in connaction with the development, v« and operation of the Shopping Center as
contemplated by this Agreament and (iv) Developer has nu received notice of any governmental inquiry
with raspect to hazardous materlials on the Developer's Parcel or the Mervyn's Parcel and that Developar
does not have actual knowledge of any environmental conditions except as set forth in the Phase | and
Il reports already provided to Mervyn's and supplemental reports praviously completed by Developer's
consultant at the request of Mervyn's, if any. Developer agrees to indemnify and hold Mervyn's harmless
from all loss, damage, costs or axpenses, including but not limited to reasonable attorneys' fees In the
event that any warranty or representation set forth in this Sectlon 4.8(a) proves Incorrect or Inaccurate
In any material respect.

(b) Construction is Sgparate *Works of Improvement:. For all purposes under
the provislons of the mechanic's llen laws of the State in which the Shopping Center s located,
construction undertaken by Mervyn's with respect to Mervyn's Work and by Developer with respect to
the Mall Expansion Work and the Common Area Work, shall be deemed to be separats, distinct works
of Improvement,

(c) Communication. Immadiately upon axecutlon of this Agreement, each Party
shall appolnt a Person or Persons who shall coordinate on each Party's behalf all communications
betwaen each Party under this Article 4, Each such Parson shall be specifically designated In writing
to each other Party, No such Person deslignated hereunder shall be replaced or changed except upon
prior written notice to the other Party In accordance with this Sectlon 4.8(d). Each Party shall insure,
through each Person appointed hereundar, that all communications required or necessary in connaction
with the performance of the obligations of each Party under this Article 4 is given or made In a timely
fashlon in order to expedite timaly pertormance of the obligations of each Party hereunder In accordance
with all the terms and conditions of this Artlcle 4.

Excusable_Dalays. Whenever performance i3 required of any Farty
hereundoer, that Party shall use all due diligence to perform and take all necessary measures in good
falth to perform; provided, however, that If completion of performance shall be delayed at any time by
reason of acts of God, war, civil commotion, riots, strikes, plcketing, or other labor disputes, or damage
to work in progress by reason of fire or other casualty or cause beyond the reasonable coritrol of a Party
(financial Inability, imprudont management or negligence excepted) then the time for performance as
hereln speciiod shall be appropriately extended by the amount of delay actually so caused.

(6)  Indomnity and jnsurance.

() Indomnity. Each Party, with respoct to its work to be performod herounder,
shall indemnify, dofend and hold each other Party, and its agonts, omployoos, officors and diractors,
harmless from any and all loss, damages, liability, costs or expenses, including but riot limitad to
roasonable attornoys' feas, roasonable Investigative and discovary costs, court costs and all other sums
which each other Party, its agents, employees, officers and directors may pay or bocume obligated to
pay on account of any demand or claim, or assertion of liabllity, or any claim or action foundod therson
arlsing or allegod to havo arison out of any act or omisslon of tho Indemnlifying Party, its agents,
omployoos, liconsoos, Invitoos or contractors, whethor such claim or action Is for damages, Injury to
Person or proporty (Including tho property of the Indomnifled Party), or doath of any Porson, oxcopt
claims rasulting from tho nogligonco or willlul act or omlusion of an Indemnifled Party, or any Occupant
of such Party'a Parcol, or the agonts, omployoos, officors or diractors of such indomnilied Party, wherover
tho samo may occeur,

()  Inguronce.  With respoct to tho work to bo porformad by each Party
horoundor, and at all timoa untll such work ls comploto, each of the Poartlos shall, at Its own oxponso,
malntain or causo to bo malntalinud in full forco and offert, a policy or policlus of public liablltty and fire
and oxtonded coverago Insuranco (including Bullder's Risk) as providod in and In accordanco with tho
torma and conditions apocliicd In Articla 8 of this Agroomunt, and shall also malntaln or caugo to bu
maintalnod Workor's Componsation Insuranco with respoct to Its employaos, with coverago I at loast
tho minimum amounta spuciflod by law,

() Tima. Timo fs of the ovsonco of this Article 4 and vach and avory provision
horool,

6. Cammon Aron Mulnianance and Qpetation.
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5.1, Qperation and Malptenance By Developer. Subject to and In accordance with this
Articla 5, Developer shall operate and malntaln the Common Area, including but not limited to the Mall,
Parking Area, roads, sidewalks, landscaping, dralnage, public utilities and lighting facilities. Developer
shall ensure that the Common Area is malntained and operated In a first-class condhion. Excopt to the
extent prohibited or otherwise raquired by law, all Common Area Improvements repaired or replaced by
Davelopor under this Article 5 shall be repaired or replaced with materials, apparatus and facilities of
quallty at least equal to the quality of the materlals, apparatus and facliities repalred or replaced and so
&S to maintain the architectural and aesthetic harmony and Integration of the Shopping Centar as a
whale, Developer's obligation to maintain and operate the Common Area shall include but not be limited
to the following:

(a) Paved Areas: Surfaces. Maintaining all paved surfaces and curbs of the
Common Area In a smooth and evenly covered condition, which maintenance work shail include without
limhtation, cleaning, sweeping, repalring and resurfacing of the Parking Area, and curbs, using surfacing
material of & quality equal or superior to the original surfacing material, Maintalning the surface of the
Mall in a smooth and evenly ccvered condition with the type of surfacing material of a quality equal or
superlor to the material originally installed theraon.

(b) Debris and Refuse. Removal of all papers, debris, filth, refuse, snow and ice
from and sweeping the paved suifaces of the Common Area and washing or thorough sweeping the
surface of the Mall to the extent necessary to keep the Common Area in a first-class, clean and orderly
condiltion; provided, howaever, that each Party shall install, operate and properly maintaln, or cause to be
8o Installed, operated and maintained, on its Parcel, without cost or expense to the other Parties and
so as not to be visible to the general public shopping at the Shopping Center, sufficient trash
compactors, ballars and enclosed trash bins, for use In connection with storage of all trash, refuse and
wasto materials of the Occupants of such Party's Parcel and each Party shall take, or cause to be taken,
all nocessary measures to keep the Parcels free from all debris and rubblsh caused by or emanating
from such facllities, and no amount of the cost therefor shall be included In Common Area Maintenance
Custs, All sweeping shall be at appropriate intervals and appropriate times and shall not unreasonably
interfare with the use by Mervyn's or its Users of the Common Araa pursuant to the rights granted under
this Agreement.

(c) Slanals and Markors. Placing, keeping In repair, roplacing and ropainting
any appropriate directional signs, markers and lines,

(d) Parking Area Lighting. Operating, keeping In repalr, cleaning and replacing
when necessary such Common Area lighting facilities as may be reasonably requlred, including all
lighting necessary or appropriate for Common Area sacurity and exterior lights attachod to buildings
loceted on Building Aroas which are intended to ituminate the Common Area. If such lighting Is not
soparatoly motered from the other lighting servicing such Building Area, the cost thereof shall ba prorated
and chargod as Common Arsa Malntenance Costs based on tha proportion of use dovotod to
llumination of Common Area as hereln specliied,

(o) Landscapod Areas. Cleaning and maintaining all landscaped areas, Including
landscaping and plontors adjacont to oxtorlor walls of bulldings or within the Mall, ropaldng automatic
sprinklor systoms or wator lInes In the Common Area, wending, pruning, fortilizing or making roplacomont
of shrubs and othor landscaping us necessary; providod, howovor, that I any Occupant requires or
Installs *spocial* landacaping other than that normal and consistont with tho landscaplng roquiromonts
of tho remalnder of tho Shopping Centor, tho malntonanco and cost theroo! shall bo borno gololy by
such Occupant without cost or oxponso to tho othor Parties and shall not bo included In Common Aroa
Malintonance Costs,

(0 Wltlos. Maintalning, cloaning and ropairing any and all common storm
draing, wtility lines, sowars and othor utllity systoms and sorvices located In tho Common Area which aro
noceasary for tho oporation of tho Common Aroa and tho Building Aron, and any buildings and
Improvements thornin within the Shopping Centor,

(0) Qbtruetlony. Kenping the Common Arou froo from obstructions not roquired
or pormitted horoundur, spucifically (but without (Imitation) keaping tho Common Aron froe froin any
obstructions caunod by aalo or dlsplay of morchandiae outulde tho oxtorlor walla of bulldings within the
Bullding Araan, oxcopt In aroas within tho 8hopping Contor upacifically doslgnatod on tho Gite Plun for
auch purposos or a3 otherwiso provided purauant to Soctlon 3.0(c).

(h)  Shopplng, Conter_Pylon Glang.  Malntaining and repalring any and all
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monument or pylon signs in the Common Area which advertise the Shopping Center by its name and
malntaining all signs (other than those of the Majors or Occupants) within the Mall In a clean and orderly
condition, Including relamping and repalring 8s may be required. The ontira cost of instaliing,
malntalning and cparating (including power) any portion of such signs which advertise the presence of
the business of Occupant (including, but not limited to Mervyn's), together with a proportionate sharo
of tha cost of malntenance of the sign structure, shall be bome by such Occupant (Including Mervyn's
if any portion of such signs advertise the presence or business of Mervyn's) without cost or expense to
the other Parties, and shall "ot be Included in the Common Area Maintenance Costs, If any utility for
the operation of such signs is not separately metered, the cost of such utllities shall be appropriately
apportioned and chargad to Common Area Maintenance Costs or to the Occupant based on use of the
sign us herein specified

(i) Bast Areas. Maintaining and keeping in a sanitary condition public restrooms,
it any, and other common use facilities.

() Bental of Space. Rental of space outslde ths boundariss of the Shopping
Center as reasonably noaded for use of storage and/or maintenance of equipment, supplles and other
items used in connection with maintenance and operation of the Common Area,

(k) Sldewalks. Cleaning (Including washing ard/or stoam cleaning), malntenance
and repalr of all sidewalks, Including parimeter sidawalks adjacent and contiguous to buildings located
on Building Araas, and those situated on the perimeter or outside the boundaries of the Shopping
Center, Sidewalks shall be cleaned at appropriate intetvals during such time as ghall not unreasonably
Interfere with the use by Mervyn's or its Users of the Common Areas pursuant to the rights granted
under this Agreement.

(1) Governmental Requlrements. Complylng with all applicable requiroments of
governmental agencles pertalning to the Common Area and not directly attributable to the spacific
business, use or activities of Mervyn's in the Mervyn's Bullding, or any other Occupant or User of the
Shopping Center, Including without fimitation any alterations or additions required to be made to, or
safoty appliancos and devicss requlred to be maintained In or about the Common Area under any laws,
ordinances, rules, regulations or orders now or hereafter adopted, enacted or made and applicable to
the Common Area,

(m) Supervislon. Provision of sacurity and other personnel to ensure adoquato
supervislon within tho Comion Area.

(n) Tralflg. Provislon of traffic control at entrances and exits to tho Shopping
Contor as condltions reasonably raquire in ordor to maintaln orderly and proper traffic flow and ingress
and egress to tho Shopping Centor,

(0) Stouctures. Cloaning and malntaining tho structure of tho Mall and the roof,
skylights, wall surfaces, doors and othor appurtenances to tho Malil,

(M Liahting, Hooting, Yentilation and Accoas. Adoquately lighting tho Mall in
accordanco with tho Scope of Wark, cleaning lighting fixtures within tho Mall and rolamping and
roballasting as neaded, malntaining and operating adequate heoting, vontilating, alr-conditioning, coaling
and firo aprinklor aystema within tho Mall In accordanco with the Scopo of Work, maintaining adoquato
accoss, Ingreas and egross to the Mall and malntalning, ropairing and kooping all the laregoing In goud
ordor, condition and repalr, so that at ull timas tho samo shall oparate within tho standaurds of a lirst.claas
onclosed mall as purt of a firat claas rogional shopping conter. Dovelopor's obligations horoundor shall
Includn the obligation to light, ventiiato, hoat and cool tho Mall commencing ut leaat one-hall hour beloro
eny Owning Major opons ita storo for busineas until at toagt ono-hall hour attor each Owning Major
closos its store for business and to keop all ontrances to the Mall open during such hours, unlous to do
140 s contrary to any law, rulo, statuto or ordinanco than In offoct, in which avont tha standard proscribod
by such rostrictions shall bu adhored to whilo In effoct,

(q) Qthior Rutlng. Parformance of athor dutios roqulrod pursuant to any provision
of thia Agroumont which obligntos Daveloper to purform dutlon us pant of Dovoeloper's obligations for
opuration and maintunanca of thy Comman Aron undur this Artlclo 8,

6.2, Third Porty Contraeta tor Opgration nnd Malntenanea. Dovelopor may contract with
a third Porson or Portions to provide for porformunce of all or part of tho dutles nnd obligations of
Dovolopur undor Goctions 6.1 and 8.2; providod, howovar, that Devalopor shall remain reaponnlblo and
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tiable tor the malntanance of the Common Area In the Shopping Center In the .manner previded in this
Article 5, and for the parformance of such third Person or Persons; and providad, further, that any such
contract shall be in writing and shall contain at lsast the following provisions:

() Developer Liability. Each such third Person shall agree to look only to
Developer for payment or performanco of any other terms of the contract, including any cancallation fee
or damages arising as u result of Marvyn's exercise of its right pursuant to Section 5.5, bolow, and
Developer shall indemnify, defend and hold harmless Mervyn's and its agents, employees and
representatives, from any and all claims, damages, liabllitles, costs and expenses (Including, without
limitation, reasonable attornays' feos) arising from or in connection with any claims made by such third
Parson against Mervyn's as a result of Mervyn's exerclise of its rights pursuant to Sectlon 5.5, belcw; and

(i) No Agenzy. Each such third Person shall acknowledge and agree that
Daeveloper is not an agent for the other Partles and, to the extent permitted by law, shall agrae not to
assert any lian rights such third Person may have against any Parcel owned by a Party, other than the
Developor.

54. Cost of Qperation and Malntenance of Common Area. ANl Common Area
Malntenance Costs incurred by Developer under this Agreesment shall be pald directly by Developer. All
Common Area Malntenance Costs shall bo bomne by Developer without cust or expense to Mervyn's,
except to the extent and in the manner provided in and In accordanco with provisions contained In
Mervyn's Allocable Share Agresment. '

5.5. Blghts of Owning M-ors.
() Assumption of Certaln Operatlop and Malptanance Duties. In the event, In

Mervyn's reasenable judgment, Doveloper has failed to malintaln the Common Area In such Mervyn's
Primary Parking Area as shown on the Site Plan In the manner required by this Article 5, then, upon thiity
(30) doys prior written notice to Developer (and providod that during such thirty (30) day period or, if
such fallure cannot be cured within such 30 day porlod, such additional time as may be necessary to
cure such deficlency, provided Developer commences the cure within such 30 day period and thereafter
dillgently prosecutes such curo to completion, Daveloper falls to rectify, to Mervyn's reasonable
satlsfaction, the deficlorcles In malntenance), Mervyn's shall havo the right (but not the obligation) to
assumo such portion of the dutles of Daeveloper pursuant to Section 6,1 with raspect to the Common
Area on Mervyn's Primary Parking Aroa, as spocified in Mervyn's writton notice to Doveloper, Morvyn's
work shall be performed to the standards required of Daveloper horeundor. Mervyn's notice shall speclify
with particularity tho falluros of performance that cause it to givo the notice provided for hereln,
Notwithstanding tho above, In all events Developer shall perform the socurity function, maintain any
control over public utilities surving the Common Arna, and maintain any required Inaurance for tho
Common Area. Upon assuming any dutios of tho Developer pursuant to this Soectlon 6.5(a), Mervyn's
shall so notity Davalopor In writing, which notlce shall spoclfy which of the dutles Imposod by Soction
6.1 Morvyn's I3 assuming with respect to the Common Area locatod In Morvyn's Primary Parking Aroa,
Upon delivery of such notlce to Davelopor, Mervyn's shall be responsible for the dutles spociiied In fta
notico, and Dovoloper shall romain responalblo for all dutios not assumod by Morvyn's,

(b) Ausumption of Rogponsihliity.  Morvyn's assumes rosponsiblity pursuant
to Sactlon 6.6{a) above, tho applicable provisions of this Article & shall apply to Morvyn's In the sumo
manner as thoy would othorwise apply to Davelopor (othor than tho provisions of this Sectlon 6.6), and
to tho oxtant ol Marvyn's assumption of obligations, Davelopar shall assume tha applicable rights and
obligations of a Party othor than Dovelopar under this Article 8 (other than the right to assume
maintonunce and aperation of Common Arca undar this Sectlon 6,8), Tho assurnption of rasponsibillty
by Morvyn's pursuant to Soction 8.6(u) shail not cause Morvyn's to bacomo llable for tho acts or
omlssalons of Devolopor prior to the uffoctive dnte of agsumption for thu dutlos assumod, or rollovo
Davolopor of ita ruaponalbllity or llabitity for such acts or amlsnions, If any, Dovalopor and Morvyn's shall
coopuerato and asulst onch othor In tho maintonancye and oporatlon of the Canunon Arou In ordar to
maintatn tho antlroty of tha Common Aroa In first-class condlition and ropalr in accordance with tho
proviglona of this Articlo 6,

(o) Imnotor of Rucorda ond Equlpment. Upon assumption by Maervyn's of
mulntonance and oporation dution undor thls Goctlon 6.8, Dovelopar shall provide any and afl informatlon
and documontation to offactuute the tranafor of reaponalbility heroundur, Doveolopar shall also pormit
Muarvyn's to uso any and all equipmont and machinory used by Dovelopor in connuction with tho
oporation and mulntonance of thy Common Arva herounder, providod that Morvyn's pays its
Proportionato Shire of the cont of nequisition, operation and maintonanos of such oquipmont and
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machinery.

(d) Retransfor of Maintenance Ditlgg. Mervyn's may at any time by writtan
notice to Developer require Developer to reassume all or a portion of the responsiblility for the
maintenance and operation previously assumed by Mervyn's, Such reassumption of responsibllity by
Developer shall be effective thirty (30) days after the giving of notice thereof (which notice shall describe
the responsibilties to be reassumed) and Mervyn's shall provide all necessary information and
documentation to effectuato the transfer of responsibllity back to Developer. Developer shall theraupon
reassume responsibliity for tho duties described In Mervyn's notice.

(0) No Walvor; Standard of Se‘isfaction. The assumption of or retransfer to
Developar by Mervyn's of the responsibility for operation and malntenance of Mervyn's Primary Parking
Area In accordance with tho provisions of this Section 5.5 shall not constltute a waiver of any future right
to reassumo or retransfer such responsibility, and the rights of Mervyn's under this Section 6.5 may be
Invoked and reinvoked from time to time and at any time without limitation.

5.6. No_ Relogse on Assumption. No assumptlon of the operation and malntenance of
any portion of the Common Area by Mervyn's under this Article 5 shall: {) obligate Mervyn's to pay any
cost or expense In respect of such management, oparation or malntenance excopt to the oxtent it is
otherwise obligated hereunder; (i) roliove Morvyn's of lts obligation to pay its Share of Common Area
Maintonance Costs it is otherwise obligated to pay hereunder or under Mervyn's Allocabie Share
Agreoment; (iil) relleve Developer of its obligation to pay all costs and expenses for the management,
operation and maintenance of the Common Area hereunder not pald by Morvyn's; or (iv) relleve
Dovoloper of the obligation to keep, perform and observe any of the other terms, covenants or conditions
of this Agreement to be kept and performed by Developaor, other than those relating to Common Area
malntenance and operatlon assumed by Mervyn's under Sectlon 6.5,

6.7. Damage or Destryction To Common Area Qther Than Mall

(a) BRepar of Damage. In the event of any damage or destruction to the
Common Area (specifically excluding the Mall) durlng the term of this Agreemont from any cause
(whether or not covered under Insurance required to be carrled by any Party undor this Agreement),
Developer shall, promptly after the occunrence of the event of damage or destruction, restore, repalr or
rebuild such damage or destroyed Common Area to a condition cqual to or better than the conditions
oxisting prior to the event of damago or destruction, to the samo gonora! appearance as oxisted
immedlately prior to such damage or destructlon and In accordanco with the applicable standards of this
Agroemont for an Integratod Shopplng Center pursuant to a unlform general plan. Unloess such work
ia carrlod out pursuant to the original plans and spocifications for the Common Area of pursuant to plansg
and spacifications which Indicate that the Common Aroa damaged or dostroyod will bo rostorad to
substantially its pro-existing condition, any plans or speclficationa for such work of repair and restoration
shall bo subloct to the prior viritten approval of Morvyn's pursuant to the standards and proceduros of
Atticle 7, Dovelopor shall undortake such work In a manner which will cause ag little disruption of and
Interference with the use of the remainder of the Common Aran and Bullding Arcas as roasonably
poasibla, Devolopor shall use all due diligorice to completo restoration and ropair of the Common Aron
herounder as oxpaditiously as possitlo aftor reculpt of the procoods of such Insuranco, If any, so that
tho aamo may be avallablo for use and operating as part of the Shopping Contor viith a3 littlo dolay and
o3 litle disruption ag circumstances will pormit,

{b) Baymunt of Coatg. Any Insurance procoods paid to any Party on account of such
dumago or dostruction, and not attiibutable to damage or dostruction of any bullding in the 8hoppling
Contor awnod or occuplod by such Party, shall bo mado avallable to Dovoloper for uso In reconstruction
and rapalr of tho Common Area horounder, {n tho ovont that auch amounts aro Inculficiont to cover the
cost of tho work horoundur, tho Partlos shall oach boar tholr rospactive Proportionato Sharo of tho costs
which oxcood such amounts, Tho amount of any availablo Insurance procoeds and onch Pany's
Proportionato 8hara of nny oxcesa umount shall by mado available by the Partles to Dovoloper on o
progross payments bauls during the work of ropair and rostoration of tha Common Area horoundar,

0, Propedy Toxoq.

6.1, Paymentot Property Taxea. Each Party shall pay or causo to b pald directly whon
duo all roul propony taxes and othor spocind tixos and assossmonts which may bo levied or assogsad
agolnut tholr respoctive Parcals (Including without limitation, sny tax or assossmont attributable to any
Intoront crontod by this Agrosemaont), and any and all real proporty taxes and other spestal taxes and
unsossments lovied or ausonaad againot thit portion of the Common Aron lylng within each Party's
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rospentive Parcel. Notwithstanding the foregoing, however, Mervyn's shall have no responsibility for
payment of, and Doveloper shall pay, speclal improvement or betterment assessments lavied during the
Term of this Agreement against the Mervyn's Parcel, where such assessmonts are levied pursuant to
proceedings commenced or undartaken by Daveloper or others in order to financo or cause construction
of on-she or off-gite Improvements for tho Shopping Center, or for impravaments which solely benefit
Developer and Occupants (other than Mervyn's or anyone holding by, through or undar Mervyn's).

8.2. Elaction To Pay In {ngtaliments. If, by law, any tax and/or assessmont may be pald
In instaliments at the option of the taxpayer, the Party responsible for paying the tax or assessment may

exarcise the optlon to pay the same in Installments as they may becomse due from time to time.

6.3. Contest QOf Property Taxes. Each Party may contest (or allow to be contested) in
good falth any real property tax or other speclal tax or assessment levied upon I8 respective Parcel.
Any such contested tax or assessment shall be paid, howevar, prior to the time when the atfected Parce}
can be subjected to sale under any applicablo law pursuant to a proceeding which may rasult in
impalrment of the rights created hereunder or terminate any provision horeof as applied to any Parcel.

7. Common Area; Paridng Aatlo: Atteration.

7.1. Parking Ratig. Deve'oper shall maintain at all times in and upon the Parking Area
of the Shopping Center (excluding Outparcels) not less than four and 75/100 (4.76) parking spaces (for
standard size American automobiles, as distinct from compact) for each one thousand (1,000) square
feet of Gross Floor Area within the Shopping Center (excluding the Outparcels). There shall be
maintained at all times in and upon the Parking Area on each Outparcel not less than the following
number of parking spaces (for standard size American automobilos, as distinct from compacts) for each
onae thousard (1,000) square foet of Gross Floor Area within such Outparcel: () Retall Uses: 4.75, ()
Restaurant Uses: 10,0 and (i) Offico Usos: 2.0. So long as a theatre is located In the Outparcel
identifled as "Outparcel 7* on the Sita Plan, Outparcal 7 shall contaln not less than §21 parking spaces
for such theatre use,

7.2. changes [n Commen Arga. No changs In the Common Area (other than Common
Area locatud on uny Bullding Area) shall be made except upon compllance with tiis Arlclc 7. No
change which () reduces the number of parking spaces thoreln below the number of parking spaces
raquired pursuant to Section 7.1, () changes In any mannoer the parking stall orlentation and layout
(other than parking stall orlentation and layout located on any Outparcel), (iil) altors or modifios access
polnts idontified on the Sita Plan as *Access Point 1 through Access Polnt 8° or (iv) altors or modifias the
ring road, Mervyn's Primary Parking Area, Building Areas or Future Bullding Areas, or the *"Marvyn's Site
Line*, all as shown on the Site Plan, or Morvyn's Court, shall bo made without Morvyn's prior written
consent which consent may be withhold in Morvyn's sole and absolute discretion, No other change may
be mado In the Common Area (other than Common Area located on any Buliding Aren) without the prior
written approval of Mervyn's, which approval shall not ba unreasonably withheld or dolayed.

7.3. Procadura for Cornmaen Aton Chapga. Prior to making any change In the Common
Arca (other than Common Aroa located on any Bullding Aroa), Dovoloper shall submit to Morvyn's a
written description In roasonablo dotall of the proposed chango, Including a rovised Site Plan and/or
proliminary plans and speciications showing auch chango in dotall and tho resulting contiguration of tho
Common Aroa In the Shopping Conter, Morvyn's shall in writing eithor approve or disapprove and mako
recommondationy for change in tho plans so submittod within thirty (30) days aftor roceipt thoreof, Any
disapproval and recommendation for chango shall spocify with particularity the roason thorolor and justify
tho dlsapproval or tacommondation by roforonce to the critorla sot forith In this Articlo 7, Any plan so
subrnltted and not diaapproved by Marvyn's within such thirty (30) day perlod shall bo doomod approved,
In the avont Morvyn's disapproves and maokoes rocommendations for chango, Dovelopor and Morvyn's
shall mutually congult I good falth to oetublish a finat plan for the proposoed work, Aftor approval of
proliminary plans and speciiications, Devolopar shall submit finnl plans and spocifications (propared In
ronformuncoe with tho proliminary plans and spacifications) for approval pursuant to tho proceduros sot
forth above, Excupt us spacitiod In Suction 7.2, no Party shall arbitrarlly or unronsonnbly withhold
approval of any plan or racommond changos in a plan which othurwise conforma to tho critorla spacitiod
In this Articlo 7. No approval of any plan by Morvyn's shall conistituto asasumption of responaibliity by
Marvyn's for the acouracy, sullicloncy or praprioty of the plan or a roprasentation or warranty that tho
plon ealls for aonstruction of neonomla Improvomonts or fmprovemonta which comply with lnw., No
matarlal changn shall bo made on any work of construction once tho pluna therofor have booen approved
an providod in this Articla 7, unloas tha plan for the work as so changud o first approvad by the Furtlos
o ontitind us providod horaln,
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7.4. Criteria for Common Area Chanags.

(a) Harmonloys Development. Any change, alteration or additlon tothe Common
Area approved hereunder ghall at all times ba of first quallty construction and architactural design and

shall conform to the uniform general plan for the Shopping Center created by the Parties pi~ suant to
this Agreement. Any change, alteration or addition to the Common Arsa (other than Common Area
located on any Outparce!) shall at all times conform to the design concepts of the Shopping Centor so
that all such improvements shall be architecturally and aesthetically compatible and harmonious with the
othor bulldings and improvements In the Shopping Center.

(b) A pages. If any
plan submittod for approval under this Article 7 would rasutt in a reductlon In the number of automoblle
parking spaces on the affactad Parcel or Parcels below the number of parking spaces raquired pursuant
to Sectlon 7.1 in the absence of construction of additional Parking Area, then Daveloper shall make
appropriate provision for additional Parking Area or cther substitute parking in accordance with the
critaria contalned hereln. Mervyn's shall not be required to approve for any reason any plan under this
Articlo 7 which calls for alteration of or addition to Common Area, or construction of additional Parking
Area, or requires construction of additional Parking Area in order to maintain the Parking Ratlo, or to
provida substituto parking, unless Mervyn's Is satis{led in its sole discretion that tho altered or additional
Commen Area, Parking Area or other substitute parking: () provides for Common Area faclitios or
parking facliities functionally equivalent to or better than the Common Area and/or Parking Area as they
oxist prior to construction of the proposed impravements; and (li) Is consistent with the uniform genoral
plan for the Shopping Center and architacturally and aesthetically compatible and harmonlous with tho
other Common Area and bulldings In thu Shopping Center, In addition to the foregoing requirements
() and (i) Mervyn's may clisapprove any plan which proposes construction of altered or additlonal
Common Area or Parking Area if tho locatlon or design of tho altored or additional Cemmon Area and/or
Parking Area will obstruct tho view of any bullding upon tha Meivyn's Parcel, Interfero with access to any
such bullding from any Comman Area or other Parcel, interfere with the Ingress and agrnas of motor
vehiclos to, and pedestrian tratfic on, any Common Area. Any such alterations or additional Common
Aroa and/or Parking Area shall be dosignod functionally to integrate with the then existing bulldings and
Improvements, including, without limitation, stores and other facilities, of the Shopping Center.

8. Indomnification. Insurance and Ramago and Destruction.

8.1, Common. Aren Indemnity. Developer shall iIndemnify, delend and hold Mervyn's
harmless from and agalnst any and all claims, cxponses, llabliitles, loss, damage and costs, Including
roasonable attorneys' foes, and any actlons or proceedings In connoction therowith, Incurred in
connection with, arising from, due to or as a result of thu death of any Parson or any accldont, Injury,
loss or damage, caused by reasun of any negligence or willful misconduct of Dovaloper, its agoents,
sorvants or smployees, to any Person or property as shall occur In or about tho Common Arca located
in the Shopping Canter, oxcopt (f) for such claims roleased undor Soction 8.13 horeof, but only to the
oxtent of such roloase, and (i) claims resulting from tho nogligonce or willflul act or omission of the
Mervyn'as or any Qccupant of any portion of the Mervyn's Parcol, or the agoents, servants or employoos
Marvyn's or such Occupants, wheravor tho same may occur,

8.2, Ruilding Aren and Futwo Bullding Ares Indemalty.  Each Party shall indomnify,
defond and hold tho othor Partios harmleas f.om and agalnat any and all clulms, expensos, llabllities,
loas, damago and costy, Including reasonablo attomoys' fees, and any actions or procoodings in
connoction thorewith, Incurrod In connoction with, arlaing from, duo to or s a rasult of tho doath of any
Porson or any accldont, Injury, loss or damago, howsoovar caugsod, to any Porson or proporty as shall
occur In or about the Building Arons or Futuro Bullding Areas locntod on ench Party'n Parcol, or cousoed
by the nagligenca or wiliful act ar omisslon of such Party or any Occupant of any such Pary's Parcal,
or thu agonts, sorvants or omployeos of auch Party or Occupant, whorevaer tho samo may occur, axcopt
(i) for such claims roloasod undor Sactlon 8.14 horeof, but only to the oxtont of such roloaso, and (5)
claims rosulting from tho nogligonco or willful act or omisslon of tho indomnitied Party or any Occupant
of any auch Partys Parcel, or the agonta, servanta or employeos of such indomnified Party, whoravor the
8amo muy occur,

0.9, Puhllo Lisbilty Insurance.  Each Party shall at all tines durlng the tarm of this
Agresmont horoof maintaln or caune to bo malntalned comprohanalve public Nablliity Insurance covering
the Bullding Arean and Future Bullding Arsas looatod on such Party's Parcel, and Dovolopur shall at all
timon during tho torm horaol malntain or oause to bo malntained comprahunsive pubiie llublity Insurance
covoring the Comimon Aron, which Insurance Insuras agalngt tho rlaka of bodlly Injury, propaty damage
und parsonal Injury llablity with reapoct to the Bullding Aren locatad on ench Parcel or tho Comimon
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Araa, with a limit not less than $5,000,000.00 per occurrence, coverage to be In a comprehensive general
liabllity form with at least the following endorsements: (i) deleting any employee exclusion on personal
Injury coverage; (Il including employees as additional insureds; (i) providing for blanket contractual
liabliity coverage (Inciuding, without limitation, for the Indemnity obligations contained in Sectlon 8.1 and
8.2); broad form property damage coverage, and products completed operations, owner's protective
and personal injury coverage; (iv) deleting any liquor liablilty excluslons; and (v) providing for coverage
of employers automoblle non-ownership Habllty, Each policy of Insurance maintained by a Party
hereunder shall name the other Parties as additlonal insureds. All such insurance shall be primary and
noncontributory; shall provide for severabllity of Interests; shall provide that an act or omission of Gne
of the ingurads or additional named Insureds which would void or otherwise reduce coverage shall not
reduce or vcid or otherwise reduce coverages to the Insured or other additiona! named insureds as the
case may be; and shall aftord coverage for all claims based on acts, omissicns, Injury and damage which
occurred or arose (or the anset of which occurred or arose) In whole or In pant during the policy period.

8.4. Firg Insurgnce. Mervyn's shall carry on all bulldings located In the Bullding Arcas
upon the Mervyn's Parcel, and Developer shall carry on the bulldings and improvements constituting the
Common Area or located In the Mall Building Areas Insurance providing against loss or damage by flre
and such othor risks as are now or hereafter may be, included in an extended coverage endorsement
In common usa for commorclal structures, including vandalism, malicious mischief and sprinkler leakage,
collapse, water damage and falling objects but excluding, without limitation. eanhquake and flood
covarage, and Buillder's Risk insurance for all construction performed by or on behalf of such Party with
covarage in an amount of not less than ninety percent (30%) of the full replacement cost thereof
(excluding foundations or excavations). The loss, If any, covered by such insurance shall be paid to the
respactive Party, unless payment of all or a portion of said Insurance is required to be mado to a
mortgagoo, deed of trust beneliciary or leaseback lessor, as its interest may appear, Each Party shall
have the right and power to adjust and settle any loss with its insurer,

8.5A. Develaper Reconstruction In The Event of Insured Casunlty. In the event of
any damage to or dostruction of any building in the Building Area of the Developor Parcal or the
Common Area from any cause for which insurance Is required to be malntalned under this Section 8.4,
Develnper shall, subject to the provisions of Section 3.4, repair any such damage or destruction and
reconstruct the building, Mall and/or Common Area in accordance with (i) the concept of an integrated
Shopping Center, and (li) the ‘rovisions of Anticle 3 and Sectlon 8.7 and Anticle 9 of this Agreement.
Notwithstanding th:a foregoing, howaver, in the event that such damage or destruction occurs at any time
after the time specitied In Sectlon 8.6(a) or atter explration of the Operating Covenant, Developer's
obligation to repalr such damage or dostruction shall be subject to the following terms and conditlons:

(a) In the event that tho cost of restoration and repalr of such damage or
destructlon Is less than One Million Doltars ($1,000,000.00), then Developer shall, at its own cost and
expense and with all due diligence, restoro, repalr and rebulld the buildings, improvements, Mall or
Common Area so damaged or dostroyed In accordance with the applicable requirements of this
Agraoment;

(b) It the cost of the restoratlon, repalr or rebuliding of such damage or
destruction occurring durlng tima period hnrain spocified excoeds Ono Million Dollars ($1,000,000.00),
Doveloper shall, promptly following the ovent of damage or dastructlon requost In writing that Mervyn's
and, If thelr respectiva oporating covenant havo less than ten (10) years remaining, ZCMI and Ponney
continue to oporalo thalr stores pursuant to an Operating Covenant substantially In the form of Soction
3.14, in tho case of Morvyn's, or In the form of thoir provious operating covanants, In tho caso of ZCM!
and Pennoy, for at least ton (10) yoars from oatlior of () the date of complation by Dovelopor of
rostoration and ropalr of the damage or dosiruction or (i} from a date not moro than elghtoon (16)
months after tho date of the ovont of damago or dostruction. I, within sixty (G0) days aftar making such
requost, Marvyn'a and ZCMI or Morvyn's and Pannoy give Davelopor writton assuranca that thay will
operato for such ton (10) yonr poriod In a form g0 requosted (and in recordable form If requested by
Dovolopor) Dovolopar shall tharaupon at its own cost and expense and with all due diligenco, rostora,
ropalr and robuild tho damagod or dastroyed buildings, improvements, and/or Mall located botwaon tho
Morvyn's Reconstruction Line and tho ZCMI Raconstruction Lino idontiflod on the Sito Plan (othor than
tho bullding occupled by Pennay), togothor with tho Common Aron, If both Moivyn's and ZCMI glve
Dovolopor such wrltton assurance, and botweon tho Mervyn's Reconstructlon Line and tho Ponnoy
Raconstruction Lino idantified on the Sito Plan, togothar with tho Comimon Area, i both Marvyn's and
Pennoy glve Dovaloper such wrltten agsurances, In uccordance with tho applicablo requiramonts of this
Agroemont; and

(c) In all ovorty, Dovoloper ahall, ot its own cont and oxpansos, rostoro and
ropuir any portion of tho Common Aren located In Morvyn's Primary Porking Aroa 8o damagoed or
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cestroyed.

It required to rebuild herein, the proceeds of all insurance shall be used to the extent
nacessary by Daveloper In payment for the restoration and reconstruction of the buliding, Mall and/or
Common Area. Developer shall commence restoration and recorstruction as hereln provided as soon
as possible akter receipt of the proceeds from insurance therefor and shall use all due diligence to rerzir
or reconstruct within a reasonable period of time thereafter,

8.58, . Subjact to the
provisions of Article 10 hereot with respect to an Appropriation, In the event of any damage or
dastruction to all or any portion of any buildings or other improvement contained within the Mall Building
Areas or Mall Future Buiiding Areas, or to the Mall, or any portion thereof, which damage or destruction
Is not covered by Insurance required to be carried by Developer hereunder, Developer shall repalr such
damage or cestruction upon the following terms and conditlons:

(a) venant. If such damage or destruction occurs
at any time when Mervyn's Is then operating Its store in the Shopping Center with at least three (3) years
remaining on its covenant so to operate under Section 3,14 (hereinatter referred to as the *Operating
Covenant®), Developar shall, at its own cost and expense and with all due diligence, restore, repair and
rebulld the buildings, improvements, Mall or Common Area so damaged or destroyed, In accordance with
the applicable requirements of this Agreement,

(b) Damage or Destruction After Explration of Qperating Covenants. In the event
that such damage or dastruction orcurs after the time specified In Section 8,5B(a) hereof, or after
oxpiration of the Operating Covenant and the cost of restoration and repair of such damage or
destruction Is less than Ono Million Dollars ($1,000,000.00), then Developor shall, at its own cost and
expensa and with all due diligence, restore, repair and rebuild the builldings, improvements, Mall or
Common Area so damaged or destroyed in accordance with the applicable requirements cf this
Agresmont. If the cost of tha restoration, repalr or rebuilding of such damage or destruction occurring
during time perlod hereln spacified excaeds One Million Dollars (§1,000,000.00), Developer shatl, promptly
following the event of damage or destruction request in writing that Mervyn's and, if their respective
operating covenant hava less than ten (10) years remaining, ZCMI and Panney continue to operate their
stores pursuant to an Oporating Covenant substantially In the form of Section 3,14, in the case nf
Mervyn's, or In the 11w of their previous operating covenants, in the case of ZCM! and Pennay, for at
least ten (10) years from earller of (i) the date of completion by Doveloper of restoration and ropair of
the damage or dostruction or (il) from a date not more than aighteen (18) months after the date of the
ovent of damage or dastruction. If, within sixty (60) days after making such raquost, Mervyn's and ZCM!
or Mervyn's and Panney glive Develcper written assurance that thay will operate for such ten (10) yoar
period In a form o raquested (and In recordahle form I requested by Dovelopor) Developor shall
theroupon at its own cost and oxpenso and with all due diligence, restoro, ropair and rebuild the
damagod or dostroyed bulldings, Improvemonts, and/or Mall located betwaen tho Mervyn's
Roconstruction Line and the ZCM! Floconstruction Lina identifiod on the Site Plan (ather than tha bullding
occupled by Pennoy), together with tho Common Aroa, if both Mervyn's and ZCMI give Developer auch
wrliton assurance, and botweon the Mervyn's Recanstruction Line and the Penney Reconstruction Lino
Identifted on tho Site Plan, togothur with the Common Area, If both Marvyn's and Pennoy give Dovolopor
such wrliten assurancos, In uccordance with the applicablo requirements of this Agreoment,
Notwlthstanding the foregolng, Dovoloper shall In all ovents, at its own cost and expenses, rostore and
ropair any partion of the Common Area located In Morvyn's Primary Parking Aroa so damagod cr
dostroyod,

8.6, Damacw o Doatructlon to Mervyn's Bullding. Subject to tho provislons of Articlo
10 with reapuct to an Appropriation, In tho ovent of any damage or dostruction to all or any portion of
tho building or othor Improvoments contalned within the Bullding Area on the Mervyn's Parcel, or any
portion thoreof, whathur or not covarod by insurance required to be carred by Morvyn's hereundar,
Mervyn's shall ropolr auch damage or dostruction upon the following terms and conditions;

(n) Romago Durdng Qparation Govapant. i such damago or dostruction occura
whon moro than three (3) yaars romain on tha Morvyn's Operating Covanant, or Morvyn's Oporating
Covonant |a then oxtondod or to bu oxtondod as provided In Saction 0.6A(b) or 0.6B(b), above, thon
Marvyn's shafl, at ke own cost ond oxponso and with all due diligonco, rastoro, ropalr and robulld tho
buildings and improvoments vo damagod or destroyed In accordance with the applicable roqulrements
ol this Agreomont,

(b) Rumage or Doatiuction Attor Explration. ol Quorting Covepnnig. I such
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damage or destruction occurs at any time after the time specified in Section 8.6(a), or after expiration
of Mervyn's Operating Covenant, Mervyn's shall have the right to either restore, rebulld and reconstruct
its bullding and Improvements at its own cost and expense with all due diligence In accordance with the
applicable requirements contained In this Agreement and any such bulldings or Improvements shall have
the same store entrance locations on the Mall as existed before the event of damage or destruction, or
raze the whole or any pan of the bulldings and improvements within its Bullding Area.

(c) Gross Floor Area. Any buildings and improvements reconstructed hereunder
shall, if reconstructed during the Operating Covenant, contain at least the same number of square feet
of Gross Floor Area contained therein prior to the event of damage or destruction and shall have the
same store entrance locations on the Mall as existed before the event of damage or destruction.

(d) Mervyn's Reconstruction. In the event of any damage or destruction which
Mervyn's I3 requirad or has elected to restore, repalr, rebulld or reconstruct pursuant to this Section 8.6,
Marvyn's shall, subject to the provisions of Section 3.4, repair any such damage or destruction and
reconstruct its bulldings or improvements in accordance with (i) the concept of an integrated Shogping
Centor, and (i) the provisions of Articie 3 and Section 8.7 and Article 9 of this Agreement. If required
to rebulld hereln, the proceeds of all insurance shall be used to the extent necessary by Mervyn's in
payment for the restoration and reconstruction and Mervyn's shall commence resteration and
reconstruction as hereln provided as soon as possible alter recelpt of the proceeds from Insurance
therefor and shall use all due diliganca to repalr or reconstruct within a reasonable period of time
thereafter.

8.7. General Obligations On Rebullding, Whenever a Party Is required under this Article
8 to rebulld, replace or repalr any building or other improvement damaged or destroyed from any cause
whatsoever, the work of such rebullding, replacement or repair shall be completed with all due diligence
and as soon as possible after the event of damage or destruction occurs. The work of rebuilding,
replacement or repair shall be undertaken by the Panty In accordance with all the terms of this
Agreement, Including Sections 3.2 and 3.4 and Articles 7 and 9 concerning approval of plans, Such
Party shall prosecute completion of the improvements as expeditiously as possible aftor recelpt of the
proceeds of Insurance, if any, and/or tha satisfaction of any other conditions pracedent to Its obligation
to restoro so that the same may be open for business and operating as part of the Shopping Center with
as litle delay and disruption as circumstances will permit. Notwithstanding anything to the contrary
contained In this Agreement, no requirement for consent of any Party to any plan or proposal for any
construction work In the Shopping Center shall apply In the case of recanstruction of bulldings or
improvr. Jnts that have been damaged or destroyed by fire or othor casualty or that have become wom
out or obsolate, so long as any such reconstruction is within the same Building Area and will not
substantially alter the design, slze, helght, bulk, and oxterlor appoarance of the improvements as they
existed prlor to the event or condition requiring reconstruction; provided that notico of Intent so to
raconstruct or construct Is given by the Party undartaking such construction to the other Parties In euch
caso where the other Parties would otherwise have the right to consent or notice under this Agreement
at least thirty (30) days prior to the commencement of any work theraon,

8.8. Qbligations When Pary Neod Pot Robulld.

(o) Qbligntion to Baze and Convert. In the ovent of any damage or dastruction
to any bullding or Improvement located on tha Bullding Aroa of any Party's Parcol, which damago or
dostruction such Party Is not abligatod to ropair undor this Agreemaent, such Party shall, at its solo cost
and oxponge, oithar (i) repalr, rustoro, or robulld the same with due difigance In accordance with tho
applicablo requirements of this Agrooment, or (i) raze and dumolish such bullding or Improvoment (or
such part thoroo! that has boon damagod or dastroyod), clear the affected aren of all dobris and
thorealter comply with the applicablo roquiromonts of Gaction 8.9 with respect to cloar arons, In the
avont any Party razos its Improvoments herounder, any common faciities employed for tho support of
adjacent structuros shall bo kopt Intact and maintained ot the sole cost and axponse of tho Party razing
ite improvements,

I Marvyn's I8 not roquirod and Is olocting not to restoro, ropalr or robulld tho
bulldings and Imprevements located on ite Bullding Aron, Mervyn's shall, at u ole cost and oxponue
upon razing lts buildings ond Improvomonts, caugo the portion of the Mall whore Its atore has been
romoved to bo sacurcd and enclosad 4o ag not to pormit the oucape of alr, using matorlaly for such
oncloaure which shall bu architacturally compatible and harmonlous with the other adjacent finlshos of
tha Madl, Any onclonuro of tho Mall by Morvyn's heroundor shall bu mado In accordanco with plans and
spoailications approvod by Dovoloper,
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{c) Mall Entrance. If Developer Is not required and Is electing not to restore,
repalr or rebulld the buildings and improvements located on its Building Area, Developer shall, at ts sole
cost and expense upon razing it bulldings and improvements, cause the portlon of the Marvyn's Store
where Its Mall Entranze has been removed to be secured and anclosed so as not to permit the escape
of air, using materiais for such enclosure which shall be architecturally compatible and harmonlous with
the other adjacent finishes of Mervyn's Store. Any anclosure of the Mervyn's Store by Developer
hereunder shall be made In accordance with plans and spacifications approved by Mervyn's,

8.9, Cloar Argas. In the event that at any time during the term of this Agreement, there
are Building Areas or Future Building Areas upon which no bullding or Common Area has been
constructed, or from which existing buildings have been razed and not replaced, the Party owning or
occupying each such Bullding Area or Future Bullding Area shall maintain such Building Area or Future
Bullding Area in a sale, neat and attractive condition, frea of weeds and debris, and take necessary and
appropriate moasures to prevent and control the emanation of dust and dirt from such Bullding Area or
Future Building Area, which may includa use of gravel, grass, ground cover or the sealing of the ground
surface. In the event that construction of a bullding or other improvement is not commenced on such
Bullding Area ar Future Building Area within one (1) year after tha date of completion of construction of
the Common Area, the Party owning or occupying such Bullding Area or Future Bullding Area shall plant
ground cover thereon compatiole and harmonlous with the Shopping Center landscaping, and maintain
the same until constructicn of buildings or other Improvement on such Bullding Area or Future Bullding
Area Is commenced. Upon request of any other Party, the Party owning or occupylng such Bullding
Area or Future Bullding Area shall fence the same off, using such material as may be architecturally
compatible and harmonlous to the exterlor elevatlons of the remaining Shopping Center Improvements.
Such fence shall ba erected within sixty (60) days after such requost and shall be maintained and remain
stancing until the commencement or completion of construction of a buliding In the Building Area or
future Bullding Aroa in accordance with this Agreement. No signs or advertising material shall be placed
upon the fence without the prlor written approval of Developar. All costs associated with the
requirements of this Sectlon 8.9 shall be bome by the Party owning or occupying the affected Building
Area or Future Building Area and shall not be included as Common Area Maintenance Costs under
Article 5.

8.10, Salf-lnsurance. All or any portion or poticies of the insurance required to be
malntalned by Mervyn's hereunder may be malntained elther In whole or In part under a plan of solf-
insurance or may Include *deductibles* of any size or amount; provided, however, that Mervyn's shall be
entitled to utliiiza such self-Insurance only far such periods as Morvyn's (or Its parent's, if such parent
provides auch selt-insuranco for Mervyn's) net worth ag shown on its most rocontly published, audited
financial statements exceeds One Hundred Milllon Dollars ($100,000,000.00).

8.11, Blanket Coveraga. Any policy required to be malntained by a Party horounder may
be malntained under a so-callod *blankat palicy* insuring othor parties and other locatlons so long as
the amount of Insurance requlred to be provided hereunder Is not theraby diminishod.

8,12, Qtherinsurence Requirameonts. Any policy of insuranca required to bo carried by
a Party undor this Article 8 shall provide that such policy may not ho cancelled or tho coverago
\haroundor reduced to a lovel loss than that requirud to bo maintained undor this Agroemont without at
loast thinty (30) days prior writton notica to tho othor Partles. Each Party shall furnish to tho other Partloy
on or boforo the offective dato of any pollcy cf insurance required to bo carrled undor this Articlo 8, a
contlficato thoraof stating that such Insuranco I3 in full forco and offact, that tha premiums therofor havo
boeen paid, that the other Partlan hava boon dosignated as nomad or additional Insurods whoro requlrod
and ovidencing that such Insurance may not bo cancollod or the coverage thoreundor materially reduced
to & lovel foga than that rogqulred to bo maintalned undor this Agroomont without at lonst thirty (30) days
prior writton notico to tho athor Partios. Thoreaftor, a cortlificate ovidoncing the abovo shall be turnlshod
from timo to tirmo as reasonubly roquostod by any Purty.

8,13, Yalvor of Subraaation. Each Panty for ltaalt, and, to tho extont it Ia logally posaible
for It to do so and without affocting tho flro and oxtondud covorago Insurancoe requlrod to bo malntalnod
by uny Party horeundor, on bohall of Its Insurar, heroby roloases and walvas any right to recover againot
tho other Partios from any llabllity for (i) any loss or damago to proporty, including without limitation tho
proporty of any Party, Occupant or Usor focated upon of in the Shopping Cantor; (i) any lonn or damagu
10 bulldings or other improvemonts in the Bhopplng Gontor or tho contonty thoroof; (Il any other diroct
or Indlruct loss or damago causud by fire or othor rlaks, which loss or dumagje 8 covorad by tho
insurance rogulrod to bo carrlud horetindor by such Party or o othaivise Insurad; or (Iv) olalmn arlaing
by roason of any of tho foragolng, to tho oxtont that nuch dumugua and/or clalma undor (i) through (Iv)
ara covorsd (and only to tho oxtont of auch covurag) by Insurance actually cartlod by vach Party (or
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it a Panty Is self Insured, to the extent any such claim would have been covered by insurance otherwise
roquired to be carried by such Party hereunder), irrespective of any negligence on the part of such other
Party or Partias which may have contributed to such loss or damage. Developer shail use its reasonable
efforts to cause any lease, license, concassion or ather agreement entered Into betwesn Developar and
an Qccunant of tha Developor after the etfective date of this Agreement to contain a provision releasing
and walving rights of recovery against the Partles to the same extent as the release and waiver contalnod
In this Saction 8.13 and, if such walver and release Is contained In any such agreement with an
Occupant, thon the waiver and release by each Party under this Saction 8,13 shall extend to and benefit
such Occupant. The provisions of this Section 8.13 are intended to rostrict each Party (as permitted
by law) to recovery for loss or damage agalnst Insurance carriers to the extent of such ccverage, and
waive fully, and for the benefit of each other Party, any rights and/or claims which might give risa to a
right of subrogation In any insurance carrier. Each Party shall to the extent siuch Insurance endorsement
Is lawtully avallable, obtaln or cause to be obtainad, for the benefit of the other Pasties u walver of any
such right of subragation which the insurer of such Panty may acquire agalnst the other Party by virtue
of the payment of any such foss covered by such insurance,

9. Euure Buliding Area And Qther Construgtion.
9.1, Additional Bulldings.

(@) Ravelopment. Subject to the provisions contalned In this Agreement
(Including, without limitation, the number of parking spaces required pursuant to Sectlon 7.1 and the
general construction requirements sot forth In Section 2.7), each Party may (j) develop and construct
within any Future Bullding Area on its Parce! additional bulldings and Improvements, and (i) remodel and
raconstruct existing bulidings and Improvements focated in the Bullding Area on its Parcel and Dovoloper
may romodul and reconstruct or make alterations In or additions to the Mall, and, in addition, develop,
constiuct, romode! and reconstruct a parking lot In the area designated on the Sito Plan as the
*Permissible Parking Deck Aroa.*

(b) Approval of Plan. Prior to the commencemont of any such development,
constructlon, remadeling or reconstruction (Including any alteration to or ramodeling of any portion of
the Mall Building Aroas, othar than the interior of Occupant stores or store fronts or facades of such
storas), the Party proposing such work sholl submit to the Owning Majors for review and approval scaled
olovations and a scalod exterior foot print, including, without limitation, extarior deslign concepts, material
golaction, color and signing for the exterlor surfaces of the affected building or other Improvement, Each
Owning Major's review and approval shall be limited to bullding exteriors and such Owning Major's Court
(othor than Qccupant storo fronts or facades), which approval may bo withheld In such Owning Major'a
gole and absolute discreticn, The Owning Majors shall oither approvo or disapprove and make
recommendations for change In the plans so submitted by notico In writing given within thirty (30) daya
after recolpt thoreo!. Any disapproval and recommendation for change shall spocify with particularity the
reason thorefor and justify the disapproval or recommandation by referonco to the critoria sot forth in this
Agraomont. Upon any such disapproval or recommendation for change, tho Party proposing such work
and tho Owning Majors shall mutunlly consult to establish a final plan for tho proposod wark, No Owning
Major shall arbitrarily or unraasonably withhold approval of tho plan or recommend changes In a plan
which otharwlso conforma with tho roquiromonts of this Agreomont. No approval of any plan by any
Owning Major shall constituto ussumption of rosponalbility by such Owning Major for tho accuracy,
autticloncy or proprioly of tho plan or a roprouantation or warranty that tho plan calls for conatruction of
ocanomic Improvemonts of Improvements which comply with applicablo laws. No materlal change shall
bo mado in any plans approved haroundor or woik of construction huroundor unless tho plan for the
work na 8o changod [a firat approved by tho Owning Majura na heroln providod, Comnon Aroa changos
oro govornod by Saction 7.3,

(¢}  Conmtugtlon of Imorovementa/Conateucilon. Suandards.  Any such
dovelopmont, construction, romodaling or reconstruction shall bo undatakon by any Party without cont
or oxpunse ta any othor Party, Guch duvelopmont, conatruction, romodaling or recanstruction shall bo
porformad in a flret-class workmanlike mannor using tirat quality matorlnis, and, upon commencoment
of the work and nubjoct to any dolays pormitted undur Gaction 10,0 ohall bo prompily and diliguntly
undortakon and progocuted to complotion or, it such davelopmont, construction, romodoling or
reconatruction ln abundonsd by any Party prior to complotian, such Party shall comply with the obligution
of Baction 6.0 horoot, Euch Party shall sacuro al lloonges and pormits nucenory for uuch construction,
remodaling or raconatruction and shall comply with the raquirsmonts of wl applicable withoritlon having
Jurtsdiction, and all uppticabla laws, reyulations, ordinances and rulus, Including without Fmltatlon, 2oning
luwa and bullding vodas, In the construction of ts bullding and Improvemmnty,
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(d) Ceraln Building Encroachments. !f by reason of construction errors, the
building of any Party constructed under this Article 9 Is not constructed precisely within such Party's
Parcal as evidencad by a certified *as built* survey, then upon request of any affected Party, (A) the Party
upon whose Parcel such bullding encroaches shall, If applicable, acknowledge in recordable form that,
pursuant to this Agreement, an easement for such encreachment exisis over that part of its Parcel
encroached upon, which easement shall exist only so long as such bullding encroaches upon such
Parcel, or (B) the Party whose building encroaches and the Party upon whose Parcel such building
encroachos may, If they so agree, realign thair respective Parcol boundarles to reflect the encroachment
and corract such Parcel descriptions by an appropriate exchange of land, and this Agreement shall be
doomed amonded to reflect the new descriptions of such Partles’ Parcals, Nothing herein contained shall
diminish or walve any rights of a Party rasulting from another Party's fellure to construct its bullding within
lts Parcel or the Bullding Area limit lines on its Parcel, nor shall this Sectlon relleve or excuse a Party
from exarcising all due diligonce properly to construct its bullding within its Parcel and the Bullding Area
located on its Parcel.

8.2. Additjon of Property to Shopping Center. No real property (other than the
Improvements on the Parcels which are contemplated or permitted by this Agreement) may be added
to, become Integrated Into, become part of, or be developed for use in conjunction with the Shopping
Cantar axcept (}) with the prior written approval of each of the Ownlng Majors, which approval may, in
an Owning Major's sole and arbitrary discretion, be withheld or quallfied so as to require compliance with
specified terma and conditions (including, without limitation, imposition of a!l the terms and conditions
of this Agreement upon such real property); and (Il) only upon recordation of an amendment to this
Agreement duly adopted as provided in Section 16.2 hereof,

9.3. Aroa Limitations. No Party shall make any extensions or enlargements of buildings
or structures In tho Building Areas locatad on each Parcel, Including without limitation, basements,
additional story levels, and upstalrs, which would creato Gross Floor Area In excess of tha Allowed Gross
Floor Area for such Buliding Area and/or Parcel and/or reduce the numbar of parking spaces below the
numbor of parking spaces required pursuant to Sectlon 7.1, without first obtaining the pricr writton
consent of the other Parties, which consent may be withheld In such other Parties' sole and absolute
discretion, and without first complying with the provisions of this Article 8. No consent shall be required
for nor shall the provisions of Article 9 apply to the construction of any additional nen-commerclal office
mezzanine space, storage mezzanine space or mechanical mezzanine space In the Interlor of any
building.

10. Appropriation.

10.1. Distribution ot Award. Any award of compensation or damages payablo on
account of an appropriation of any Parcel, or a portlon thoroof, whothar tha samo bo obtalned by
agreemant or by judgment, vordict or order In a logal procaading resulting from an Appropriation of any
Parcol, or any portion thereof, shall bo distributed in accordance with the torms of the agreoment, or
Judgment, verdict, or order made in tho procoadings. The salo of any Parcol or any portion theraof
undor threat of Apprapriation of such Parcel, or portion theroof, shull for all purposos ba doomod to have
been subjoct to an Approprlation, and the not amount of tho prico rocelved thorefor after deduction of
tho oxponses of the sele borne by tho Party whoso Parcol Is taken shall be doemed to constitute an
*award* as that torm Is usod heraln,

10.2. Gondomnation of Purking Argn  In tho ovant that an Appropriation rosulta in a
taking of tho Common Arna on the Parcel of any Party so that () tho Parking Aroa in tho Shopping
Cantor (oxcluding Outparcols) ls reduced mora then twenty porcent (20%) bolow tho lovol spaclfied In
Sactlon 7.1, () tho Parking Area In tho Shopplng Cantor (excluding Outparcols) focntod north of tho
Morvyn's Site Line Is raduced moro than fiftoon porcent (16%), or In the ovent of an Appropriation of
abuttor's rights, accass or other actiona which reducos tho efflclency of the Parking Aren of the Shopping
Contor on any Parco! by more than twenty porcont (20%), or In tho avent of any other Appropriation
which substantially and maturially rostricts ingross and egrous to tho Shopping Centor from ndjoining
atroots, or which substantinlly Impuirs the Internal automobllo clrculation and/or tralflc flow pattern within
tho Common Area, thon thu Parties shall Immodiataly conault to attempt tu provido functionally oquivatent
roplacomont Parking Aron and/or accons, traffic flow and cireulation In Contor within the paramotors sot
torthy In Anticle 7 In ordor to roatora the Parking Aron, or ncousa thorato, or the Parking Ratio to the lovel
apaciflad [h Soctlon 7.1. Tha Partlos ahall dovotw the not procaads of the awards recolved by onch Party
attributablo to un Appropriation of Parking Aroa to provide the replacemont Parking Aroa or nogots
horsundor, In tho ovent that such amounta aro Insufticlont to covar the cost of providing replacoment
Parking Aron or sccesns horoundar, each Party ahall boear Its Proportionate Share of the oost which
oxcoadn such amounts, Gxcopt an providad In Goation 10,9, no Appropriation resuiting In a taking of
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the Common Area on the Parcel of any Party shall terminate this Agreament without the written consent
of all the Parties. As used herein, ‘raduce the efficlency of the Parking Area of the Shopping Center or
on any Parcel* includes the closure of driveways or other access paints to the Shopping Center
significantly affecting or burdening egress and ingress to the Shopping Genter, the rearrangement of the
Parking Area to a configuration which burdens Ingress and egress or Internc! clrculation, or any other
simllar clrcumstance which significantly iImpingas on or nier ingrees and agross to the Shopping Center
from adjolning streets, or the intemal circulation pattern cf tho Parking Area In a manner datrimental to
reasonable traffic flow in accordance with sound traffic engineeniip standards.

10.3. Cenaln Termination Rights. In the event that () an Appropriation results in a taking
of more than fifteen percant (16%) of the Gross Floor Area of the bullding contained within the Building
Area on Mervyn's Parcel and It Is not possible utllizing remalning avallable Bullding Area to rastore the
Gross Floor Area so taken so that the Gross Floor Area within the Mervyn's Bullding Area equals at loast
eighty-five percent (85%) of that existing prior to the Appropriation, or (if) an appropriation of Parking
Area reduces the Parking Ratlio for the Shopping Center (excluding Outparcels) more than twenty percent
(20%) below the leval spacified in Section 7.1, the number of parking spaces located north of the
*Marvyn's Sito Line® identified on the Site Plan below 400 parking spaces, or the efficiency of the Parking
Area as specified in Section 10.2 by more than twenty percent (20%) and the Parties are unable to agree
on replacement Parking Area under Section 10.2 within three hundred sixty (360) days after the date of
the Appropriation, then Mervyn's shall have the right to terminate its Operating Covenart as to its Parcel
upon not less than one hundred eighty (180) days prior written notice to Developer. Upon requast of
Mervyn's, Devoloper shall sign and exchange an instrument, in recordable form, evidencing the
termination of Mervyn's Operating Covenant pursuant to this Sectlon 10.3,

10.4. [nterests Affected. Nothing contained In this Article 10 shall ontitie any Party to
share in any award made to any other Party whose Parcel Is taken, other than as provided In Section
10.2 and, 1o the extent an award Is made, for the Interests of oach Party created by this Agreement In
the Parcol taken. In the evant of the Appropriation of any Parcel, or portion thereof, this Agreement and
the terms, covenants, conditions, easements and restrictions herein contalned shall terminate with
respoct to such Parcel, or portion thereo!, so taken upon the taking of possession thereof under such
Appropriation.

11. Rights Upon Default.

11,1, Bight to Cure. In the event any Party or Occupant dofaulta in the performance of
any ol the obligations of this Agreement and which default continues uncured for a pariod of thirty (30)
days after writton notice from a Non-Defaulting Party, unless the default is of a nature which cannot be
curod within thirty (30) days, In which caso the defaulting Party falls to promptly commence such cure
within such thity (30) days and thoreafter diligently proceed to completo the same in not mare than one
hundred eighty (180) days after such notico, each Party shall hava the right to axerclso any rights or
romodies avallablo at luw or In oquity against the dofaulting Party Including tho right to recover damages
for any such default. Each party shall also have tha right to prosocute any proceedings at law or In
oquity aguinst any other Party attompting to violate or default upon any of the provisiona containad In
this Agreoment, In order to provont such Party from violating or defaulting upon the provisions of thla
Agroornont, Tho romedios available undor this Soctlon 11.1 shall Include, by way of lllustration but nut
limitation, ex parto applications for tomporary restraining ordars, proliminary injunctions and permanent
Injunctionsa onjolning any such violation or attomptod violation or default, and actions for apaclfic
performance of this Agreemont. Any notice heroundor ahall apocify with particularity tho naturo of tho
dofault clalmed and shall sot forth in detall the actlon which the Party glving such notico proposes to
take In ordor to cure tho claimad dofault,

To offectunto tho curo of any dofault by Devolopoer In the porformance of its obligations undor
thla Agroomont with respoct to Morvyn's Primary Parking Aroa or Morvyn's Court, Mervyn's shall havo
tho right to enter upon the Devalopor Parcel (but not any bulldings containad within any Building Aren
of such Parcol) to porform any nocossary work or furnish any nocoasary materiols or sorvices to curo
such dofaults,

1.2, Wilvor nnd Romadiea Gumulitlve. No walver by any Party of any dofault under
thia Agroumant shall bo offoctive or binding on such Party unloss mada in writing by such Party and no
such waivar shall bo Impllod from any omisslon by o Party to taky sction In respoct to such dofault. No
oxpross writton walvor of any dofault shall affoct any other dolault or covor any othor poriod of time othor
than any dofault and/or porlod of timo spocifiod In such oxpross walver, One or moro written walvers
of any dofault undor any provision of this Agroumunt shall not bo dosmod to be a walver of any
subgoquant default in the porformunco of tho sama provislon or any othor torm or provision contilnmd
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in this Agreement. Al of the remadies permitted or available to a Party under this Agresmant or at law
or In equity shall be cumulative and not alternative, and Invocation of any such right or remedy shall not
constitute a walver or election of roemedios with respect to any other permitted or available right or
remedy.

11.3. Estoppel Ceriificata. Any Party may, at any time and from tima to time, In
connaction with the sale cr transfer of the Panty's Parcel, or In connaction with the financing or
refinancing of the Party's Parcel by mortgage, deed of trust or salo-leaseback made In good faith and
for value, deilvar written no’ice to the other Partles requesting such Parties to certify In writing that, to
the knowladge of the certifying Party, (1) this Agreement Is In full force and effect and a binding obligation
of the Parties, (i) this Agreement has not been amended or modified, either orally o7 in writing, and
so amended, Identitying the amendments, and (il) to such Party's knowledge, the requesting Party Is
not in default it the performance of Its obligations under this Agreemont, or, it in default, to describa
therein the nature and amount of any and all defauts. Each Party recelving such request shall execute
and rotum such certlificate within thirty (30) days following the recelpt thereof, Failuro by a Party to so
axecute and ratumn such centificata within tho specified period shiall be deemed an admission on such
Party's part that the Party requesting the centificate Is current and not in default in the performance of
such Party's obligations under this Agreement. The statements contalned in the centlficate are not
affimnative covenants or warantles, and the porson giving the certificate will not be liable to the
addressee on account of any Information contalned theraln, notwithstanding the emission for any reason
1o disclose correct and/or relevant information, but the certifying party shall bo estoppad from asserting
any claim or defense against the addressee to the extent such claim or defense is based upon facts
known to the certifier contrary to these contained in the centificate, and ths addrassee has acted In
reliance upon the certificate without knowledge of facts to the contrary,

12, Tranglars of Interest, Rights, Powers and Obligations.

121, Limitations on Transfor or Asglgnment. 'n no event shall the rights, powers and
obligations conferred upen a Party pursuant to this Agreement be at any time transferred or assigned
by any such Perty except through a transfer of Its interest in its Parcel, or any portion thereot, an< lien
only to the extent and in the manner hereinafter provided.

12.2. Tranglar of Entirg Intorest. in the event of the transfer, conveyance or termination
of the whole of the Interest of a Party In its Parcol (or any leasehold Interest In ts Parcel other than
occupancy leases) without retaining any beneficlal Intarest thoreln, other thun as beneficlary under tho
torms of a deed of trust or montgage or without simultanoously acquiring a now Interest by way of
leasehold, life ostato, or any other sirilar interest, thon tho rights and powers confarrod upon and tho
obligations under this Agrooment of tha transforring Panty shall be transtorred and assigned with s
Interest, or tormination thereof,

12,3, Butontion of {nterest. In the event that () the wholo of the Interost of a Party in
its Parcol Is transtorred or conveyed, but a new Interest Is creatod In the transferring Party simultanaously
with the conveyanco of Its pravious intarest, by way of leasehold, lifo ostate, or any othor sirnliar intoraat,
or (I the transferring Paity shall convey it intorest in its Parcel, or a portion thereol, by deod of trust,
mortgage or othor sacurity Inatrumont as sacurity for any obligation or indabtadness of such Party, then
nono of the rights and powars conforrod upon or obligations undar this Agreomont of the transferring
Party shall bo transfarred or assigned with the transfor or conveyanco of its interost, but all of the righta
and powors conferrad upon und obligationa undar this Agreemont of tho transforring Party shall romain
In such Party go long as such Party rotains, undor clauso (1) above, tho now Interest In and to Its Parcol
{othur than as beneflclary undor the tarms of a dood of trust or mortgago), or so long as such Pary
romalng, undor clauso () above, tho bonoficlal ownor of la Parcol. Upon the termination of thu now
interost creatad In tho transfoning Party ns spociliod In this Section 1229, rights and powaers confarred
upon, or the obligations of such Porty shall vest In accordance with Boctlon 12.2 or 12,4, horeof,
whichover la applicablo, as if the now Intarest cruatad In such Party had nevor oxlsted, subjoct only to
tho provislons of Articlo 13 of this Agrovment,

124, Multinle Ownombio.

) DRunlgoation. Upon tho transfor of fae slmplo title to any portion of thoe
Dovelopar Parcol to a Poruen and, upon the approval of the exluting Partiod, in tholr solo and absohite
discrotion, to the addition of such Porgon na an Owning Major undur this Agroument (an *Additlonal Party
Tranafor), such portion of the Developur Parcol shall bu doemed a soparate Parcnl hureundor and shall
no longor b denmed a part of thy Devalopur Parcel and Dovelopor shall by rolonsud from all turthor
obligations under this Agrosmont with reapact 16 such Parcol arlsing thoraslter, 1y the ovont that a Party

WIWFDOCHIOENEHALWIMINMES MMENVIUA O TH 49

93X

)
<

bl

[l

{18C




transfers or conveys its interast in its Parcel, or any portion of its Parcel or intorest in its Parcel, in such
manner as to vest ownarship of the Parcel or a portion thereof or Interest therein In more than one
Person (other than an Additlona! Party Transfer), then the Persons owning all of such Interest in such
Parcel shall be jointly considered a single Party and such Persons shail designate one of thelr number
to act on behalf of all such Persons In the performance of the provisions of this Agreement. Any such
designation shall be in writing, duly executed, verified and acknowledged by each such Person, shall be
sorved upon all the other Parties in accordance with the notice provisions of Section 189 of this
Agreement, shall contain a centificate that a copy thereof has been so served, and shall ba recorded in
the Offica of tha Racorder of the County of the State In wnich the Shopping Center Is located.

(b) Etfect of Dasignation. In the absence of such written designation, the acts
of the Party whose Interest Is so divided with respect to tho performance of the provisions of this
Agreement shall be binding upon ail cf the Persons owning any interast in such Parcel, untll such time
as the written designation is property served and recordod as provided by this Section 12.4, and whether
or not such Party rotalns any Interest in the Parce! or Parcels In question. The exercise or perormance
of any rights, powers »; obligations of a Party under this Agreement by tha Parson designated to
reprasont such Pty shall ba binding upon all Parsons having an Interest or right in such Parcel and/or
upon all Parsons having an Interest in such Party. So lang as such designation remains In effect, all
Parsans having an Interest or right in the Parcel andfor all Persons having an Interest or right In auch
Party shall act only through such Person designated hereunder and the othor Furtias ghall have the right
to doal exclusively with and rely solely upon the acts or omissions of such Person in the performance
or provisions of this Agreement.

(c) Bemoval of Deslanatad Person. Any Person designated hareunder may be
removed by the Persons so dasignating, in accordance with any procedurs agreed to betwoen tham,
provided that written notice of such removal and designation of a now Person to act as the Party on
behalf of all such Parsona under this Agreement Is given and made In the mannar specitiod in this
Section 12.4, and In the absence of any such writton notlce and designatlon, the previous designation
shall continue In effect and the acts of the Person proviously designated with respact to the performance
of the provisions of this Agreement shall bo binding upon all such Persons untll such tifno as the writien
notice and designation Is properly served as provided by this Section 12.4,

( 8. Notwithstanding anything to the
contrary heraln contained, I! () at any time after a Porson has boon de<ignated to act on behall of a
Party hereunder, such Person Is ramaved or dles, becomes Incapacitatea .r is dissolved and no new
Parson is designated to act on behall of such Party pursuant to Sectlon 12.4(c) above, or (Ii) If a Parson
has not been dosignated hereunder within thirty (30) days after any other Party receives notico of any
change in ownership of any portion of a Parcol which would give rise to the roquirement for designation
under thls Section 12.4 or (i) If the designation of a Person to act on behalf of a Party earfior than the
oxplration of such thirty (30) day perlod s reascnably nucessary to enablo or entltle any othor party to
comply with any of its obligations under this Agreement, of to tako any othor action which may be
nacossary or permitted to carry out the purposes of this Agroemont, thon In any such avent, the other
Parties acting jointly or, may dosignate a Porson 10 act as tho Party on bohalt of all such Porsons
comprising such Party undor this Agreoment, which doealgnation shall bo made and glven In accordanco
with the appilcablo provisions of thia Sactlon 12.4, Such dosignation made horeundior shall rotain In full
forco and offoct until tho Parsons comprising such Party make a now dosignation pursuont to tho
provialons of thia Soctlon 12.4,

(o) Staws of Doslanpted Poraon. Any Porson doalgnated pursuant to the
provisions of this Sectlon 12,4 shall bo the agont of oach of its principals, horoby Irrovocably appolntod
for such purpose, and upon whom sorvice of any procoss, writ, summons, ordor or othor mundute of
any nature of any court in any action, sult or procooding arlsing out of thin Agreoraont may bo mado,
and sorvice upon auch deaignated Porson shall constitute duo ond propor gorvico of any such mattor
upon oach of lta nrinclpuls, provided a copy of such matter la aluo malled to such principals at thoe
principal's last addrosn known to the sendor,

() Qulinntlon of Qthur Parsong Sampdaing Ponty. Notwithstanding anything to
tho contrary haroin contalnad, tho dusignation of a Porson to act on bohall of Porcons an o Party undar
this Soctlon 12.4 shall not for any purposa rollove any such Porgonns from tho obligations or labilitlon
crontad by or arlsing from this Agreomont.

1.6, Cortuin Addilonallimiatians en Tranafar of Anslgnii. Notwithatanding anything
to tho contraiy contained In thin Agreoment, and untll trmination pursuant to Gactlon 12,8(b) below, no
Party mny trunsfor any of lta Intorost In Its Parcol, or ausign or transter uny of the riging, powers and
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obligations conferred or Imposed upon such Party pursuant to this Agreement, except through a transfoer
of its Intarest in its Parcel in such manner that such Party remains a Party (or momber of a Party)
pursuant to the provisions of Sactions 12.2 or 12.4, and then only to the extent and In the manner
herelnatter provided and except that the transfer by Developer of the Developer Parcel to any institutional
mongagea or benoficiary undar a mortigage or daed of trust encumbaring the Developer Parcel shall not
require the consont of any Pary,

(a) Congent Requirad. Any such conveyance, transfer or assignment shall be
subjoct to the prior writton consent of the other Parties. Any request for consent hereunder shail specity
the nature of the transter, conveyance or assignment to be “‘lucted, the identity of any transforee or
assignee, and the naturo of any interast which Is to bo ratained by the transferring Party, Tho othar
Party shall either approve or disapprove the transfer, conveyance or assignment within twenty (20) days
atter the date of receipt by such Party of such request for approval.

(v) Terminatign on Transter Rastrctions. The provislons of this Section 12.5
Imposing limitations on the transferability of the interost of a Party In hs Parcel shall terminete () with
raspoct to Mervyn's, upon full and final completion and the opening for business of its store constructed
on its Parcel as provided in Sectlon 3.14(a) of this Agreemant, ar.d (ii) with respect to Daveloper, (A)
upon completion of the Malt Expansion so that such space is ready for leasing, use and occupancy by
Occupants as provided In Sectlon 4.4 ¢f this Agreement, and (B) the full and final completion of the
Comimon Area Work by Developer co that the Cominon Area Is ready for use. Each Party acknowledges
that the obfigations of the Scope of Work aru personal covenants of each of the signataries hereto and
no such signatory shall be raleased from such obligations upon or by any transter by such signatory of
any interest in Its Parcol,

13. Reloase Ypon Salg of Interest.

13,1, Sale by Any Pay. Except as otherwise provided In this Agraemant, upon the
assignment, conveyanco, sale or othor transfer by any Party of its entire right, titie and Interest in s
Parcol, that Party shall be released from tha obligations of this Agreement as a Party arising subsequent
to the offoctive datoe of such sale or transfer (other than those obligations arising from any dofault by
such Party In tho performance of any provision of this Agroement prior to such sale or transfer, Including
payment of any amounts which may then be due and owing under this Agreoment) provided that such
Party shall have given notice to all othar Partles of such transfor and daliverod the assumption statement
required by Soction 13.4,

13.2. Spa by Panty Maintalping Common Area. In addition to tho provislons of Saction
13.1, upon transfer by the Party maintalining tho Common Aroa under Article 5 of this Agroement of its
ontlro right, titio and intarest In Its Parcol, such Panty shall bo roloased from the obligations of this
Agrooinent only If it hus doliverad to each other Party & final closing statornent dotalling the costs and
axpensas Incurrod for the oporation and maintonance of the Common Area as of tho offectivo dato of
tho transfor of ita right, title and Interost in its Parcal, Any amounts due such Party pursuant to the
provislons of thia Agraomant at the timo of such trunsfor shall by pald In accordanca with tho provisions
of this Agroament at the times harain spocifiod, but tho amounts due shall bo appiopriately prorated or
otharwiso broken down 80 that those amounts duo for costs and oxpengad pald by such Panty shall be
paid to such Party, and thosu amounts duo fur costa pald by any succossor to such Party shall bo paid
to that successor,

13,9, Llghility. ot Tenaslaroe. In no event shall any transiaren of any Party be liable for
any dolault undar this Agroomunt of the transfaring Party which occurred prior to tho offoctivo date of
the transfer of any right, title ond interoet in the alfucted Parcul to the transforao,

13.4, Assumptlon Stetument. Concurrently with tho tranatur of ury right, title and Intorest
In any Parcol by any Party 60 thut the transteroo bucomos a Party or moembar of o Party pursuunt o
Antlclo 12, the transfuroo shall execute and delivar to the other Partios a writton gtatoment In which: ()
the ntmo and addrosn of tha transtoroo shall be disclosod; and (i) the transforoo shall acknowledgo ite
obligation to be bound by this Agreement and porform all abligutions hereunder In accordance with thy
provislons of thia Agreoment, Fallure 10 dalivar such writton statemant shall not sftect the running of any
covenants horeln with tho land au provided by Bection 16,1, nor shall such fallire negate, modity or
othurwisa alfact the linbility of any transforas pursuant to the provisions of this Agreomant, bit such
tallure shall pravant the raluase of the transfurdng Parly under Saction 13,1 untll such wiliton statement
la asciunlly dolivarod,

14, Pt of Oranch . Unon. Burchiagern. and Monunaaas.
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14,1, No Tormination. The breach of this Agreemant shall not entitle any Party or Person
to cancel, rescind or otherwlse terminate this Agreement, or any conditions, covenants, easements or
restrictions herounder.

14.2. Morgaqgee Protection. This Agreement, and the rights, privileges, covenants,
agreements and easements hereunder with respact to each Party and Parcel, shall be suparior and
sanior to any lleri placed upon any Parcel, Including the llen of any mortgage or doed of trust.
Notwithstanding the foregoing, no breach hereot shall defeat, render invalid, diminish or Impalr tihe llen
of any mongage or deed of trust made in good faith and for value, (except to the extent provided In
Section 14.9, balow) but all of the covenants and restrictions, easements and condliions and other
provisions, terms and conditions contained in thls Agreement shall be binding upon and effective against
eny Person (Including any mortgagee or beneficiary under a mortgage or doed of trust, a *Mortgagoe)
who ocqulres title to any Parcel, or any portion thereof, by foreclosure, trustee's sals, deed In lleu of
foreclosure or otherwise (a *Mortgagee's Acquisition®), except that () neither a Mongagee rior any
subisequent transferee of the Parcel acquired by such Mongagee shall be obligated to indeinnily any
Party pursuant to Sectlons 2.10, 4.8(a), 4.8(e), b.i and 8.2 for any act or omission of any prior Party, or
for any event or circumstance which occurred prior to such Morntgagee's Acquisition, (il) a Mortgageo of
the Developer Parcel (but not including any subsequent transferee of the Parcel acquired by gsuch
Mortgageo) shall not ba llable to purchase the Mervyn's Parcel In the avent of the exercise by Mervyn's
of its Put Option pursuant to Section 3.14(b), {Ili) a Mortgagoa of the Developer ~arcel (but not including
any subsaquent transferoe of the Parcel acquired by such Mortgagese) shall not be liable for or have any
obllgation to construct or complete or cause to be constructed or complsted the Mall Expanslon Work
or tho Common Area Work required pursuart to Sections 4.4, 4.5 and 4.7, (iv) neither a Mortgagoe nor
any subsequent transferae of the Parcel acquired by such Mortgagee shall be liable for, nor shall any
Party hava any right to set off against any payment obligation due subsequent to such Mortgagea’s
Acquisition (other than any right of sot off contained In any Allocable Share Agroement) any, loss, cost,
damage, or exponse (including attorney’s foes) sufferod or incurred by any Person as a rasult of or
arising out of any delault by any Party which occurred prior to such Mortgagee's Acquisition, or for any
act or omisslon of any Party or any avent or circumstance which occurred prior to such Mortgagoe’s
Acquisition, and {v) neither a Mortgagee of tha Developers Parceal nor any subsequent transforee of tho
Developer's Parce! shall be liable to purchase the Mervyn's Parcel as a result of the exerclse of the right
to purchase provided in Anlicle 17 prior to such Mortgagoe's Acquisition.

14.8. Tollng of Qperating Covenant Period.

(o) Qbiigation ot Parcal Mortgagog. Upon assumption of possession of tho
Maervyn's Parcel In the exarclse of any remedy granted to such Parcel Mongageoe (as herolnafter defined)
undor Its Parcoel Mongage, a Parcol Mortgageo shall have all of the rights of Morvyn's and tho duty to
porform all of Morvyn's obligations heroundor, except for tho obligation to operat undor the namo
*Mervyn's," but only for and during the porlod (the *Aboyanco Period') whon it hag tho right to such
possesslon, and Morvyn's Operating Covenant shail bo extonded by the number of days contalned in
the Aboyance Poriod,

()] Qallnltlong. For purposos of this Saction 14.3, tho following terms shall
have tha meanings herolnafter st fonh:

(i) Paccol Mortanag. *Parcol Mongagoe® shall moan atransaction in which
Mervyn's exocutes a doed of trust or mortgage with rospoct to tho Morvyn's Parcal and all inprovements
thereon; or solla the Morvyn's Parcol and all improvements thergon and leases back the Morvyn's Purcol
and all Improvomenita thorgon in ita entlrety and asaumos in the lonseback arrangement full responsibitity
for porformance of all obligntions to bo porformod by Mervyn's heroundor und In connoction with such
trangaction (a ‘Leasobnack Arrangement®), Morvyi's obtaing funds, ropayment of which ls socurad in
wholo or In pant, or bacomas an obligation In wholo or In part Incurrad by Morvyn's in thu transaction
In which ouch dood of trust, inongago or sale and sublousuback la duliverod or consummated and the
Parcol Martgagoo assumas In wrlting the obligutions of Mervyn's sot forth in this Agrooment and agroos
In writing that, In tho gvent Daveloper accopts any olfor to purchasu tha Moivyn's Parcol purguant 1o the
provisions of this Saction 17, bolow, and Murvyn's falla or rofuson lor any rungon to dischargo all Parcol
Montgaguoas In connection with the consurnmation of the sali of the Mervyn's Parcel as roqulred by
8actlon 17, bolaw, It will rolonsn and dischargo Its Purcol Mongnge upen the deposit by Daevelopor of
the applicablo purchano price, plus and minug prorations, into the eacrow requirad by Buctlon 17, bulow,
and providod that the eacrow trustoo (s roquirod to, nnd Murvyn's agroos that It tho ascrow ingtructions
do not so provide that Duvaloper la hureby authorized to, muko its doposit in such escrow subjact 10 tho
roquiremont that tho eacrow trustue, sithor (u) hold such purchase prico (lvss all closing conta, Inoluding
1o Insurance promiums, ascrow fooy and tranafur and conveyancing tuxos payably by morvyn's und,
it croditod by Dovelopur to Marvyn's, by Davelopor) (the *Not Procouds®) until furnished with (f) a copy
of a judgmant, docron or ordar of a count of cornputent jurindiction ucjudionting wiro In entitiod to tho Not
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Proceeds, or (i) a Joint order executed by Mervyn's and all Parcel Mortgagees or (b) place the Nt
Proceeds at the disposal of a court of compatent jurisdiction and petition the court to interplead the
Mervyn's and all Parcel Mortgagees for the purpose of adjudicating who is entitied to the Net Proceeds.

(I Parcel Morigagne. *Parcel Mortgagea" shall mean the secured Party
under a Parcel Mortgage regardiess of the type of interest cr..ated in such secured Party by the Parcel
Mortgage.

16. Covenonts and Recordation.

16.1. Covenants Run With the Land. Al of the provislons, agreements, rights, powers,
covenants, conditiors and obligations contained In this Agreement shall be binding upon the Parties,
thelr respective heirs, successors (by merger, consolidation or otherwise) and assigns, devisces,
administrators, representatives, (essees and all other Porsons acqulring any Parcel, or any portion
thereof, or any interest therein, whether by operation of law or In any manner whatsoever, and shall Inure
to tho benefit ot the Partias, and thelr respective heirs, succassors (by merger, consolidation or
othorwise) and assigns as Partles dotermined under Article 12. All of the provisions of this Agreement
shsll ba onforceable as equitable servitudes and constitute covenants running with tha land pursuant
to appilcable law. it Is exprassly acknowledged that each covenant to do or refrain from doing some act
on each Parcel heroundor (f) is for the bonefit of each other Pan.el and is a burden upon each other
Parcel, (ii) runs with each Parcel, and (iil) shall be binding upon each Party and each successive owner
during lta ownorship of each Parcel, or any portion theraof, and each Person having any Intarest therein
derived in any manner through any owner of any Parcel, or any portion thereot, and shall benefit each
Party and its Parcel and each other Person becoming a Party (or member of a Party) as specified in
Article 12 and its Interest In its Parcel,

16.2, Racordation. This Agreoment shall become etfoctivo and binding upon the Partios
in accordance with the provisions of this Article 16 upon recordation of this Agreement In the office of
the County Recordor of the County In which the Shopping Center is located. Recordatlon shall be
effectod by Developer. All costs of recordation shall be borne equally by the Parties. Upon recordation
of this Agreoment, Developer shall distribute to each other Party a certifled copy of the recorded
Agreemant.

16, Miscollangous.

16,1, Negation of Portpurship. None of the terms or provisions of this Agreement shall
be deamed to creato a partnership botween or among the Partlos In thelr raspeciive businosses or
cthorwise, nor shall it cause them to bo considerod Joint vanturers or mombers of any oint entorprise,
This Agreemont Is not intonded nor shall It bo construed to create any third party beneficlary rights In
any Porson who i3 not a Party, unleas exprossly othorwiso provided,

16.2. Tormination and Amendment. Except as otharwise apecified In Section 16,3, this

Agroemont may be cancolled, changod, modied or amendod In wholo or in part only by writton and
rocordod Instrument executod by all of tho Partios; provided, howuver, that this Agroemont may not bo
cancolled or torminated without tho congont of the mortgageo or benoficiary, If any, under any recorded
montgago or dood of trust oncumbering any Parcel and that no such change, modllicetion, or
amondmont shall be binding upon any such mortgagoe or beneficlary without such mortgaijoo's nr
benoliclary's prior writton consant, Netwithatunding any ottior provision of this Agreemont to the contrary,
all the provislons haroof (othor than cortain easemonts as set forth in Antlcle 2, which shall tormlnato as
thorein providod) shall terminato upon the 80th anniversary data of tho recordation horoof,

10.0. Appioyalg. Unloas othorwiso horoin provided, whonovor approval, consont or
satlstaction (horoln colloctivoly rofarrud to as an *upproval) I8 requirod of any Party pursuant to this
Agreomont (or uny Exhlblt horoto), shall not bo unvoasonably withhold, Unless provision s mado for a
spocilic thne poriod, approval shall be doomod givan within thirty (30} daya aftor recolpt of the wrilten
roquost for upproval, unct if a Party shall nelthor approve nor disapprave within auch thirty (30) day
poriod, or othor timo porlod as may bu spocitiod In this Agroomaent or Exhiblt haroto for approval, that
Party shall thon bo doomad to hava givon Ita approval. If u Paty shall disapprovoe, the ronsonas thorefor
shall bo ntated in reanonablo detall In writing,  Approval by a Party to or of any act or roquost by any
othar Party shall not be doemad to walve or ronder unnocausary approval to or of any oimlilur or
nubtoquont acts or roquosts,
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16.4. Eirst Class. The term *first class* when used in this Agrasment In connection with
the development, maintenance, operation or concition of the Shopping Center, or any portion thereot,
shall refer to a comparative standard of quality judged in accordance with other similar well maintained
shopping centars within the same geographical location as the Shopping Center,

16.5. Not A Public Dodication. Nothing herein contalned shall be desmed to be a glit
or dedilcation of any portion of the Shopping Center, or of any Parcel, or portion thereof, to the general
public, for the general public or for any public use or purpase whatsoever, it being the intention and
understanding of the Partles that this Agreement be strictly limited to and for the purposes heraln
oxpressed for the development, maintenance and operation of a private shopping center on private
property solely for the benefit of tho Partles. Pursuant to the provision of this Section 16.5, and
notwithstanding any other provision to the contrary hereln contained, any Party shall have the right to
prevent or prohibit the use of its Parcel, or any portion thereof, Inciuding Common Area and buildings
and improvements located thereon, and Mervyn's shall have the right to prevent or prohibit the use of
Marvyn's Primary Parking Area, by any Parson, Including Users, for any purpose inimical to the operation
of an integrated first class private shopping center for retall and commaercial purposes as contemplated
by this Agreament.

16.6. Excusable Delays. Whenever performance is required of any Party hereunder, that
Party shall use all dus diligence to perform and tako all necessary measures In good faith to perform;
provided, however, that if completion of performance shall be delayed at any time by reason of acts of
God, war, civil commotion, rlots, strikes, picketing, or other labor disputes, or damage to work In progress
by reason of fire or other casualty or cause beyond the reasonable control of a Party (financial inability,
Imprudent management or negligencae axcepted), then the time {or performance as herein specified shall
be appropriately oxtended by the amount of the delay actually so caused.

16,7, Severablliy. Invalidation of any of the provisions contained in this Agreement, or
of the application thereof to any Person, by Judgment or court order shall in no way affect any of the
other provisions hereof or the application thereof to any other Person or clrcumstance and tho sarne shall
remaln in full force and effect, unless enforcement of this Agreement as so invalidated would ba
unreasonablo or giossly Inequitable under all the clrcumstances o would frustrate the purposes of this,
Agresment

16.8. Exhlbits. The Exhibits listed In the Table of Contents to which reference is made
heroln are deumed Incorporated into this Aq s ment in their entirety by reference thareto,

16.2, 3.

(a) Procedyra. Any notice to any Party shall be In wiiting and given by
delivaring the saime to such Party In person or by sending the same by registered or cortified mall, return
recoipt requosted, whh postage prepald, to the Party's maillng address. The respective malling
addresses of the Partles are, until chunged as hercinafter provided, the following:

Developer; ¢/o Equity Propertios and Development Company
Two North Riversido Plaza, Suite 1000
Chicago, lllinols 60608

Attention:  Accounting Dopartment

and
Equity Proportios and Development Company
Two North Rivarside Plaza, Suito 1000
Chlcago, lllinals 60606
Attention:  Gonural Counsal
Morvyn's: 22301 Foothill Boulevard (M02Q)

Hayward, Californla 04541
Attontlon:  Legaf\Roal Estatn Suporvisor

Any Party may change ita mailing addraas at any timo by giving writton noticu of such cnange to tho

othor Partioa In tho mannor provided horoln at foast ton (10) days prior to tho dato such chango Is
offoctod. All noticas undor this Agreoment shall be doomod glvon, recolved, made or communlcatod onh
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the date personal delivery Is effactad or, if mailed, on the dellvery date or attempted dellvery date shown
on the retum recaipt.

(t) Eamn and Effect of Notice. Every notice (other than the giving or withholding
of consent, approval or satisfaction under this Agreement, but Including requests therefor) given to a
Party or other Person shall comply with the following requirements. Each such notice shall state; () the
Anticle, Sectlon or Exhibit (or provision or Paragraph thereof) of this Agreement pursuant to which the
notice is given; (li) the porlod of time within which tha reciplent of the notice must respond or it no
responsa is requirad, a statement to that etfact; and (iif) f applicable, that the fallure to respond to the
notice within the stated time period shall be deemed to be the equivalent of the reciplent's approval of
or consent to the subject matter of the notice. Each request for consent or approval shall contain
reasonably sufficient data or documentation to onable the recipient to make an informed decision. In
no event shall notice be deemed given nor shall a Party's approval of, consent to, or satisfaction with,
the subjoct matter of a notice be deemed given by such Party's fallure to object or respond thereto if
such notico did not fully comply with the requirements of this Section 16.9, No waivor of this Section
16.9(b) shall be inforred or implled from any act (Including conditional approvals, If any) of a Party, unless
such walver shall be in writing, specilying the nature and oxtent of the walver.

16.10. Entire Agreement. This written Agreoment and the Exhibits hereto (and an
Allocable S.are Agreement as hetween each Owning Major and Developer) contaln all the
representations and the entire agreement betwaen the Parties with respact to the subject matter hereof.
Any prior correspondence, memoranda or agreemonts are supergeded in total by this Agreement and
Exhiblts hereto, and such Allocable Share Agreement. The provisions of this Agreement, the Exhiblts
hereto and such Allocable Share Agreement shall be construad as a whole according to thelr common
meaning and not strictly for or against any Party,

16.11. Captions. The captions preceding the text of each Anticle, Sectlon, subsaction
and the Table of Contents hereof and Paragraphs of Exhibits, are included only for convenlence of
reference and shalt be disregarded in the construction and Interpratation of this Agreement.

16,12, Relargncos. All references herein to a given Anticle, Section or subsection refer
to the Article, Section or subsection of this Agreemont, and all references to a Paragraph of
subparagraph of an Exhibit herato rofer to the Paragraph or subparagraph of such Exhibit,

16.13. Minimization qf Damagoes. In all situations arising out of this Agreement and
Exhibits hereto, all Partlos shall attempt to avald and minimize the damages resulting from tho conduct
of any other Party, Euch Party ahall take all necessary measures to effectuate tha provisions of this
Agreemont and Exhibits htreto,

16.14. Litigation Expengos.
(a) Paymentto Provalling Paity. If any Party shall bring an action or procooding

(Including, without limitatlon, any croas-complalnt, counterclaim or third party claim) agalnst any other
Party by reason of the breach or alleged violation of any covenant, term or obligation horeot, or for tho
anforcomont of any provision horoof, or to Intorprot, or otherwise arising nut of this Agrooment, tho
provalling Party In such actlon or procooding shall bo entltied to its costs and expenses of sult, Including
but not limited to reasonable attornoys' foos, which shall be payablo whothor or not such action s
progocuted to judgment,

(b) Attornoys' Foga [ Third Pagy Litigation. If any Party Is roquired to Inltiato
or dofond any action or procoording with a third party (ncluding, without limitation, any cross-complalnt,
countorclaim or third pary clalm) bocauso of any othor Party's broach of or falluro to onforco this
Agroomont, or othorwise arlsing out of this Agreemont, and such Party Is tho provaliing party In such
action or proceoding, then such Party shall bo ontitlod to ronsonablo attornoya' foea from auch othur
Party.

(c) Scopo of Fooy Attornuys' foes undor this Section 16,14 shall Includo
attarnoys’ foos on any appeal, and, In addition, n party ontitied to attornnya’ focs shall bo entitlud to all
othor rensonablo costs and exponues Incurred in connoction with such action,

10,16, Slannture Pagon. For convenlonce, the signatures of oach of tho Partlos may ba

oxecuted and acknowlodgod on soparaio pagos which whon attachod to this Agrooment ahall constituto
this 0y onv comploto Agroomont,
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16.16. Time. Time is of the essance of this Agreement and each and every provision
hereof,

17. Davolopar's Right To Purchase.

17.1. Blght To Purchase. Developer shall have the right to purchase the Mervyn's
Parcal In accordance with the procadures set forth In this Section 17 If:

(a) Excluding a temporary cessation described in Sectlon 3.14(d), above,
Mervyn's ceases to oparate or cause to be operated a retall store containing at least 40,000 square feet
of Gross Floor Area within the Mervyn's Building for a substantially continuous period of eighteen (18)
months, or twenty-four (24) months so long as Mervyn's has in good faith unconditionally and irrevocably
sold the Morvyn's Parcal or executed an unconditional and irrevocable lease of at least 40,000 square
foet of Gross Floor Area of the Mervyn's Building to an entity described in Section 17.1{c)(i) or (li), below,
and such transfaree or lessee is obligated to open prior to the expiration of such twenty-four (24) month
period;

(o) Meivyn's proposes to sell or transfer the Mervyn's Parcel or, after a
Leaseback Arrangement, its interest on the Mervyn's Parcel, or to lease or, alter a Leasaback
Arrangement, subluase all or substantially all of the Mervyn's Building, to any person, firm or entity which
will utllize at least 40,000 square feet of Gross Floor Area of the Maervyn's Parcel for use other than the
conduct of a first-class, general merchandise retall store;

(c) Mervyn's proposes to sell or transfer the Mer.yn's Parcel or, after a
Leaseback Arrangement, its Interest in the Mervyn's Parcel, or to lease all or substantially ail of the
Mervyn's Bullding, to any person, lirm or entity which will utilize at least 40,000 square feet of Gross Floor
Area of the Mervyn's Parcel for the conduct of a first-class, general merchandise retall store, provided
that Developer shall not have such right if the proposed assignment is to (f) a Replacement Retailer
(excluding Target) or (i) an entity which will, including its operations in the Mervyn's Bullding, k=
conducting first class, general merchandise retall store operations at twelve (12) or more sites In the
Woestern Reglon of the United States,

provided that (1) Developar Is not in delault undor this Agreement beyond the explration of any
applicable grace or cure periods, and (2) Developer Is then operating the Shopping Center conslstant
with the operation of a first-class shopping center. Notwithstanding anything in the foregaing to the
contrary, (x) In the evont of a Leaseback Arrangement (as defined in Section 14.3(b)(i), above), the
Leaseback Arrangemont shall not give rise to Developer's right to purchase under Sections 17.1(b) or
17.1(c) untli three hindred and sixty-five (365) days after the eartler of () Morvyn's exclusive right to
possession of at least 40,000 square foot of Gross Floor Aroa of the Mervyn's Parcol under that leaso
is tarminated, or (i) the lease Is modified to torminate Mervyn's exclusive right to possession of at loast
40,000 square feot of Gross Floor Aron of the Mervyn's Parcel or fy) in the event of a Parcel Mortgage
(as definod In Soctlon 14.3(b)(j), above), the Parcol Montgaga shall not give rise to Devaloper's right to
purchase undor Sections 17.1 (b) or 17.1 (c) until three hundred and sixty-five (365) days after the earller
of (}) foraclosura of such Parcol Mortgage or exorcise by the holdor of the Parcol Mortgagoe of any power
of sate therounder (or deod in llou thereol), or (i) such holder torminates Morvyn's exclusive right to
possosslon of at 6ast 40,000 squar faot of Gross Floor Area of the Marvyn's Parcel; providod, however,
that Dovelopoer shall not bo entitted 1o oxorcise its right to purchase under (x) or (y) If tho loasor undor
the Lonsing Arrangomont or the Parcol Martgagoe shall sall or transfor the Morvyn't. Parcel during such
throe hundred alxty-fivo day perlod to an entity doscribad In Sactlon 17.1(c)()) or () which will uthilze at
loast 40,000 squarc foot of Gross Floor Aroa of the Morvyn's Parcel for tho conduct of a first-clags,
genoral merchondlao rotail store,

17.2.  Nollgo 1o Ravolypar. Upan the happoning of any of the forogoing occurroncas,
Morvyn's shall givo written notlca to Daveloper Including in such notice a doscription with all partinont
detalls, Tho notlco {other than & notico concerning » proposed assignmant doscribed In Soction
17.1{)() or (I}, abovo) shatl constitute an offar to Dovolopor to goll Marvyn's foo titte intarest in the
Morvyn's Parcel, including oll bullding and Improvomants theraon, upon the toring and conditions
hrolnaftor spucifiod. Thu oceurrance of tho ovent dascribod in Soction 17.1 without Morvyi's giving
notice to Davolopor as requlrad by this Soction 17.2, shall nlso bo doomod to constituto an olfor to
Davolopor to sull Movyn's foo simplo Intorost In tho Marvyn's Parcol, Including all bullding and
Improvoments tharaon, on tho torms and conditiona horelnafior spuciliod, Davelopor shall havo the right
1o accopt such offar by writlen riatico glvon to Morvyn's prior to expiration of o purlod of thirty (30) days
ultor racolpt of such notico, To bo alloctive, Davoloper's acceptance shall bo unconditional and stato
Duvalopor's acooptance of Murvyn's offor to soll Murvyn's fue gimplo intorest In the Morvyn's Parcol,
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including all buildings and Improvements thereon, upon the terms and conditions spacified In this Article
17.

17.3. Determination of Purchase Price. If Developer accepts Marvyn's offer tc purchase
Mervyn's fae simgle Interest In the Mervyn's Parcel, Inc!ading all bulldings and improvements thereon,
such acceptance shall creato a binding contract between Developar and Mervyn's for the purchase and
sale of Mervyn's fee simple intarest in the Mersyn's Parcel, including all bulldings and improvements
thereon, upon the terms and conditions set forth in and for a price to be determined as follows, If
Developer is exercising its right to purchase pursuant to Section 17.1(a), the purchase price shall be
determined and paid in accordance with the provisions of Section 17.4, below. If Developer is exerclsing
Its right to purchase pursuant to Section 17.1(b) or Sectlon 17.1(c), the purchase price shall be the price
offered Mervyn's by Mervyn's proposed transferes or lessee so long as such purchase price Is a nona
fide arm's-length offer. In the case of a lease subject to this Article 17, the *purchase price® shall be
deemed to be the renta! offered by the proposed lessee, payable over the term of such lease anc on
the terms and conditions of such lease. If the contempiated transaction Is not a bona fide arm's length
transaction, than the purchase price shall bo that computed pursuant to Paragraph 17.4,

17.4.(s) Detormination of Purchagse Prce. Upon acceptance of Mervyn's offer by
Developer, the purchase price for Mervyn's fee almple Interast in the Mervyn's Parcel, Including ail
buildings and improvements thereon, shall be the highest of (f) the falr market value as agreed upon by
the partles, or as determined by appraisal, made as herelnafter provided, (the *Appraisal®); (ii) the total
of the outstanding principal balance (excluding applicable prepayment penalties, if any) on all
indebtedness of Mervyn's secured by any mortgage or deed of trust covering solely Mervyn's fee simple
Interest In the Mervyn's Parcel, including all buildings and Improvements thereon, or, If such
Indebtedness s sacured by more than such property, the portion of such indebtedness Allocated to the
Mervyn's Parcel; or (ili) the unamortized book value of the Improvements constructed by Mervyn's or the
Mervyn's Parcel. In no event shall the amount described in subpart (i) of tho preceding sentence
include any prepayment penalty of promium or release penalty or premium peyable by Mervyn's in
connactlon with such Indebtodness. The falr market value shall be datarmined as follows: Within twonty
(20) days after the dato of Acceptance Notice, each party shall deliver to the other party lts written
astimate of the purchaso prico to be paid pursuant to the torms hereof. If thu partles are unable to
agres on the purchase price within ten (10) days thereafter, they shall seloct an MAl appraiser to
datermine which of the prices proposed by the partios most closely approximates the eppraiser's opinion
of value. If the partles are unable to agree upon an appraisor within thirty (30) days after they oxchange
tholr ostimates of fuir markot valus, either party may apply to thu then Chief Judge of the United States
Dlstrict Court having jurisdiction over the County of Salt Luke, Utah, acting In his porsona, private
capacity to appolint the third appralsor and neither party shall raiso any question as to such Judge's full
power and Jurlsdiction to entortaln the application and maky the appointmant. The appraisor chasen by
the partles or, If they aro not able to agroo, by the District Judge shall select from the price proposad
by each of tho £ artles the value that most closely approximates the appraiser's opinion of value and sald
valuo shall be the falr markot valuo for purpoeses of consummating the purchase. The valus se
detormined shall be final and binding upon tho parties, absent fraud or gross orror and It shall be
determined within sixty (60) days after appolntment of the appralser. Tha party whose oplnion of valuo
fa not chosen by tho appralsal as the falr markot valise shall pay the costs of the appralsal and all othor
costs of determining falr markot value. For tho purpose of subsaction (li) above, *Allocatod® mouns a
good faith allocation by the loan parties In an arme-length transactlon at tho time foan was mado and,
It at the time of tho detormination of tho purchase price thy Morvyn's Bullding has boon damagoed or
dostroyed and Mervyn's has not ropalred or restored the same, all Insuranco procoads anc,or solf-
insurance procoed will bo deomed to have boeen appliod to roduce the outatancling princlpal balance of
the Indobtodnoss or portion of the Indobtodnoss Allocatod to tha Mervyn's Parcal,

{b) Boplacomont of Aparalser: Qualificition. Upaen fallure, rofusal or Inabllity of an
appralsor to act, his succossor shall bo appolnted In tho samo manner na the appralsor wan originally
appointed horeunder, Each appralsor dosignated or solucted herounder shall bo qualiiled a3 a ronl
ostato oppraigor famitlar with rotall commercial bulldings (n the goographlc area In which the Bullding ls
locatod, who haa hud at least five () yoara of oxporiunce and who would qualily as an oxport witnoss
ovor objuction to glve opinlon tustimony addrugsod to tho lssuo In a court of compatont jurlsdiction,

()] Conuummatian of Purchiege. Tho purchano of Mervyn's fos simplo Intorost [n the
Murvyn's Parcel, Including alt buitdings and Improvomonts tharoon, shall bo consummated by Devalopor
and Morvyn'a through an oucrow outablishod ot a mutually accoptabloe tile company within sixty (00)
daya aftor complotion of the Apprainal hureundar, The purchase pricu shall bo payablo by Dovelopor
to Morvyn's In onsh, unlves othurwise agrond by Morvyn's, Titlo 10 Movyn's foe simplo Intorost In tho
Morvyr's Parool, Includ'ag all bulldings and improvaments theroon, shull be convoyed by Morvyn's to
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Developer by recordable grant deed and subject to all easements, restrictions, covenants, conditions,
ancumbrances, and liens of record, but free and clear of delinquent Installinents of taxes or assessments,
meachanic or materialmen’s llens, or any morigages, deeds of trust, leases or other llens or
encumbrances of any kind, provided Mervyn's may apply ail or any part of the purchase price proceeds
toward the discharge of such montgages, deeds of trust, leases or other llans and encumbrances so long
as the same are discharged by Mervyn’s regardloss of the sufficlency of the purchasa price proceeds,
Non-delinquant taxes ard assessments shall be prorated as of the date the grant deed and assignment
conveying Mervyn's fee simple Interest In the Mervyn's Parcel, including all buildings and Improvements
thereon, Is recorded. Developer and Mervyn's shall each bear fifty percent (50%) of the closing costs
of the purchase and sale hereunder, including title insurance premiums, escrow fees and transtar and
conveyancing taxes.

17.5.  Fallure To Exercige Purchage Right. Davaloper's right of purchase provided in
this Article 17 shall be in addition to and not In substituticn for any other rights of Daveloper under this
Agraement and any failure on the part of Developer to exercise a right of purchase hereunder shall be
without prejudice to Developer's right of purchaze with respect to subsequent transactions of the same
or diiferent character as describad In Article 17.

18. Merchant's Association. Each Owning Major agrees to join and remain a member of the
Merchants’ Assoclation for the period of time specified in its Allocable Share Agreement on the conditions
that such Owning Malor's solo contribution to the dues, assessments and programs of sald Merchants’
Assoclation shali be the amount specified in its Allocable Share Agreement, Developer shall have the
right and option to employ or cause to be employed the Marketing Director and other personnel of the
Merchants' Assoclation, and to provide or cause to be provided promotional services, which, In
Developor's judgment, are deslreabls to administer the Merchants' Association and promote the activities
of the 8hopping Center. All such personnel shall be under the exclusive contral and supervision of
Developar, and each Owning Major hereby authorized the Merchants' Association to relmburae Developer
for providing such personnel and any other costs Incurred by Developor In assisting the Merchants’
Associatlon or providing services thersto, Developer may establish a Marketing Fund in lleu of a
Merchants' Assaciation, and the contribution by each Owning Major to such marketing Fund shall be In
the same manner and amounts as for the proposed Merchants' Assoclation. Upon Daveloper's
ostablishmont of a Marketing Fund, the Merchants' Assoclation shall be dissolved and any funds
remalning In the Merchants' Assaclation shall be tumed over to Developer. The amounts collectod by
Develaper in connection with the Marketing Funds shall be used by Developor to pay all costs and
exponses assoclated with the formulation and canying out of ongolng programs for the promotlon of the
Shopping Canter, which programs may Include, without limitation, the following (but which shall not be
daomed a rep.rasontation as to the actual provision of such program): speclal ovents, shows, diaplays,
signs, marquees, decor, soasonal events, institutional acdvertlsing for the Shopping Center, and the
distributlon of promotional terature designed to attract customers, I addition, Developer may uso the
Marketing Fund dues to dofray the cost of administration of the Marketing Fund, Including, without
limitation, the salary and related costs and bonofits of a director and rolated administrative porsonnel,
and ront allocable to any management offico within the Shopping Center devotod to uso by such
porsonnol,

Davolopor rosorves the right and option, at any time and from time to time, to alternately ostablish
oither a Marketing Fund or a Marchants' Association, Upon the ostablishmant of alther o Marketing Fund
or a Morchanta' Assoclation, oach Owning Major will comply with all of lts obligations with respact thoroto
as sot forth in this Articlo 18,

IN WITNESS WHEREOF, tho Partlos horoto have oxocuted this Agroomunt as of tho day and yaor
flrst above written,
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AUTHORIZED SIGNATURE OF MERVYN'S TO GRANT RECIPROCAL EASEMENTS,
DECLARATION OF COVENANTS

*Marvyn's* (

MERVYN'S, a Californla corporation

By,

STATE OF (ulifomia, )
) ss
COUNTY oF Alaveds. )

On this | Itk  day of {ch‘gbgz —+ 1993, bofore, )gz(,\g d&gjgi;k@ .
a Notary Public In axd for said State, personally appearedfemgaldA.&il |, perronally known to me (or
proved to me on the basis of satisfactory evidenco) to be tha person who executed the within instrument
asq_v_;a on behalf of the corporation therain named and acknowledged to me that the

corporation exacuted It pursuant to its by-laws or a resolution of Its board of diractors,

WITNESS my hand and official seal.

otary Pu
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AUTHORIZED SIGNATURE OF DEVELOPER
TO GRANT OF RECIPROCAL EASEMENTS,
DECLARATION OF COVENANTS
RUNNING WITH THE LAND AND DEVELOPMENT AGREEMENT:

*DEVELOPER"

SOUTH TOWNE INVESTORS UMITED PARTNERSHIP, an lllinois limited
partnarship

By: ZELL/MERRILL LYNCH REAL ESTATE OPPORTUNITY PARTNERS
LIMITED PARTNERSHIP, an illinols limited partnership, by its general
partner:

By:  ZML Fartners Umited Partnership, an lllinois limited partnership,
by its guneral partner:

By: ZM INVESTORS LIMITED PARTNERSHIP, an ilinols
limited partnership, Qensral Partner, by its general
parntner:

By: ZM, INC,, an lllinols corporation, General Partner

4
its Vice Pm@em 1

STATE OF ILLINOIS )
S8
COUNTY OF COOK

)
Beforo me, m' y % '%Zgﬁfgmg a Notary Public in and for sald County, In the Stato
aforesald, on this day porsonafly appydted /4./,- 7 faccr éfﬁ! + known to me to be the porson whoseo
numa {3 subscribed to the foregoing instrument, and known ¥ me to be the Vice Presidont of ZM, Inc.,
an lliincis corporation, tho genoral partner of ZM Investors Limitad Partnership, an llinois limited
patnership, the gonoral partner of ZML Partners Limited Partnership, an lilinols lirited partnership, tho
general partner of Zell/Merrill Lynch Real Estato Opportunity Partners Limited Partnership, the goneral
partnor of South Towno Investors Limitoed Partnership, and acknowledged to me that he executed and
dafivarad sald Instrument as his freo and voluntary act, for tho purposes and considoration thoroln
axprossed, and as tho act of sald corporation pursuant to lte by-laws or a resolution of its board of
directors as partner of ZM Invostors Limited Partnership, In ZM Invostars Limkied Fantnership’s capacity
oc ganoral partnor, and on bohall of, ZML Partners Limited Partnorship, In ZML Parinors Limited
Partnorship's capachty as goneral partnor, and on bohalt of, Zell/Morriil Lynch Roal Estate Opportunity
Partiors Limitod Partnership In Zoll/Morrill Lynch Renl Estate Opportunity Partnars Limited Partnorship's
capacity as goneral partnor of South Towno Investors Limited Partnorship,

GIVEN under my hand and Notarlal Seul this _f/ day of _ s , 1003,

My Commission Explros:

A AAA A

" OFFIQIAL SEAL "
PATRIOIA M, MAGGIONCALDA
NOTARY PUGLIC. STATE OF ILLINDIY
MY COMMIUSION EXPIRES 10/30/04
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CONSENT AND SUBORDINATION TO
GRANT OF RECIPROCAL EASEMENTS, DECLARATION OF
COVENANTS RUNNING WITH THE LAND AND DEVELQPMENT AQRESMENT

The undersignnd, beneticiary under those certain Financing Documenta encumbering all or a
portion of the Develeper Parcel, heiaby consents to the within Grant of Reclprocal Easements,
Daclaration ot Covenants Running With the Land and Development Agreemont and hereby subordinates
the llen of those certaln Financing Dacuments (as amended, modified or supplamented iroin time to time)
1o the provislons of the Grant of Recipracal Easements, Declaration of Covenants Rurning With the Land
and Dovelopment Agreement. The *Financing Documents® consist of; () Deed of Trust dated July 31,
1882 racorded as Entry No. 5305810 at Book 68496, Page 3001 of the Official Records of Salt Lake
County, Utah; (i) Assignment of Rents, Issues, and Profits dated July 31, 1892 and recorded as Entry
No, 5305811 at Book 6497, Page 1 of said Official Records; anci (i) Financing Statement racorded as
Entry No. 5305812 at Bock 6497, Page 13 of sald Officlal Records.

SARCLAYS BANK PLC

By: Q él_/_z

Its:
l}lCe Precodend

STATE o&wmgj )
) 83
COUNTY OFQQQ )

On mlsl ‘Z d\'dny m@c‘&@, 1

a Notary Public In and for suld State, porsonally appeared

to me (or provad to mo on the basls of satistactory evidonco) o tho porson who oxacuted tha within

Instrument asg halt of BARCLAYS BANMK FPLC and acknow!edged to ma that the
corporation executed it pursuant to its by-laws or a rasolution of its board of directors.

before, m D@Lﬂd

personally known

t
WITNESS my hund and official seal,

Vigaaeg 10 b eex

Notary Hublle U

OFFIGIAL BEAL
A

MARY D.
DLIC, GTATE OF ILLINOID
"33‘23;'.’.‘4’.&“0“ UXPIALS 10.8.07
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WAWIDOCHOENEIALMMIMEHAMERVIEAD TH )]




-

SITE PLAN

MERVYN'S -
SOUTH TOWNE CENTER .




08/30/1193 F:\PROJECTS\ 1711\ MER~-EX~-A

PARKING STALL TABULATION
PARKING | TOTAL
AREA  © STAULS MERVYN'S -

PHASE 1~/

MALL BUILDING
AREA 22

(o)}

-~

(3]

<O

™~

(¥ 1]




e

EXISTING

J.C. PENNEY

\_‘ r="

= KIOSK ey
— S T EXISTING
) abl o § e e
N ! w ZCMi
- w, s [
(\, N jﬁ Mos,_ﬁ/‘f_ﬂ \}"”/'[LsEr\l m% ESCALATOR l i
/ R )
pau=- - EXISTING MALL Eo
N ESCALATOR -,,«, // -
o /
LOWER LEVEL
ME
PI
P
o SANDY
o TERMINUE
[}
w

e

~
s

3280

ACCESS




| BK678|P50821_-_

ACCESS #2 EDGE OF
\ LANDSCAPING

. S
"DEPARTMENY STOF

- -1

i : OUIPAPZEL :I: OUTF

{ ' ! 1~A ol 1

[ | [

T

PERMISSIBLE BUILDING AREA LIMIT

(=4
DEVELOPER —_
PARCEL LINE

'
A NN

TING ‘
MI
Jy :0 [-——C-LNE ﬁ““-q T
14 M ' 7/ A N
won |l | BBl PROPOSED
| s Y\ & N\ I .
ot | SREmstgN ks
2 iesn e W B8R (1Lt ]
. ALY SN

- o,

ﬁ )
MERWN'? 7;‘::‘ @_; 1 ™
.'FW'. WA . \ﬁ\\\{% ' PHASE Nl F

1
S DAVELOPEREE o
- g \pARGEL UNE (58 i) MALL BLDG.

%
M




o2t k6761060828 —

ACCESS #3 ocE OF ACCESS 44

STATE | STREET LANSSCAPIN'.;
NT STORE" PYLON SIGN

1

LINIT LINE

—————

PERMISSIBLE :

OUTPARCEL 2 BUILDING AREA\ |
|

-\

I

et l1
BRI NATI LI .\\\.\\\\\w\ 1
eyt e
> L& —— 3 -~ ICMI N
|~

-

! .K\"Ci‘\\\\\\\\\\\\\\ STYFIAAMAMAANIARIA N RECONSTRUCTION LINE

] S JC_PENNY
RECONSTRUCTION LINE T
STIIP;IG MALL BUILDING ARBA-™

\ EXISTING
\ ZCMI

.
\-

R N
.3 sos N

3 N .- \ N\

LICERIITATIVL W FURTAWRNLGN

{ ]

/ S, b opr Tt T T T T EXCE NV
e Q\Q\n@ s - PERMISSIBLE B
. Y

R T %@
g
, (1’)%;/4}

, LW
. . ‘. " (g’) (ﬂﬂ"‘/{/ //’é
b G / 7 | “"- //%/’/,/

A

vy
e 'z’,/J‘,f‘/r D P

5




6781060829

?
r
[
E

o
|

Accsss 44

EDGE OF
LANDSCAPING

IR

[L:@'/// /,/ //——)

\
\

ANRAWAW "v s \\‘\\\\\\\\\\ S
-

EXISTING wid,
ZCMI :

-

&//K,-v /f/ 8‘ // B
Pt
Qe f‘//(i’)’/,g

n""...—-"_:—, T

2

SV, W

PR e e

ﬁ,,\-m

gg////// /;f’ff m

Mgl et
o B | PERMISSIBLE
1 | \ ol OUTPARCEL 3 BUILDING AREA
i LIMIT LINE
. |
e . Y ANR Y
N b U TR T T
l (|
=ik %
| | ==
I &
S PERMISSIBLE BULLDING ‘
! | *‘\\
. 5P, LA N
s - \ \
o UL

OEVELOPER
PARCEL LINE

| PIER 1

i IMPORTS

|| QUTPARCEL
4

§I]-EDGE OF
LANDSCAPING

"DEPARTMENT

SYORE"
PYLON

SIGN
ACCESS #6

b OUTPARCEL
5

_VILLAGE INN
RESTAURANT

:
~

D




PARKING STALL SUMMARY

PHASE 1| (EXISTING)

ALLOWED GROSS

DEPARTMENT SYORE (2CM!) 152,000
DEPARTMENT STORE (J.C.PENNEY) 100,237
MALL SHOPS 184,000
SUBTOTAL 476,237
PHASE 1t (FUTURE) !

DEPARTMENT STCRE (MERVYNS) ! 85,000
MALL SHOPS ! 40,000
SUBTOTAL v 125,000
[PHASE NIl (FUTURE) |

FUTURL DEPARTMENY STORE ¢4 | 120,000
FUTURE DEPARTMENT STORE 25 ; 190,000
MALL SHOPS 40,000
SUBTOTAL 23C,000
EXISTING OUTPARCELS :

PiER 1 ! 10,3C0
PONDEROSA 6.600
VILLAGE INN 8,338
EXISTING CINEPLEX THEATLRS . 36.9'0
SUBTOTAL 67,048
GRAND TOTAL i 998,654
SUMMARY (SHOPPING CEMTER EXCLUDING OUTPARCELS) :

TOTAL BUILDING AREA (PMASE | & 1) 6C1,237
PARKING REQUIRED © 4.75 SPACES PER 1000 SF (PHASE | & I} ! 2,856
TOTAL PARKING PROVIDED 4,638

PARKING CXCESS

1,782




1055 FLOOR AREA |

4000 SF
1,237 SF
000 sF

e

000 SF

356 SPACES

608 SPACES !

150 SPACES

NOIE; .

55'
(1ve.)

THIS DRAWING IS BASED ON THE A.L.T.A, SURVEY PREPARED
FOR THE MERVYN'S EXPANSION, SHEET 1 QF 3, DATED 9/21/93,
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BINGHAM ENGINEERING 5150 Wiley Post Way, Sait Lake Cdy, Uta 2520. 801 328-3381 FAX
EXHIBIT B TO REA

DEVELOPER PARCEL ~ BOUNDARY DESCRIPTION SCHEDULE "A" (PARCEL 3)

sesesrs

Beginning at a point on the West line of State Street (51.0 feet from monument line) North
89°50°56" East 41.33 feet from the Northeast comer of Section 13, Township 3 South, Range
1 West, Salt Lake Base and Meridian (Basis of bearing being South 00°01°50" East along the
State Street monument line between the monuments opposite the Northeast comer and the East
quarter comer of said Section 13); thence along the West street line South 00°01'50" East
583.17 feet and South 00°50°43" East 70.31 feet o0 a point 50.0 fect from the monument line;
thence along said West street line South 00°01°50" East 89.93 feet; thence South 89°58°10"
West 6.5 feet; thence South 00°01°50" East 1,242.98 fect to the North line of A.P. Stevens
property, recorded as Entry No. 1619249 on Page 97 in Book 1556 of Deeds in the Salt Lake
County Recorder’s Office; thence along said property line, South 89°30° 10" West 89.53 feet,
South 70°00'10" West 35.00 feet, South 89°05°10" West 204,06 fect, South 00°G1°50" East
63.87 feet and North 89°01°10" East 326.50 feet; thence along the new right-of-way South
00°01'50" East 444.47 fect; thence South 89°58°10" West 6.50 feet; thence Sout 02°01°43"
East 10.82 feet to the North line of Parce! "A" as shown on the survey map by Robert R. Goff
dated August 24, 1985 for Goff Enterprises, Druper, Utah; thence Scuth 45°11'14" West
28.40 feet; thence along the North line of said Parcel "A" for thz next four courses; North
89°35" West 5.42 feet to a point of tangency with a 7,61C foot radius curve, the center of
which bears North 00°25°' East and along said curve io the right, through a central angle of
02°51'49" a distance of 380.34 feet to a point o{ reverse curve with a radius of 7,735.00 feet,
the center of which bears South 03°16'45* West, and along said curve to the left through a
central angle of 02°51'49" a distziice of 386.59 feet, and North 89°35" West, for a distance
of 215.84 feet; thence north 76°40°15" West 153,77 feet to an iron rod shown on the C.J.
Schuchert survey for Engincering Consortium, SLC; thence North 76°58'27" West 37.64 fect
to a point that is 120 feet perpendicularly distance Northerly from the surveyed State Road
© Commizsion (SRC) Engineer's Centerline Station 9+05.86 of State Highway Project 15-7, said
£oint being the end of the non-access line of said project; thence along the highway right-of-
way and non-access line of sald project the next S courses (bearings rotated to agree with
basis of bearing); North 89°35" West 198,00 feet to a poiut of tnngency with a 205.63 foot
radius curve (SRC = 206.59) the center of which bears North 00°25° East, and along said
curve to the right, through a central angle of 58926'36" a distance of 209.75 (SRC = 210.15)
and continuing North 34954'34" West 420.27 fect to a point on the arc of a 1,740.85 foot
radius  curve, the center of which bears Morth 57°49'06" Eust, said point being 65 feet
perpendicularly distant Northeasterly from Engincer’s Station 57+61.83 for the centerline of
amnp "C" of ssid highway project, and continulng Northwesterly along said curve to the risht,
through a central ungle of 24°10'17" o distance of 734.41 feet to a point 65 fect radially
distant Northeesterly (rom Engincer’s Station 50+00 for ramp "C" (said polnt also being 145
feet radially distant Northeasterly trom =15 centerline station 970400), and continuing Notth
07°18'09" West 1,353.04 fect to a point on the North line of said Section 13 (North 89°49°53"
West 2,198,92 feet from the Northeust comer of sald Section 13); thence South 89°49'53"
East 63.36 feet to n point on the urc of a 34,179.5 foot radlus curve, the center of which bears
North 84°14'35,33" East, thence Southeasterly slong sald curve to the left, through a central
angle of 00"15'12,33" u distaco of 151,18 feet to a point that {s 198.0 feet rudinlly distant
Northensterly (rom [-15 centerline station 958400; thence South 07°18'09" Eaat 307.23 feet;
thence purallel with the North line of suid Section 13, South 89°49'53" East 760,73 fect 10 o




fence lue; thence along said fence line, Nortk 440.75 feet and North 00°14°12" East 266.87
feet to the Southerly bank of a concrete ditch; thence along said ditch bank South 88°15'44"
Ewst 285.02 feet; South 88°11'28" East 304.00 feet; South 87°44’S6" East 234.00 feet; and
South 87°52°13" East 210.75 feet to the Southeasterly bank of said concrete ditch; thence
along said Southeasterly ditch bank North 45°12°49" East 459.53 feet to the West line of State
Street (51,00 feet from the monument line); thence along said street line South 00°07'35"
East 544.89 feet to the point of beginning, contains 115,08 acres .

Less the property contained within the Salt Lake Canal according to decds or an unwritten
prescriptive easement 33 feet each side of the center of said canal, whichever is greater.
Contains 2.73 acres .

Also less the property conveyed to Sandy City by deed recorded June 6, 1986 as Entry No.
4257245 in Book 5775 at Page 2179 of Official Records. (See exception #23 on sheet 2 of
2),

Also less the property for the future Sandy Bouleverd right-of-way; a parcel of land in the
Northeast quarier (NE 1/4) of Section 13, and the Southeast quarter (SE 1/4) of Section 12,
Township 3 South, Range 1 West, Salt Lake Base and Meridian, being more particularly
described as follows: Beginning at a point which is North 89°49'53" West 1,027.21 fcet along
the section line from the Northeast comer of suid Section 13, and running thence South
0°00°36" West 460.01 fect to a point on the arc of a 768,00 foot radius curve (Uearing to
center is South 00°53'56" West); thence Southwesterly along the arc of said curve (the chord
of which bears South 79°43'14" West 297,78 feet) a distance of 299.68 feet, having a_ central
angle of 22°21'25"; thence along a be wing of Norih 499,79 feet; thence North 00°14'12"
East 266.87 feet; thence South 88°15'4 * East 285.02 feet; thence South 88°11°28" East 7,13
feet; thence South 00°00°36" West 2: 4.65 feet to the point of beginning. Contains 4.87
acres, more or less.

Also less the property for the proposed community parcel; a parcel of land in the Northeast
quarter (NE 1/4) of Section 13, and the Southeast quarter (SE 1/4) of Section 12, Township
3 South, Range 1 West, Salt Lake Base and Meridiun, being more particularly described as
follows: Beginning at a point on the West line of State Street (51.0 fect from monument line)
North 89°50°56" East 41,33 feet from the Northeast comer of Section 13, Township 3 South,
Range | West, Salt Lake Base and Meridian (basis of bearing being South 00°01'50" East
along the State Strect monument line between the monuments opposits the Northeast comer
ond the East quarter corner of sald Scction 13); thence along sald West street line South
00°01'50" East 4126 fecr; thence South 89°58'10" West 227.00 feet; thence South
00°01'50" Eust 290,00 feet; thence South 89°58'10" West 414.00 feet; thence South
32°09'34" West 93.56 feet; thence South 89°58'10" West 378,00 fect to u point on the East
line of the proposed Sandy Boulevard right-of-way; thence along sald East line North
00°00'36" Caut 677.54 fect to a polnt on the Southerly bank of a concrete ditch; thence along
said ditch bank South 88°11°28" East 296.87 feet; and South 87°44°56" Eust 234,00 fect; and
South 87°52°'13" Euast 210,75 feet to the Southeasterly bank of said concrete ditch; thence
along sald Southensterly ditch bonk North 45°12°49" East 459.53 fect

to the West lino of Stato Street (51,0 fect from the monument line); thence slong said atreet
fine South 00°07°35" East 544,89 fecet to thoe polat of beginning. Contains 14,69 acres, more
or less,
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Also less and excepting the Menvyn's store, Parcel 1,
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MERVYN'S STORE PARCEL 1 DESCRIPTION

A parce! of land in the Northeast Quarter of Section 13, Township 3 South, Range 1 West,
Salt Lake Base & Meridian, being more particularly deseribed as follows:

Beginning at a point 926.18 feet West and 700.84 fect South from the Northeast Corner of
said Section 13 (bmsis of benring being South 00°01'50* East along the State Strest
monument line between the monuments opposite the Northeast Corner and the East
Quarter Corner of said Section 13), said point being on a 315.48 foot radius curve to the

. right (radius point bears North 76°12'01" West) and running thence Southwesterly 6.61 fect:

-slong the arc of s?id curve through a ceatral angle of 01°12°01" to a point of tangency;
thence South 15°00°00° West 11339 feer; thence South 83°05°00° East 19.20 fect to a
point on a 147.50 oot radius curve to the left (radius point bears South 83°05°00" .
East); thence Southerly 17,73 feet along the arc of said curve through a central angle of
06°53'25" to a point of tangency; thence South 00°01°35" West 184.00 feet; thence South
89°59'52" West 263.49 [eet; thence North 00°01°35" East 10.30 fes: to the point of
curvature with a 49.50 foot radius curve to the right; thence Northeasterly 35.99 feet
along the arc nf said curve through a central angle of 41°39°23" to a point of reverse
curvature with a 5050 foot radius curve to the left; thence Northeasterly 36.72 fect along
the arc of said curve through a central angle of 41°39'23" to a point of tangency; thence
North 00°01°35" East 128.85 lect to the point of curvature with a 14.50 foot
radius curve to the right; thence Northeasterly 22.78 feet along the arc of said curve
through a central angle of 90°00'00" to a point of tangency; thence South 89°58°25™ East
103.56 feet to the poiat of curvature with & 7550 foot radius curve to the left; thencs
Northeasterly 69.60 feet along the arc of sald curve through a centrai angle of 52°48'5T" to
a point of tangency; thence North 37712738 Eust 32.85 fcet; thence North 15°00°00° East
56.14 fect; thence South 75°00°00" East 39.93 feet to the point of beginning.

Containing 1.344 acres.

09/16/93,
Rev. 09721193
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BINGHAM ENGINEERING

MERVYN'S PRIMARY PARKING, PARCEL 2 DESCRIPTION

A parcel of land in the Ncrtheast Quarter of Section 13, Township 3 South, Range 1 West,
Salt Lake Base & Meridian, being more particularly deseribed as follows:

Beginning at a point 1506.28 {eet West and 627.79 feet South from the Northeast Corner
of said Section 13 (basis of bearing being South 00°01'S0" East along the State Street
monument line between the monuments opposite the Northeast Comer and the East
Quarter Corner of said Section 13), said point being oan the Northerdy line of the South
Towne Mall Ring Road at o point on a 758.00 foot radius curve to the right (radius point
bears South 38°01°35" East); and running thence Northeasterly 215.26 feet along the arc
of said curve through a central angle of 16°14°15" (chord bears North 60°06'32° East 214.53
feat); thence North 10.75 fect to the soutierly line of the future Sandy Boulevard right of
way, said point being on a 768.00 foot radius curve to the right (radius point bears South
21%27°29" East); thence Northeasterly 299.68 feet along the arc of said curve through a
central angle of 22°21°25" (chord bears North 79°43'14" Enst 297,78 (eet); thence South
00%00°35" West 9.99 feet to said northerly line of the South Towne Mall Ring Road, said
point being on a 758,00 foot radius curve to the right (mdius point bears South 00°54*7T
West); thence Southeasterly 300.10 feet along the arc of said curve through a central angle
of 22°41°04" (chord bears South 77°44'52" East 298.14 feet); thence South 15%51°56™ West
509.94 feet; thence South 89°59'52° West 63.92 feet to a point on Mervyn's Parcel! 1;
thence running slong said purcel North 00°01°35" East 184.00 feet to the point of curvature
with 4 147.50 foot radius curve to the right; thence Northeasterly 17.73 feet alnng the arc
of said curve through a cenu -l angle of 06°53°25™; thencee North 83°05'00° West 19.20 feet;
thence North 15°00'00" Faust 113.39 feet to a point of curvature with a 315.48 foot

radius curve to the left; thence Northeasterly 6.61 feet along the arc of sald curve through
a central angle of 01°12'01%; thence North 75°00'00% West 39.93 feet; thence South
15°00'00" West 56.14 feet; thence South 37°12°38" West 32.85 feet to the point of
curvature with a 75.50 foot radius curve to the right; thence Southwesterly 69.4) {eet along
the arc of said curve through a central angle of 52°48°57 to a point of tangency;

thence North 89°58'25" West 103.56 feet to a point of curvature with a 14.50 foot rodius
curve to the left; thence Southwesterly 22.78 [ect along the arc of sald curve through a
central angle of 90°00°00" to s point of tangency; thence South 00°01'35" West 128.85
feet to a point of curvature with a 50.50 foot radius curve to the right; thence
Southwesterly 36.72 [ect nlong the arc of suid curve through a central angle of 41°39°23"
10 u polnt of reverse curvature with 1 49.50 foot radius curve to the left;

thence Scuthwesterly 6,15 fect wlong the arc of said curve through a centrol angle of
07*07'19"; thence leaving sald Mervyn's parcel North 44°58°25" West 324.58 feet; thence
North 45°01'35" East 29.75 (cet; thence North 44°58'25" Wesr 147,00 feet to the point of
beginning. Contnining 5.563 ucres,
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EXHIBIT "D”
SCOPE OF WORK
MERVYN'S
SOUTH TOWNE CENTER
02/18/93
02/24/93
04/06/93
07/16/93

INTRODUCTION

This Scope of Work document was drafted with the intent that it be used ina
transacton involving a Grant of Reciprocal Easements and Declaration of Covenants
Running With the Land, and Development Agreement (R.E.A.).

L REQUIRED PLANS, SCHEDULES & EXHIDITS

In accordance with the schedules indlcated below, the Developer shall furnish
to Mervyn's, for its approval, three blueline copies plus a reproducible sepia
copy of each required document and all revisions thereof. Tha drawings
should be prepared at a scale of at least one (1) inch equals 40 feet, contain a
graphic acale and b: drawp on 22" X 36" paper. All required drawings are to be
drawn at the same scale. All documents listed below shall be prepared by
licensed professioaals in a manner conslstent with the highest standards of
their field. ’

A. TopographicSurvey: As scon as possible, but no later than 45 dueys prior
to closing, the Developer shall furnish to Mervyn's a Topographic Survey
of the Murvyn's Tract site as it cwrently exists, This survey shall conform
to the following:

1. . The Topographic Survay shall be made by a registered surveyor and
shall bear his seal, signatury, date of survey, address and telephone
number,

2

The Topographic Survay shall be drawn at a scale no smnller than 1%
= 40" and shall Include a compass point.
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10.

11.

12,

Show and label all existing Shopping Center site improvements over
the complete tract. Include all property lines and total square footage
area.

Establish a bench mark (outside of the property lines) that will not be
destroyed. Do not use assumed data, Give the Datum of Elevations.

Show all existing utilities and utility easements including, but not
limited to, gas lines, water lines, sewer lines, telephene or telegraph
lines, cable television lines and electric lines, noting their sizes and
capacities.

Show the invert elevations of all inlets and outlets on all sanitary, -
storm or combination sewers. Label all sewers as to type and

indicate sewer materiul (concrete, brick, tile, etc.) and direction of

sewer flow. Check the inverts of city, county or district underground
worl against the bench mark. tassume ¢ ove

on such fl~ms s correct.

Show ali adjoining sidewalks and curbs on both sides of all adjacent
streets and alleys. Indicate topographic elevation shots at the top of
curb, back of sidewalk, gutter fiow lines and at the crown of the
street. Include elevations of ail manhole rims.

Show all adjacent streets and other off-site Improvements within 100’
of the Shopping Center. Show right-of-way dedications required by
governmental agencies,

Show all topographic elevations on a 50' X 50' grid svstem. Show
contours at one foot intervals, where practical to do so.

Show and label all encronchments, conflicts or protrusions apparent
on, or adjacent to, the property such as drainage ditches, poles, guys,
wells, springs, trees, fences, signs, buildings, curbs, retaining walls or
other property or right-of-way encumbrances,

Show the locatior and description of adjacent buildings, including
wall construction, if within 30 feet of the property lines.

If there are any conditions (n the immecliate area surrounding the
Shopping Center thut will affect the development of the property,
provide sufficient Information to clarify these conditions, Consult
with the Common Area Architect and Mervyn's Site Development
Administrator concerning all such conditions. Include zoning
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information on all immediately adjacent areas (i.e. residential, retaii,
industrial, commercial).

B. Site Plan Exhibit: As soon as possible, but no later than 30 days prior to
closing, the Developer shall furnish a Site Plan of the Shopping Center as it
is proposed. This Site Plan shall be the basis for the development of the
Common Area Work Plans as outlined in Section LH. of this Scope of
Work. The following information shall be shown on this plan:

1. Exhibit Designation: Usually Exkibit "B", with the date and latest

revision dates.
2. Seale: Show the graphic scale, preferably 1" = 100",
Compass Point: Show true north and, if applicable, plan north.

4.  Base Reference: Show from whose survey, site plan or plot plan the
exhibit was prepared and the date of that document.

5.  Dujlding Area: Show and label ali those areas on the Site Plan to be
utilized for construction of buildings and improvements intended for
the Shopping Center, together with appurtenant loading docks, truck
tunnels, canopies, ramps, wells, garden areas and T.B.A.'s.
Designations for each such Building Area should be as set forth in the

R.E.A.
6.  Future Building Area: Show and label all Future Bullding Areas

(those areas where additional buildings and improvements may be
located at some future time). Designations for each such Future
Building Area should be as set forth in the R.E.A.

7. Allowed Gross Floor Area: Provide a wble showing the maximum
Gross Floor Area allowed to be contained within the boundaries of

any Building Aren or Future Building Area. Square footage listed
within this table shall be as computed using tha Floor Area definition
set forth In the R.E.A. (usually not the same as the U,B.C. definition.)

8.  Parking Arens: Show a composite parking layout for the entire
Parking Aren and Parking Structure, if any, including but not imited
, to; the number of parking stalls per parking bay and per parcel,
sidewalks, extent of paving, striping, curbs, berms, retalning walls (If
any), and traffic control devices,

9. DParking Detail: Show a dimensioned detall of all typical parking
buys and parking stalls used throughout the project.

19808418494




10.

11

12.

13.

14.

15.

Signs: Show the locations of all exis
and/or pylon signs.

ting and proposed monument

Common Area: Show all areas of the Shopping Center intended for
the non-exclusive use by all Parties including, but not limited to;

parking areas, service areas, drivew.

ays, areas of ingress and egress,

enclosed mall courts, sidewalk and other pedestrian ways, Perimeter
Sidewalks adjacent and contiguous to buildings located on Bullding
Areas, areas containing buildings or structures used in connection
with the maintenance of the Common Area, roadways, delivery
areas, landscaped areas (including planters and arens located

between Perimeter Sidewalks and b

uildings or next to exterior

building walls), areas containing structures advertising the common

name given to the Shopping Center

together with the structures

constructed thereon, common corridors, public restrooms and
comfort stations accessible from pedestrian passageways.

Parcel Lines: Indicate the existing and/or proposed property lines
for the various percels comprising the Shopping Center.

Shepping Center De.

: Show in a table form: The Allowed

"t Summary
Gross Flcor Area of all Majors and tenant shops, Future Building
Areas, parking spaces required, parking spaces provided and the
Parking Ratio (the number of spaces provided per 1000 S.F. of
Allowed Gross Floor Area.,) Also show totals of these items.

Shopping Center: Show the square

footage of all areas bounded by

property lines for the entire Shopping Center, for each Individual
parcel, and for all exclusions, such as outparcels or land to be

dedjcated,

Bullding Area Limit Lines; Indicate, graphically, the outermost limits
of the Building Arens in which the varlous Parties' buildings are to be

constructed.

Title Survey: As soon as possible, but no

closing, the Developer shall furni
Center. This Title Survey shall co

1

The Title Survey shall be made by a

bear his seal, signature, date of sury
number,

later than 30 days prior to

sh a Title Survey of the entire Shopping
nform to the following:

registered surveyor and shall
ey, address and telephone
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10.

11

12

e et [ R TR e——

In applicable states, the Title Survey is io meet the minimum
requirements to qualify it as an ALTA (American Land Title

Association) survey for the purposes of issuing an ALTA Title
Insurance Policy.

The Title Survey must be certified to Mervyn's and its title insurer. A
Surveyor's Certificate similar to the one shown in Appendix 1, must
appear on the Title Survey.

The ‘fitle Survey shall be drawn at a scale no smaller than 1" = 100'
and shall include a compass point.

Include on the Title Survey the city, town, county and state in which
the property is located, the recorded plat name, block and lot
numbers, tax map block and lot numbers and a complete metes and
bounds legal description for both the Mervyn's Parcel and the
Shopping Center. Show a tiz dimension to at least one street
intersection, section corner ¢t permanent reference point for each
parcel's description.

Establish a basis of bearings (outside of the property lines) that will
not be destroyed. Do not use assumed data.

Indicate property lines, showing bearings, distances and angles, both
measured and recorded. For curves, give a complete description’
including the delta angles, arc lengths, radius and tangent bearings.
Indjcate all property corners and/or monuments found or set.

Show the square footage bounded by the property lines and the
square footage of all exciusions, such as land to be dedicated.

Show g existing ensements of record and note the book and page
recording reference.

Show all existing site improvements and describe briefly.

Show all adjoining sidewalks, curbs, strects, alleys and any other off-
site improvements. Show existing right-of-way widths as well as any
right-of-way dedications required by governmental agencles.

Show and label alt encronchments, conflicts or protrusions apparent
on or adjacent to the property such as drainage ditches, poles, guys,
wells, springs, trees, fences, signs, bulldings, curbs, retaining walls or
other property or right-of-way encumbrances.

t im0
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E. Boundarv and Parcel Survey: As soon as possible, but no later than 30

days prior to closing, the Developer shall furnish a Boundary and Parcel
Survey of any new or proposed Parcels or Tracts comprising the entire
proposed Shopping Center development. This Boundary & Parcel Survey
shall conform to the following:

1.  The Boundary & Parcel Survey shall be made by a registered
surveyor and shall bear his seal, signature, date of survey, address
and telephone number.

2 The Boundary & Parcel Survey shall be drawn at a scale no smaller
than 1" = 50' and shall include a compass point

- *=s° +3,  Include on the Boundary & Parcel Survey the city, town, county and -
state in which the property is located, the recorded plat name, biock
and lot numbers, tax map block and lot numbers and a complete
metes and bounds legal description encompassing the entire
Shopping Center. Indicate separate legal descriptions fer all existing
and/or proposed parcels therein, with a tie dimension to at least one
street intersection, section corner or permanent reference point (that
point being the same as used on the Title Survey).

4.  Establish a basis of bearings (outside of the property lines) that will
not be destroyed. Do not use assumed data,

5.  Indicate property lines, showing bearings, distances (to an accuracy
of 1/100 of a foot) and angles, both measured and recorded. For
curves, give a complete description including delta angles, arc
lengths, radius and tangent bearings. Indicate all property corners
and/or nionuments found or set.

6.  Show all easements, existing and/or proposed, and note recording
references.

7. Show the square footage bounded by the property lines and the
square footage of all exclusions, such as out parcels or land to be
dedicated.

F. Shopping Zenter Development Schedule: During the initial negotiations
Mervyn's will establish the following listed key dates:
1. ' Mervyn's Pad Work Completion Date, which Ircludes temporary

utility completion: __December 13,1993
Site UHlitv Work Completion Date: __May 2}, 1994

2,
3. Common Area Work Completion Date: _Tuly 18, 1994
4.  Building Aven Completion Date: ___August 29, 1994
6
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5. Mervyn's Opening Date: tober, 199

As soon as possible thereafter, but no later than 45 days prior to the start of
the Common Area Work, the Developer shall furnish Mervyn's with a
Shopping Center Development Schedule accommodating the
aforementioned key dates. The Developer is to update this Shopping
Center Development Schedule on a monthly basis before construction
begins and weekly after construction commences. Coplies of the Shopping
Center Development Schedule are to be submitted to Mervyn's.

vat] Scaled building elevations have been reviewed

_‘and approved by Mervyn's and the City's Planning Commission. The

developer shall instruct the project architect to prepare & scaled elevation
exhibit to be attached to the REA. -

g_qmmgn_Am&\_V.Y_Qm: Upon completion of the Common Area ‘Work
Plans, and prior to soliciting bids for the Common Area Work, the
Developer shall furnish Mervyn's with said documents along with the
proposed construction contract. These Common Area Work Plans shall be
prepared in accordance with the plans outlined in section LB. Any
deviations that exist between the Common Area Work Flans and the Site
Plan Exhibit shall be brought to the attention of Mervyn's and shall remain
disapproved until changed and/or approved in writing by Mervyn's. Such
approval shall not be rensonably withheld. The Common Area Work Plans
will include, but not be limited to, the following: '

1 izo : Indlcate the site configuration and
horizontal control showing the dimensions and locations of all
buildings, curbs, roadways and parking areas planned within the

Shopping Center. Pinpoint the location of the four exterior corners of
the Mervyn's bullding.

2 Wﬂm}nﬂmﬂﬂﬂ: Show existing and proposcd contours
drawn at one (1) foct intervals (where practical to do s0), the location
of all catch basins and drainage structures, and finish floor and

building pad elevations for all buildings. Include elevations for truc)
dock and ramp, top of curbs, catch basin rims, flow lines, and limits
of drainage and retention areas planned within the Shopping Center

3. Utility Plan: Reference the location, size and type of materials for
storm drainage, sanitary sewers, water, natural gas, electrical
distribution, telephone and cable television. Locate the nearest poin

to which all Shopping Center site utilities will connect.

4. Parking and Paving Plan: The parking and paving plan shall

84930ad18/,9:
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conform to the criteria of the existing parking lot improvements as
shown on the Site Plan Exhibit (as outlined in Section LB.) detailing
all curbs, retaining walls, berms, striping, signalization, traffic and
dire~tional signing, light standards and other parking lot
obstructions. Show areas for heavy traffic paving, light traffic
Ppaving, and concrete aprons for loading areas. The civil engineer
shall provide the soils engineer with project traffic indices for
pavement design purposes. Include a site statistics summary on this
plan, showing land aren, total building square footage and the tota}
number of parking stalls within the Shopping Center.

Slte Lighting Plan: Indicate photogrammetric curves, details of the
base, pole and luminaire assembly and any other information needed
to evaluate the lighting plan, Existing supplemental lighting, i.e.
adjacent street and security lights, if used to meet the requirements of
section IV.G.5. b, shall be shown,

Langlmuum_ikﬂmﬁg_n_mnz The Developer shall cause to be
prepared separate landscape and irrigation plans at such scale 10 as
to adequately show sufficient detail. All planted areas within the
Shopping Center shall be automatically irrigated. The Developer
shall provide Mervyn's with an irrigation water point of connection
off of the Common Area irrigation system (typically 2"); and points of
connection (typically 3) to the Common Area automatic controller,
All points of connection, Including valve wiring, shall be provided to
within five (5) feet of Mervyn's building. Refer to Section IV, K for
landscape and irrigation design criteria,

Sontrol Signs and Pavement Striping Plan: Show the type (e.g.,
STOP, YIELD, NO FARKING, special directional, Handicapped
Parking Signs, Handicapped Parking Stall symbols, etc.) and location
of all signs and lane lines, Stop signs and painted stop bars must be
placed at all intersections of on-site circulation roads with public
streets, All signs shall be SKOTCHLITE (or equivalent) reflectorized
material and both signs and pavement striping shall conform to local
government standards. Developer shall insure that the curbs around
the perimeter of Mervyn's or next ta a fire Inne will be painted with
exterior flat red latex paint.

. Specifications: Written specifications detailing all technical

requirements shall be in accordance with the Construction
Specifications Institute (CSI) format. Specifications shall summarize
all pertinent site documents and include special and general
conditions, contract form, Insurance requirements, bid format and
soila report.

- oy
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: As soon as possible, but no later than 30
days prior to closing, the Developer shall assist Mervyn's in providing
Mervyn's with *Will-Serve Letters" and other appropriate documentation
to verify that the Shopping Center and Mervyn's Parcel will be served by
all necessary utilities and other services, including, but not limited to, fire
and police protection. Provide the name and telephone number of the
responaible representatives of all pertinent agencies and utilities, as well as
specific utllity capacities and reserves. The Developer is also responsible
for advising Mervyn's if there are any area fees or other assessments or
dedications required in connection with the development of the Shopping
Center property or Mervyn's parcel.

. - AxBuiltSuryey: Within 30 days after the placement of all Shopping

Center Improvements and the recordation of all utility easements,
Mervyn's shall request and the Developer shall furnish an As Built Survey
of the Shopping Center improvements. This Survey shall conform to the
following:

1. The survey shall be made by a registered surveyor and shall bear his
aeal, signature, date of survey, address and telephone number,

2. Bedrawn on a reproducible copy of the Boundaiy and Parcel Survey
detalled In Section LE. above or on a reproducible copy of an aerial
survey. .

3. Indicate all utility easements and lines on the Shopping Center Site.

4. Inapplicable states, the As Built Survey Is to meet the miniiaum
requirements to qualify Itas an ALTA (American Land Title
Assoclation) survey for the purposes of issuing an ALTA Title
Insurance Policy.

5. Show any encronchments that may exist among the Shopping Canter
parcels.

n: Atleast 30 days prior to commencement of
Common Aren Work construction, Daveloper shall provide Mervyn's with
the follow!ng documants:

1. - Cortificates of Insurance
8. The Developer's policius of public liability, fire, extended

coverage insurance (including Builder's Risk) and Worker's
Compensntion Insurance, The public lability policy shall name




Mervyn's as an additional insured.

b. The Developer's consultants’ policies of public Hability and
professional liability.

2 The Developer's consultants' certificates of professional registration.

I REQUIRED SITE ENVIRONMENTAL ASSESSMENT

As soon as possible, but no later than 43 days prior to closing, the Developer
shall provide Mervyn's with a complete Environmental Assessment of the
Shopping Center including the proposed Mervyn's site. The purpose of this
Environinental Assessment is to effectively screen the land for any significant

* = .gxisting risks-df contamination by toxic or hazardous substances, a3 defined by -
Federal, State & Jocal codes, laws and ordinances. This Environmental
Assessment shall be performed by a qualified environmental engineer, licensed
in the State of ___Utah ____, and, ata minimum, conform to the following
requirements:

A. PHASE ONE;
1.  HISTORICAL REVIEW: This revie'w should addrcss the followlng
requirements as a minimuny
a. Review historical aerlal photographs, USGS maps, etc., for
detalls of the site's use and any features that might be a suspect

source of surficlal or subsurface contamination,

b. Review title records of the past 100 years to determine past uses
of the site,

c.  Review all available site "As Built Drawinga™.

d. Review building and operating permit records for any past or
present buildings which may Indicate environmental risk.

e. Interview current or past owners, leasees, adjncent property
owners, users, slc,

f.  Review all avallable existing foundation/environmentai/solls
reports,

g Review disclosure statement describing known uses of
hazardous and toxic materials on this site,

10
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h. Contact local, county, state and federal agencies for:

(1) Reported spills

(2) Permits for land use, waste discharge and/or air emissions
(3) Fermit violations

(4) Welllogs or ground water test results

() Any past or present landfills, waste treatment or industrial
facilities either on, adjacent or near the site.

6) C;p'io:; of all past, present or pending environmental
applications or permits issued by federal, state and local
agencies.

(7) Copies of all compliance schadules, consent orders,
judgments, waivers or variances related to compliance with
any environmzutal program,

(8) Hiatory of any fines or citations for violation of any
environmental requirement.

(9) Spill history or spill prevention control/counter-measure
plans.

Prepare a list of any and all chemicals or hazardous substances
that may have been used or manufactured on thus site.

Prepare a chronology of the various buildings and other
ostructures that may have Ueen on this site in the past based on
avallavle records from the local building or planning
departments having jurisdiction over this site,

Inventory and map the locations «f any past ur present
.nderground tanks, piping, treatment/disposal sites,
retention/holding ponds, landfills, etc.

Request written data and title documents concerning the
adjuacent areas within 2000' of the Mervyn's parcel, Sources for

written data and information relating to properties within 2000°
of the Mervyn's parcel may Include:

n
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Local Fire Department
City and County Planning Department
County Health Departinent

State Health Department and Reglonal Water Quality
Control Board

Local Water and Sanitation Districts,

- Local Railroad Company (spills/train accidents)

‘Alr Quality Management District.

E.P.A. and all other appropriate regulatory agency records.

Bureau of Mines & Wells.

(10) USGS (maps for any radioactivity or radon bells)

2.  SITE RECONNAISSANGCE: After all available information has been
reviewed, a detalled on site reconnaissance Is to be conducted.

a.  Visit the site and look for evidence of potential contamination.
Potential areas of concern may include:

m
@
©

@
©®)
(6)
@
®
)

Drum storage areas.
Chemical usage or storage areas.

Areas of discolored ground surfaces or arens of vegetative
stress,

Current site Iinprovements,

Arcns where trash Is, or way, disposed of.

Arens indicating uneven settloment.

Storm drains, wells, sewers and manholes,

Areas of runoff or seepage from adjucent property,

Arens of concern noted from bluaprints and aerfal

12
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photographs,
(10) Areas adjacent to railroad spurs.

(11} Areas in which underground tanks, abandoned pipes, or
mechznical equipment may have been located.

(12) Arens where overhead poles and transformers may be

located.
b, Inspect any existing structures that may be suspected of
containing asbestos.
- Tt ¢. - ‘Photograph current site conditions -

3. REPORT PREPARATION: Upon completion of the Historical
Review and Site Reconnaissance, the Developer shall provide
Mervyn's with a copy of the environmental engineers' written report
detailing the findings and setting forth at least the following specific
environmental information:

a. Provide conclusions based on the Historical Review & Site
Reconnaissance and qualify the risk of contamination of this site,

b, Should the site be suspected of contamination, propose specific
recommendations for further testing. Develop a sampling
program and scope of work fer a secondary investigation of the
site that fulfills the "due diligence” requirements of any Federal,
State or local governing or regulatory body.

¢ Should the site be found to be contaminated, prepure specific
remedial action plans to clexn ap the site along with a cost
analysis for this work, Provide a clean up schedule delineating
the time frame assoclated with a thorough clean up of the aite.

. FEOVIRED SOILS REPORT

The Developer has furrished a geotechnical report by Bingham Engineering
dated November, 1992. This report includes the following:

A. Visanl Description: Describe the Shopping Center site as to existing and

past conditions, noting In particular any unique or unusual features which
might affect any proposed conatruction,

3. Golla Inveatigution & Evaluntlon: Perform soil borings and record sofl
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strata details. Borings should go deeply enough to properly evaluate the
makeup and bearing capalilities of the soils and to fully penctrate any
soils unsuitable for bearing. Any ground water encountered should alse
be noted and tested !f required by the environmental engineer. Also, if fills
are present, trenching or other appropriate exploratory procedures should
be employed to properly nscertain the nature and extent of the fills. After
researching the site history and chain of title (to be provided by the
Developer's title company under Section L C. and as part of the Histurical
Keview delineated in Section ILA.LD. of this Sccpe of Work) and as the
solls engineer and environmental engineer each recommend, samples shall
te taken and submitted to an independent soils lab for physical/structural
properties analysis and, if recommended by the environmenial engineer,

. toxic chemical analysis. To the extent allowed by applicable law, results

- """ shall be confidential between the contractusl parties. At least five (5) -

borings were taken within the Mervyn's building Pad Area (!ypically, one
ot each extreme corner and one in the center) and an adequate number
within the proposed Parking Areas. Upon completion of the
aforementioned testing, Developer shall provide Mervyn's with a written
solls report and, In accordance with Section I above, a wrilten
environnental assessment report detailing the findings of the engineers,
setting forth at least the following specific engineering and/or
environmental information:

1. Atterberg limit tests for each soll type encountered.

2. Allowable bearing pressures under foctings for dend joad, dead plus
live load and dead plus lateral loads. The typical loads for Mervyn's
two-story building are: Extericr wall footing 4500 pounds par lineal
foot dead joad; 7500 pounds pex lineal foot dead plus live load.
Interior columns 200 kips dead plus live load,

3. Friction value for latetul load - soil to footing.

4. Friction value for drilled cnlslsom for uplift,

5. Equivalent fluid pressure to be used for retaining wail design.

6. Allowable pusslve resistance of soil - for lateral loacs on drilled
caissons and footings.

7. " Evaluation of the suitability of on-site materiul for enginecred fill,

8. Comment on effect of expansive soil and recommend footing depth
to minimize effact of expansive soil. When materinl has a plastic
index greater than twenty, swell tests must be performed.

14
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9.

10.

11

12

13.

14.

Recommendation for slab construction including thickness,
reinforcing, moisture barrier and capillary break.

Recommendations on the need for geological and/or seismic
Investigations of the site or surrounding area.

Recommendations on the need for additional bering samples based
on the consistency of the boring data previously obtained.

Comment on the adverse effects of landscape irrigation water and
rain water in the planter areas or. the pavement section and building
foundation. Discuss any mitigation measures recommended to
minimize these effects upon pavement design life and/or building
four.dations.

If the site is located within Seismic Zone 4, as defined in the UEC,
provide a seismic hazard study that includes base acceleration during

earthquakes.

Soil Investigation and Toxic Materials Evaluation: A description of
the solls investigation performed and ‘a statement Indicating that the
soils investigation has been performed to the standards set forth
herein,

Pavement Design: Provide a recommendation for the design of pavement
sections for a 20 year life span using the various traffic Indices provided by
the civil engineer, Specifically address any measures necessary to ensure a
20 year design life such as deepened curbs at planter areas, etc.

D. Foundation Investigation Recommendations and Evaluationa:

1.

C e emanes d

Grading and Earthwork. Describe recommended procedures relating
to:

a, Stripping.

b. Excavations.

c.  Fills (import and on-site material).

d. Suitability of on-site top s0il material for landscaping.
e. Grading operations,

f.  Compaction,

g Stockpiling on-site materials,

Footings/Toundations:

15
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a. Describe suitable foundation systems and attendant
requirements.

b. Describe advantages and disadvantages of any logical and/or
feasible alten:ative systems.

c. Bearing values.

d. Setting depths.

e. Soll preparation.

f. Anticipated settlement or movement (in inches). The maximum

different{al movement shall be 1/2 inch.
g. Foundation dralnage system, If required.

3.  Non-structural Slab on Grade, Describe 1ecommended procedures
relating to:
a.  Soil preparation.
b. Slab reinforcement.
¢. Slab underlayment with particular attention to capillary breaks
or moisture problems.
d. Anticipated settlement or movement (in inches). The maximum
differential movement shall be 1/2 inch.
e, Underslab drainage system, if required.

4.  Retaining Walls. Design requirements/parameters for:

a. Equivalent fluld pressure.

b.  Backfills.

¢, Drainage.

d. Provide design requirements/paraneters based on capabilities
of soll to support these structures,

5.  Light pole bases or similar pole structures: Provide design
requirements/parameters based on capabilities of soll to support
these structures.

v, : : : :

A. Grading and Soflsi The Developer shall adhere to the following
requirements which apply to the grading of the Shopping Center:

1. All grading plans shall show contours pursuant to the requirements
* of Paragraph LH.2. and these contours shall be shown with the
existing (shown as a dushed line) and final (shown as a solid line)
elevation. Whether existing or proposed, all bufldings,
improvements, roads and highways, including those adjacent to the
Shopping Center, shall be shown In their trua location,

16




a. Mervyn's bullding will be accessible by grade level parking only.
Steps and stairs are not permitted. All water shall b~ sheet
drained away from Mervyn's building doors.

b. All parking and other vehicular access areas shall be graded to
avoid ponding water, with slopes no less than 1,5% and no more
than 4.0%, except that enirance magazines and access drives with
no adjacent parking may have a maximum slope of 6.0%.

c.  Only retaining walls and embarikments that cause breaks in
grade as shown on the site plan and required to accommeodate
Mervyn's truck dock shall be permitted.

d. Surface drainage swales will not be allowed without prior
approval of Mervyn's. Such swales, if approved by Mervyn's,
shall have a grade of not less than 0,5% and no more than 3.5%
and shall be constructed of concrete.

e. Mervyn's truck dock and ramp shall be designed so that a forty
(40) foot trailer can set adjacent to the loading dock without
exceeding a positive or negative 6,0% slope. (This can bea
combinalion of slopes.) The maximum transition slope out of the
truck ramp Is 10%.

. The cutand fill on the Shopping Center site should be balanced,
#f practical. Sources for acquisition of fill material, as well as
locations for cut material, must be identified.

2. Mervyn's Pad Area shall be defined as that area extending five (5)
feet beyond the proposed Mervyn's bullding walls and truck dock
and ramp area or to the back of curb whichever Is further.

a. The Developer shall be responsible for preparing Mervyn's Pad
Area subgrades to within plus or minus one-tenth of a fuot 03 set
by Mervyn's Architect. Mervyn's subgrades are typically 8"-10"
below finish floor elevation. Mervyn's contractor shall be
responsible for the excavation of Mervyn's truck ramp and pit.
As described in the solls report densifying the loose sandy soils
should occur as follows:

1. Excavate to within one (1) foot of groundwater (excavation
to aliout nine (9) feet deep). Bottom of encavation should
extend five (5) feet beyond the edge of Mervyn's footings.

17
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2. Compact the bottom of the excavation with a very large
smooth vibratory roller.

3.  Backfill the excavation with the same solls that were
removed, compacting properly.

b. As part of the pad preparation work by the Developer, all
existing underground utility lines that run through Mervyn's
pad area shall be relocated around the perimeter of Mervyn's
pad area. All abandoned utility lines within Mervyn's pad area
shall be removed unless their existing placement {3 approved by
the soils engineer and Mervyn's. If the abandoned lines are
allowed to remain in place, they shall be completely filled and

. grouted as recommended by the soils engineer in order to avoid
future collapae of the lines.

c.  Mervyn's Pad Area soll, as well a3 all other bullding pad soils,
shalt have a minimumn bearing capacity of 2500 pountls per
square foot. Earth stabilization and/or replacement shall be
performed as necessary to meet this minimum requirement. The
Developer shall be responsible to densify or otherwise stabilize
the loose sandy layer under Mervyn's pad area to minimize the
potential for liquefaction.

d. During the preparation of the Mervyn's Pad Area, the Developer
shall, at his expense, have an independent professional solls
engineering test laboratory monitor and certify the preparation
of the Mervyn's Pad Area. The greater of three in-place
compaction tests per work day or one in-place compaction test
per 5,000 square fect of pad aren, must be completed.

e. Ten (10) days prior to the established Mervyn's Building Pad
Completion date, the Developer shall provide Mervyn's with:

(1) A solls engineer's written certification that all Mervyn's pad
work was completed In accordance with the approved
plans and specifications. This report shall include the
results of all tests performed during the pad preparation
phase and any tesis performed prior to Mervyn's
acceplance,

(2) A surveyor's written elevation certification stating that the
Mervyn's Pad Area (s at the prescribed elevation within the
staled tolerance of plus or minus one-tenth of a foot. This
certification shall be based on elevation shots taken on a 50
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4,

foot grid minimum including pad perimeter and corners.

(3) A contractor and surveyor certification with an a3 buiit

diagrammatic survey of the permanent utility stub out
locations and eievations.

f.  Mervyn's Pad Aren shall not be completed more that 45 days
prior to Mervyn's established Pad Completion date. If this Is not
possible, then the pad is to be overbuilt, sloped to drain, and

then regraded and recompacted by the Developer just prior to
the Pad Completion date.

Landscaping slopes and berms shall be set to preserve the integrity of
the-slopes as determined by an independent soils engineer.
However, in no case may the slope of a landscaping berm exceed 3 to
1 in tusf arens or 2 to 1 in ground cover and shrub areas.

Top soil excavated during the grading of the Shopping Center shall
be stockpiled and made avallable for use during the final
landscaping operations (including landscaping inside Perimeter
Sidewalks around Mervyn's building, as long as the stockpiled soils
are found agronomically suitable for landscaping use by an
independent soils analysls lab). Other excavated soil material shall
be stockpiled and made available for use as backfill if required, if the
solls report indicates it is suita’le for this use.

All material, including native and fill, within 3 feet uf any building
surface, including foundation concrete, shall be nonexpansive with a
plasticity index of 12 or less. The material shall also have sufficient
cohesion to stand vertically for 3 feet. No oversize material or lumps
greater than 6" in diameter will be allowed and not more than 15% of
the material shall be greater than 2 1/2" diameter. For irrigation
backfill requirements refer to Section IV. K, of this Scope of Work.

All outlots or Future Building Areas shall be rough graded and
planted with grass seed. These arens are to be maintained In this

condltion until such time as they ure to be developed us additional
Building Area,

: The Developer shall provide a

Conatruction Road and Sta

lemporary driveable surface construction road no less than 24 feet in
width, This construction road shall connect to an existing ringroad of the
Shopping Center and be maintained by the Developer in good condition
throughout the construction process of the Conumon Area and the
Mervyn's bullding. The Developer shall also provide u staging arun, with a
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driveable surface, exclusively for Mervyn's contractors, workers, materials
storage, trailers, sheds and vehicle parking. This staging area shall be 100
ft. by 200 ft. with a minimum area of 20,000 square feet. The construction
road and staging areas shall be completed no later than two (2) weeks
before the Mervyn's Pad Completion Date.

: No later than the Pad Work Completion Date, the
Developer shall provide the following temporary utility services to a point
not more than 25 feet from Mervyn's building pad, at a locuiion approved
by Mervyn's. Mervyn's shall pay, or cause iis contractors to pay, on the
basis of metered use, for the operating costs of said temporary utility
services:

1. StormDrainage: Temporary ditches or other means, as necessary, to
divert surface storm water runoff from building pads and staging
arens, These temporary drainage facllities shall be maintained by the
Developer until the permanent storm sewers have been completed
and made operational.

2. Water: Asa minimwum service, a two (2) inch line at a pressure
suitable for use without the need for pumping.

3. Elestiicity: Service at 208 volis, with a minimum of 400 amps, three-
phase-four wire, terminating in a weatherproof and rainproof fused
disconnect switch. : '

4. Telephope: The Developer shall coordinate with the local telephone
company to assure access io Mervyn's building pad and staging arcas
for telephone service availability, Typically five (5) lines shall be
made available for temporary service,

: The Developer shall prepare and erect a temporary sign,
or signs, which shall indicate Mervyn's name In a prominent position. The
layout, design, size and focation of such signs shall be coordinated with
and approved by Mervyn's,

: The Developer shall provide the following operable
permanent utility services to a polnt approximately, but no farther than,
five (5) feet from Mervyn's exterior building wall, which point shall be
specified by Mervyn's per the construction documents and supplied to the
Developer by Mervyn's at an elevation and at a specific point of entry
selected by Mervin's. The Developer shall provide all the necessary
preliminary coordination with the varlous utility companies to assure that
adequate service will be provided to the Shopping Center. These operable
permanent utilities shall be furnished by the Utility Work Complation

Y
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Date, In accordance with the following requirements:

1

: All new proposed utilities shall be
constructed below the ground level of the Shopping Center. Based
on Mervyn's review of the general conditions, Mervyn's reserves the
right to require the Developer to remove or relocate any on-site or
adjacent existing overhead utilities. In the event Mervyn's so deems
it necessary to place these ¢xisting overhead utilities underground,
then the cost associated with such work shall be included in the
Developer's overall Common Area Work budget.

DRomestic Water: Provide lines, water metur(s), water meter box(es)
and backflow preventers, of the size and in the quantity specified by
Mervyn's and required by the supplying utility company. Domestic
water shall be provided at a pressure suitable for use without the
need for pumping. Mervyan's typical requirement is for a 2 inch
water service with a 1% Inch water meter at 50 gallons per minute.

Sanjtary Sewer: Provide laterals at such locations and elevations in
sizes (6 inch diasmeter minhnum pipe) as may be required by
Mervyn's.

: The storm dralnage system shall be a closed conduit
system and shall include lateral connections for building roof
drainage, truck dock drainage, all pertinent inlet and outlet
structures, rip-rap and bank protection, with an overall design based
on hydraulic analysis, including ponding and flooding probabilities
within the Shopping Center, prepared by a registered civil engineer
which shall be submitted to Mervyn's for review and approval.

As a minimum, conduit cupacity shall be sized to eliminate ponding
during a twenty-five (25) year storm with a thirsty (30) minute time of
concentration. A minimum of cighteen (18) inches freeboard shall be
maintained between building floor elevation and the water surface
resulting from a 100 year frequency storm. Surface drainnge swales
may be allowed In araus not used by customers, with Mervyn's prior
review and approval,

Inverts: Storm sawer and aanitary sewer fine(s) shall have inverts
sufficlently deap (but in no event deeper than § feet below Mervyn's
floor slab elevation) so as to recalve all building overflow by gravity
flow to approved engineering standards including, If reasonably
poasible, yard drains in any truck dock wells located no more than
flve and ena-hal€ (3-1/2) feet below floor slab grade, Pumping
systems shall be used only with the consent of Mervyn's,
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6.  Electrical Service: The Developer shall provide a primary electrical
distribution system Including conduits and cables and an exclusive
transformer and pad located at a point and in a manner mutually
acceptable to Mervyn's and the utility company providing the
primary electrical services. Typical electrical requirements are: 800
KVA connected and 400 KW demand for a one story; 900 KVA
connected and 450 KW demand for a two story; largest motor, 30
H.P,; service, 1200 ampere for a one story and 1600 ampere for a two
story, 480 Y 277 Volt, 3 phase, 4 wire. The Developer shall request
the utility company to provide a demand pulse meter (for interface
with Mervyn's energy management system).

. *=' 7. Natural Gas: Provide assa minimum, at the point of entry, one -
service connection from a source and in a supply of sufficient
capacity (typically, 3300 cubic fect per hour) as may be specified by
Mervyn's.

8. TJelephone: Provide duct, conduit and manhole structures of the sizes
and in the quantity required by Mervyn's and the telephone company
furnishing the telephone service, terminating at the point of entry.
Typically, Mervyn's requires a 4-Inch service conduit (88 station lines
with 1 P3X console and 200 pair service cables).

9.  Utility Connection Points: As to the Mervyn's Store, actual
connections with "stubbed out” utilities at points of connection will
te made by Mervyn's contractor. Permits for these connections will
be obtained by Mervyn's. Permit fees for such building connections
wiil be Mervyn's responsibility unless the fees are a contribution to
the cost of public system Improvements or extensiors, in which event
the fees will be the Developer's responaibility as part of the Common
Area Work. All permanent ulilities required hereunder shall be
availuble by the Site Utilities Completion Date,

F. FireProtection System: All (ire protection syatems in the Shopping Center
shall be designed to meet: all applicable governmental requirements; all
requirements determined by Mervyn's insurance carrier (Industrial Riak
Insurers), whenever {t {s more restrictive; and the requirements of the
Agreement.

1. Subject to the foregoing requirements, tvo-way fire hydrants shall be
located on 300 foot maximum intervals, or as required by the local
fire marshall, public health and safety offices, or Industrial Risk
Insurers, whichever s more resteictive. All parts of Mervyn's
bullding shall be accessible by fire hydrant hose,
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2. The Developer shall provide and install underground water mains
and a fire service line (minimum 8-inch diameter) of sufficient flow
and pressure tv adequately supply Mervyn's with both fire protection
und domestic demands simultaneously without booster pumps or
reservoirs. Mervyn's requires, as a minimum, that its sprinkler
system provide .18 gpm per aquare foot over the hydraulically most
remote 3,000 square feet. If the Mervyn's store is required to have a
water curtain, additional pressure and flows will be required to
provide a minimum discharge of 3 gpm per lineal foot up to and
including the hydraulically most remote 11 sprinklers. Pressure and
flows should also anticipate roof sprinkler demand and 500 gpm for
inside and outside hose streams, added at the base of the riser. If

- T adequate fiow and pressure cannot be obtained through conventional -
means, the Developer shall provide booster pumps and/or reservoirs
acceptable to Mervyn's and Industrial Risk Insurers.

3. The Developer shall provide any fire department pumper
connectiens, fire hydrants, meters, valves or vaults required by local
or state ordinance or by Industrial Risk Insurers. These shall be
made easily accessible. A 3/4-inch conduit shall be stubbed for
meters or valves to Mervyn's,

4. As part of the review of Common Area Plans by Mervyn's, the
Developer shall submit a copy of the Common Area Plans to
Industrial Risk Insurers. These plans shall meet the requirements of
Industrial Risk Insurers. The cost of any revisions needed to meet
these requirements will be borne by the Partics as a Common Area
work cost.

5. Tha site design and layout of buildings shall insure that the Mervyn's
building qualifies as an Unlimited Building Aren, a3 such term is
defined under the Uniform Building Code. Also the site desigr and
fayout shall maintain Mervyn's clussification as a highly protected
risk according to Mervyn's Insurance carrier, Industrial Risk Insurers.

G. Parking Acea: The Developer shall provide an open Parking Area that
meets the following minimum design standards:

1., Parking Bay Module: The width of an aisle, plus the depth of 4
parking stall on each side, measured perpendicular to the aisle, shall
be a minimuni ol

a, 65 feet for 90 degree purking,
b, 55 feet for 60 degree parking; 1-way aisles,

2
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c. 60 feet for 60 degree parking; 2-way aisles,

Parking Stalls: The perpendicular width between center [ines or
between midpoints of parallel lines of adjacent stall striping shall be
a minimum of nine (9) feet.

Handicap: The Parking Area design shall include facilities for the
physically handicapped in accordance with the American Standards
Asscclation publication A117.1-1980 or applicable state standards
and regulations, whichever is most stringent. Special stalls shall be
provided near curd ramps for physically handicapped drivers as
required by code, but no less than 1% of the total stalls.

Stall Striping: The Developer shall prepare, or cause the Common .
Area Axchitect to prepare, a drawing showing the typical parking

stall and island striping configuration, which shall be subject to the

review and approval of Mervyn's. Parking stalls shall be separated

by using purallel white lines, four (4) inches in width, so that the

distance between the edges of the Inner lines i3 eight (8) feet eight (8)
inches.

Lighting: Minimum design standards are as follows:

a. The Developer shall prepare and submit plans showing the
location and height of all light poles, fixtures, type of fixture’
shielding (if any), circuiting and details of the complete lighting
arrangement and equipment.

b. Dlumination as measured at pavement shall be:

(1) 0.50 foot candles minimum maintained (including the
sidewalk at Mervyn's exterior building wall);

(2) Oneand one-half (1-1/2) foot candles average maintained,
measured at grade.

(3) 1.0 foot candles minimum maintained on entry drives.

¢. Twenty flve percent (25%) of the overall lighting shall be
designated as securlty lighting (l.e., remains on from dusk to
dawn). The security lighting layout and pattern shall be subject
to the review and approval of Mervyn's,

d, Selection of fixture types shall be subject to the review and

approval of Mervyn's prior to dusign and circuiting. Marcury
vapor fistures shall not be usad.
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e. The Developer shall install a seven-day time switch to control all
parking area lighting wired to a common house panel. All
security lighting shall be placed on photo-cell switching.

f.  The control of the parking area lights shall be subject to the
review and approval of Mervyn's.

g The finish on the light poles shall be 2 durable weather resistant,
non-rusting finish.

H. Paving

. 1. Withrespect to the parking area and roadway surfacing: Pavement
I design shall be based on'a "Design Period” of twenty (20) y=ars for
the traffic Indices specified by the civil engineer. All pavement
design shall be subject to the review and approval of Mervyn's and
shall conform to the recommendations of the soils engineer.

Consideration must be given to heavier use in main drives, ring
roads and service areas.

2. With respect to the sidewalks and curbs:

a.  The Developer shall provide and instal! all curbs, including
Mervyn's perimeter curbs. The Developer and Mervyn's shall
each provide and install, at thelr own sole cost, their respective
Perlineter Sidewalks. )

b.  All sidewalks and curbs shail be constructed of concrete and
shell have a minitnum slope of 1,5% 'and a maximum slope of
3.5% away from the building. All sidewalks and curbs shall be a
minimum of four (4) inches thick, with a rough nonskid texture
as approved by the Common Aree Architect, over a suitable
granular base. A salt finish is not acceptable.

¢.  Entrance and access roads and other areas requiring positive

drainage, shall have six (6) inch curbs with 18 inch gutters;
however, when drainage is not a factor, a stralght curb without a
gutter, aix (6) inches above the finished paving shall be
permitted. Parking lot fslands and landscape enclosures shall be

. vertical barrier type curbs and all integral type curbs and gutters
and vertical barrler type curbs shall be concrete. Eytruded
nzphaitor convrete curbing may not be yaed,

d, The Developer shall iinsure that the curbs at all non-parking
areas ba palnted red with an exterlor flat red latex paint, receaiva
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a trowel finisn und be designated "No Parking" by a contrasting
paint color.

1 Traffic Signals: Existing traffic signals are operational and shall remain In
their present location as shown on the site plan.

J.  Retaining Walls and Embankments: Retaining walls, rockeries, and
embankments wili not be allowed without Mervyn's prior written consent.
Where retaining sructures are required and have been approved by
Mervyn's, the minimum requirements shall be as follows:

1. The Developer shall stockpile, on the Shopping Center site, sufficient

L suitable fill material to completely backfill the area behind the

- T retaining wall up to subgrade. Fill material shall be tested by an -
independent soils engineer and certified as completely suitable for
backfill and compaction.

2. The Developer shall design and construct all retaining walls in the
Shopping Center in accordance with the recommendations of the
soils report detailed in Part I of this Scope of Work.

3.  The type, quality and finish of all retaining walls in *\we Shopping
Center shall be coordinated with nearby building exteriors.

4. Retaining walls which are necessary for, and part of, Mervyn's
depressed dock facilities will be designed and constructed by the
Developer,and Mervyn's will pay its prorata share of the retalning
wall (approximately sixty (60) feet In length). Screen walls for all
joint loading areas will be provided by the Developer.

K. Landscape and Irrigation Deaign Criterin:

1. Irrigation ,
a, Al planted areas within the Shopping Center shall be
automatically (rrigated.

b. The Developer shall provide Mervyn's with an irrigation water
point of connection off of the common area irrigation syatem
(typically 2"); and polnts of connection (typically 3) to the
Common Area automatic controller. A!l points of connection,
including valve wiring, shal! be provided to within five (5) feet
of Mervyn's building,

¢.  The Irrigation plan shall be prapared by a licensed (If required
by applicable governing agency) Irrigation designer.
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d. The irrigation plan shall include:

(1) Available static water pressure and source of information.

(2) Design waler pressure.

(3) Alegend Indicating symbcls used, manufacturer and
model number, pattern, radius, p.s.i., GPM, and other
important information (refer to attached).

(4) Point of connection(s) (P.O.C.) to main.

(5) Water demand (GPM), valve size, and program sequence
for each valve,

(6) Show all sleeves under paving - minimum 24" bulow

suiface In drives and parking area, other areas minimum
. 18" below surface and shall be 2 x the diameter of pipe,
=¥ *""schedule 40 F.V.C., provide 1" scheduled 40 P.V.C. wire
siceve.

e. Design of the irrigation system shall be such that in no event
shall the velocities in any pipe exceed five feet per second.

f.  Irrigation heads adjacent to pedestrian traffic shall be on swing
joints, flexible risers or shall be positive retracting pop-ups.

g. Overspray onto walks and walla shall be minimized.

h. Low trajectory heads shall be used if the area is ccmmonly
subjected to windy conditioas.

{.  Low gailonage heads shail be used If soll conditions and/or
slope conditions would cause unnecessary runoff.

J.  Provide installation detalls of irrigation equipment us=d,
including but not limited to all heads, sutomatic controller,
backflow preventer, and all vaives.

k. Backfill shall be granular approved fill with no debrls, clods, or
rocka Jarger thun 2 Inches.

2. Landscape

o, Line-of\sight corridors to Mervyn's entrances and signs from
major access points shall be preserved.

b,  Plants indigenous or naturalized to the aren shall be used.

¢ The planting plan shall be prepared by a registered professional
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landscape architect.

d. The planting plan shall include:

M
@

@
@
©®)

(6
@

Plant names - commor and botanical with variety.

Plant size - caliper or container size with height and spread
of foliage requirements.

Plant spacing - triungular or random.

Plant staking and/ or guying 12quirements, if any.

Plant installation deinils.

If turf is used, will it be sod or seed?

Soll preparation procedures and additives - shall be based

__on recommendations by a qualified soils analysis lab.

.

3. The Developer shall prepare an irrigation legend and a plant list for
submission, review and approval by Mervyn's as part of the
Common Area Plans.

L. General: The Developer shall, in addition to the specific requirements
called for above, design and construct af! on-site and off-site
improvements, buildings and structures to conform to applicable federal,
state and municipal governmental requirements, including, but not by way
of limitation, local zoning and highway ordinances, fire and building
codes, regional planring directives and regulations pertaining to heulth,
safety and environmental prolection. In the event that any governmental
agency places any restrictions or imposes any conditions relative to
compliance before occupancy permits can be issued for Mervyn's or the
Shopping Center, Developer, upon receiving such notice of restriction or
condition, shall immediately notify Mervyn's of such fact.
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In addition to the foregoing requirements, the following items shall apply to the
Mall and the buildings on Building Areas adjacent thereto,

A, Mervyn's shall have the right to review and approve all interior and
exterior plans for the Mall, including without limitation, crnamental

structures, Inndscaping, finishes, lighting, seating arrangements and the
design of its Court.

B.  The Developer shall install continuous combination seismic/expansion
joints between the Mall buildings and Mervyn's building. Plans for all such
joints; including structural information, shall be subject to review and

- * . approval by Mervyn's. -

C. The temperature in the Mall shall be maintained at 75 degrees dry bulb
and 50% relative humidity during the cooling cycle, and 70 degrees dry
bulb during the heating cycle with outside temperature and humidity as

recommended in the latest applicable local climate data published by
ASH.RA.E.

D. The Developer and each Major snall design and maintain their respective
heating, ventilnating and air conditioning systems so as to minimize the
interchange of air between each respective Major's bullding and the Mall
during normal operations, '

VL PARKING STRUCTURE DESIGN REQUIREMENTS

The followling items shall apply to any parking structures and any buildings on
Building Areas immediately adjacent thereto:

A, Mervyn's shall have the right to review and approve all interior and
exterior plans for any parking structures, including without limitation, the
design standards and layout, finishes, ramps, signage, landscaping,
lighting (including security lighting), automatic fire sprinkler plans, If
applicable, and traffic engineering studies pursuant to the provisions of
this Scope of Work.

B.  The Developer shall install combination selsmic and expansion joints
between the parking structure, bridges and pedestrian Lridges, and the
comection between each Major's building. All plans for such Joints shall
include structural Informution and sufficient detai to be reviewed and
approved by the affected Major.
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APPENDIX1
SURVEYOR'S CERTIFICATE

1do hereby certify to________ TITLE COMPANY, and MERVYN"S, a California
Corporation, that the piat of survey shown hereon was made on the grovnd by me or
under my supervision, on the dayof _____ 19__, of the property legally
described hereon and is a true, correct and accurate represantation of the property as
determined by the survey; that the size, location and type of buildings and
. improvements are as shown, all improvements being within the boundaries of the
property and within the setback and/or building lines as shown; that there are no
discrepancies, conflicts, shortages in aren, boundary line conflicts, encroachments,
protrusions, overlapping of improvements, creeks, ponds, flood hazard boundary or
flood-prone areas, drainage ditches, power lines, rights-of-way, setback asid/or
building lines, easements or roadways, except as clearly shown hereon; and that said
property has access to and from a dedicated roadway as shown hereon.

SURVEYOR
[ -
Date:

Reg. Surveyor Mo.
(With Seal Affixed to the Survey)

STATE OF:

Appendix 1
Page1of1
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C. Lighting levels:

1. The lower levels, or covered levels, of all parking structures or
garages, shall be lighted to maintain ten-foot candfes average
illumination at floor level, with a uniformity not to exceed four-to-
ore average to minimum and ten-to-one minimum to maximum.
Luminaires shall be of low glare and low brightness to eliminate eye
and sight discomfort. Selection of fixture types shall be subject to the
review and approval of the Majors prior to design and circuiting.

2. The top level, or open air levels of any parking structure shall be
lighted in accordunce with the design standards ouilined In Section
IV G 5 of this Scope of Work

3. All accent Ilght.ing, stairwell lighting, elevator lighting, or escalator
lighting, shall additionally be subject to the review and approval of

the Majors.

D. All parking structures, regardless of construction type, shall have a
niinimum clearance of ten feet zero inches from the lowest projection, or
bottom of beany, to the driving surface.

E. The ceiling surface of the parking structure shall be constructed of a light
colored concrete, with a minimurm reflectance of 30%. The walls and
driving surfaces shall be constructed of a material whose minimum
reflectance shall be 10%.

F. If the parking structure Is within 60 feet of the Mervyn's building, or any of

the adjacent shop buildings in the mall, the parking structure shall have a
completely nutomatic fire sprinkler system.
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: EXHIBIT "F”
SIGN CRITERIA

MERVYN'S '
SOUTH TOWNE CENTER )

,

This critorle hag baen established for tha purpose of assuring an outatanding Tanent signage program. Conformance
will be etrlctly enforcad and non-conforming, unintereating, ar Inapproprlate signs will be rejoctod.

The dasign of all merchant storefront Identification algns, Including styls and placemant of lottering, size, color,
materials, and methods of lllumination shali be subject to the prior writton approvel of Landlord.

LI__RESIGN CRITEA!A - STOREFAONT SIGNS

A,

o

D,

All signage shoutd ba Internally llum!inmed. Sign lettars may be expoaad naon, or lightad with lamps or tubes
concaaled entlrely within the depth of the lotter with opaqua motal sides and translugoent acrylic plastic facas.
Brightnoss of signa s subject 1o approval by Landlord snd must comply with all applicable bullding and elaciric
cados. Surlace brightnoss of all translucent material shall ba conslatont in all lotters and componants of thy
sign. Light loaks will not be permittad. For spocial ceses, additional signago may boe appliad directly to the
storefront windows and not internally iltluminatod If the graphics, colorings and brightness are an integral part
of tho storo appesrancoe.

Tenant signs and storofronts shsll be dosigned In ® mannor that Is not only imnginative but of a high graphlc
quality. Daslgns which depart from traditional mathods and placemont are encouraged. In addition, Tenant
algna must be compatible with and dlstinguishad from adjacent and nearby storefronta. In certain Inatances,
due to locatlon spacific doslgn consldarations, It i3 possiblo that ao called “standard* graphics may bo
unaccoptablo,

Slgns shall be dosignod aa an intagral part of the storefront with latter slze and locatlon appropiiately scalad
and proportioned to the overall storefront dealgn, Continuous, undliffarentiated horlzontal algn bands extending
tho width of the storafront will not bo permitted,

Soversal typos and varlations of signs arn sppropiiate. The following are suggestad efiactive sign types In
wihich options may exist:

1. Maotal lottara back-lit te produce a halo effact with warm white light
{3200-K-3600-K} noon lllumination,

2, Internally iluminated individust channal lsttera with cpaqua matal sidus and matte finlsh acrylic plastic
fscos itluminated within by 3700-K-3600-K noan.

3, Lettars and/or jogo dasigns Incorporated Into doors or storofront olazing,

4, Solf-lMuminsted plaqua, fabricated of carved or pointed wood or enamaled or polished matst,and

mounted on storelront, Lottors may be carved, routed-aut, cut through or applled dimenalonally In
elthor woad or mntal, Plaque shape and lotters muat b approved by tha Landlord,

6, Expowed noon tubes forming letters and/or logo elomenta, All axpoaad neon signs must be squipped
with & dimmor,

0. Edge lit, sandblasted glnns.

7. Gold lenf or sitkncroan on front of back-lit glass,

&
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E, The following are prohiblted:

1. Signs of box of cablnat typs construction In which the background as woll es the lstters sro
Huminated.
2, Signs utliizing animated components.
3. Slgns utliizing moving or flashing lights.
4. Slgne utilizing oxposed racavays, bellsst boxes or transformors.
8. Slgn manufactursr’s names, stampa, or dacals subjoct to Code requiremants.
8. Signs utliizing luminous-vacuum formed type plastic latters,
7. Signs utllizing unedged or unceppad plastic lettars or lettars with no returma ?nd oxpasad (astenings.
8. Signs utilizing pointed or non-iliuminatad fettars for the primary storefront trade name.
9. Slgns utillaing unadgod or uncappad plestic letters or fattors with no returnr and oxpossd fastenings,
10. Papar, cerdbosrd or styrofoam signs, stickers or decals hung sround, on, or behind starafronts.
11 Unadgad or uncapped plastic letters without returns. )
12. Exposod fastenings.
F No advertising placards, docs!s, banners, psnnants, names, insignias, trademarks or other such deactiptive

matario! shall be alfixed or maintalnad upon the glass and/or supports of tha displsy windows and doors, unluss
specificatly spprovad In wrlting by Landlord. Storefront signs that are dasigned to functian ss @ directory of
sorvices and products avalloble within the Leased Pramises ars encouraged. Such signags may be Installod
directly on the storefront displuy windows or doors but Is subluct to prlor reviow and approvel by Landlord.

G, Signs shall conform to the followiing raquiraments:

1
2.

Tha nverall lsngth of tha algn graphics shell not excasd 70% of tho width of the storefront.

Unlass otherwise spocifically epproved In wrlting by Lendlord, sign(s) shall conform to the {ollowing
maximum hslight requiromonts:

) Stovelronts up to 36" 10 all uniform capital lotteras 10"

It upper und lowsr caso letters: 10° capltel and 14" body

b} Storalronts over 36t Sixe will be considered on an Individusl banis,

Blgn design must ba differant (rom adjscunt and nearby storeo,

L2 DESIQN CATEAIA - BLARE SIONS

Tenant spscas that ocour within ZONE B (Lower Leval Storafronts) must Inatall s blade sign in sddition 1o Tenant's
primary storafrant slgn, All Tanant Improvemants sre subjeut to Lendlord’s spproval and Tenant blade olgns shall
conform to Sections 3.1A « 3.1C, Sectlons 3.4 - 3.0, as woll as the following spucial criterla, Tenant shall be
tesponuiblo for the deslgn, fabrication and Inctalistion of biade signage, at Tenant’s expense,

A, Dlade sign dealgn, loostion and materlals sre subjoct 10 the review and spproval of Landlord.




i

8,

c.

F,

H,

.

-

Blads aigns must be throa-dimansionat volumes with graphizs on both sldes with & wall mounted brackat for

Support,

Excapt as otheswiso exprassly authorized or raquired in writing by Londiord, blade lllan aupport brackets shall
be mountad to the surface of existing neutra! plers. Sign bracket mounting detalls shall be includad in plan
submittal for roview and approval by Landlord.

The maximum biade aign size lu alx (6) square feot (spproximataly 2* x 3'). The bottom adge of asch blade
sign shall nnt ba locatod below 8'-0* A.F.F.

Atloast fiity porcent {50%) of the aron of each blado sign shall incorporate a thros-dimensional reprosentation
af the store logo or symbal; the remaining ares may ba usad for storo nema,

Blade signs must be Ulluminated. Accoptable sources of Hlumination include the following:

1. Adjustable Incandascont lights on pandant arms
Intogratad Into biade sign design. .

2, Internal lamps or tubas concoslod aniltoly within
the dapth of tho blads sign.

3. Neon,

Brightness of blado signs le subjact to approvsl by Landlord and must comply with all applicuble Bullding and
Eloctric codas,

Accoptabla matorlals for Tanant blade signs Include tha following:

1. Carved or routad woad with multi-cofored palnt finish.
Any lottering on carved wood signs must ba susface attached
and constructad of contrasting matoiial,

2, Combinations of wrought iron, shop palntad motal,
chrome and brass.

3, Combinations of glass or ploxiglas and noon.
4, Any othor material or comblination of matorisls
proposad by Tanant and reviewad and approved by Landlord,

Any damagos 10 neutral plar construction or finishes caused by Tonant sign Inutailation sha!l bo ropalred, to
the aatisfaction of Landlord, by Tenant at Tenant'c oxpanasa,

La

LOCATION QF SIGNS

A,

b,

c.

Tonant shull be required to install ano {1) illuminatod algn as a part of each atorafront elovation facing on the
onclosad Common Area. The maximum projection of the algnis) from the Storefront Lease Lina shull bo six
Inchas {6”) for portlons 0°-0* above linlshed flogr.

Tanants with storafronts that ocour on the Mall Lower Lavel (ZONE D) ahall ba raquirad to Install one (1}
Numinuted blade sign in Landlord dosignatad location In addition 1o the raquirad primary storefront sign,

Unlcas othorwlse spacified by the tarms of this Loase, rio Tenant algns will be pormittod on any part of the
exiarior of tha Shopplng Canter,




-

D. . Tonants may be permitted to Inatall mora than one (1) sign por storefront olavation at Landiord’s sola discration
upoh review and approval of Tanant storefront drawings.

L4 __SIQN CONSTRUCTION BEQUIREMENTS

A, All pormits for sign(s) and thelr Installation shall be obtalned by the Tenant or Tenant’s fopresontativa.

B. All signs shall be conatructad and Installed at Tenant’s exponsa.

C. All lottors shall be fabricated us'ng full-woalded construction.

D. Lacation of all opanings for conduit sleoves and supports in sign panaels of buliding walls shall be indicated by
tho sign contractor on drawings submittad to the Landlord for review and approval. Sign Contractor shall
install same In accordance with the approvad drawings,

E. Slgn Contractor shall repalr any damago csused by lts work. *

F. Sign installation shall be coardinated with tha Local Mall Managemant prior to commencement of any work
by tho Tanant’s sign contractor. Tonant's slgn contractor shall submit to Mall Managomont a copy of the sign
pannit and roquirod Insurance cortificate(s) prior to commencement of work.

G. All elactrical signs shall bear tho U.L, label and must comply with all national and laca! buliding and electrical
codes,

H. Ail condult, racoways, crossovers, wirlng, ballast boxas, formers and othar equipment nocossary fur align
connaction shall be concoalad.

I Channalad lottars, boits, fastonings and clips shali be of enamuling Iron with porcelaln enamal finlsh; stainless
staol, polished brass or coppor; or carbon hoaring atael with palnted finish, Color or material of channol lottor
roturns must complimont storofront finlshes. No duranodla bronza raturns will be allowad. No black lron
matorial will ba allowad,

J, Sign it shzll La limited to Tenant’s trade name only. Tenant's customary signatura or logo, hallinark,
inslgnla, or other trade Identllication may ba permittad at Landlord’s solo discretion,

K. No sign makor’s fabals or other dentlfication will be permittad an the exposed aurface of signe, oxcopt thoro
raquired by local ordinance which shall be placod In an Inconapicuous location,

L. Any ponatrations of the building structuro requirod for algn Installatlon shall ba noaily seolod In a watortight
manner, Threadod rods or anchor bolts shall be used to mount aign lettars which are not flush with the
background panet, Angle clips attachod to lottar sldas will not bo parmittad,

M, Simplicity and restraint In matarial soloction Is Important; howavar, material solacilon, hod of spplicatlon,
and construction dotalls should ba conslstont with all other storafront deslgn critoria,

N. Landlord ahall not ba reaponasible for tha cost of signs fabricatad or Inatalled which do net conform v the
Signage and Graphics Critaria or sign which do not recolva prior wrltten approva! from Landtord,

0. Tanant shall ba fully responsiblo for work performad by Tenant’s Sign Controctor,

LA SIGNAQE RAAWING SULMISSION EQUINEMENTS

Tonant shall subinit far approva! ann {1) complato sepls set of sign shop drawings to Landlord and threae {3) suts of
prints to Lundlord prior to slge fabrastion, In sdditlon 1o detallad alun drowings such submisslon st Includo;

A Elovatlon of the storefromt shawing deslgn, locatlon, slxe snd layout of algn drawn to sculn Iudl_uullnu

"
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dlmqmlom and attachmant davices, Sign and siurefrant connoction detalls should also bo shown.

§|rnnla board showing colors and matorlals Including fascla, letter facas, raturns, csps, sic.

Saction through lettar and sign panet showing the dimensloned projoction of the face of the letier and sign
panol from the storefront fascla.
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EXHIBIT "H"

COMMON AREA WORK PLANS
MERVYN'S
SOUTH TOWNE CENTER

(PREPARED BY BINGHAM ENGINEERING OF SALT LAKE CITY, UTAN
+ IN MARCH 1922}

SHEET COVER SHEET DATZ REVIGION DATE
T1 OENERAL NOTES & APPROVALS 4/12/93
1.2 EXISTING CONDITIONS / DEMOLITION PLAN 4/09/93
13 ESUNDATION PREPARATION - PLAN VIEW 4/12/93
14 FOUNDATION PREPARATION - SECTIONS 4/08/93
1-5 FOUNDATION PREPARATION - SECTIONS 4/12/93
1-6 STOCKPILE / STAGING AREA 6/09/93
17 DRAINAGE / GRADING PLAN 4/13/93
1-8 PARKING LOT DIMENSIONING PLAN 4/12/93
1-9 UTILITIES PLAN 4/13/93 6/07/93
1-10 WATER PLAN & PROFILB 4/12793
1-11 LOWERING OF EXIST. WATER LINE PLAN 4/12/93
1-12 SEWER *LAN & PROFILE 4/02/93 7/19/93
1-13 STORM DRAINAGE PLAN & PROFILE 4/13/93
1-14 STORM DRAINAGE PLAN & PROFILE 4/13/93
1-15 IRRIGATION LINE PLAN & PROFILE 4/09/93
1-16 ACCESS ROAD & MERVYN'S BAST ENTRANCE  4/11/93
1-17 PAVEMENT / CURB & GUTTER DETAILS 4111793
1-18 UTILITY DETAILS 3/~-{93
1-19 RETAINING WALL PLAN & ELEVATION 1 4/14/93
1-20 RRETAINING WALL PLAN & ELBVATION 2 4/14/93
1-21 RETAINING WALL SECTIONS 4/14/93
1-22 R!jﬂ‘AlNlNG }VALL DETAILS 4/13/93
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EXHIBIT °I

MALL EXPANS!ION WORK PLANS

MERVYN'S
SOUTH TOWNE CENTER

(PREPARED BY STEVEN WARR AND ASSOCIATES ARCHITECTS OF
SALT LAKE CITY, UTAH ON 2/19/93 AND REVISED ON JUNE 1, 1993)

0 TITLE SHEET SYMBOLS, VICINITY MAP & INDEX
C-1 SITE PLAN
C-2 LLOWER & UPPER LEVEL DEMOLITION PLANS
A-l LOWER LEVEL FLOOR PLAN
A-2 UPPER LEVEL FLOOR PLAN
A-3 LOWER LEVEL FLOOR FINISHES PLAN
A4 UPPER LEVEL FLOGR FINISHES PLAN
A-§ LOWER LEVEL REFLECTED CEILING PLAN
A-6 UPPER LEVEL I.EFLECTED CEILING PLAN
A-7 ROOF PLAN
A-8 BUILDING ELEVATIONS
A9 BUILDING SECTIONS
A-10 BUILDING SECTIONS
A-11 WALL SECTIONS
A-12 WALL SECTIONS
A-13 DETAILS
A-14 DETAILS
A-15 DETAILS
A-16 DOOR SCHEDULE AND DETAILS
A-17 WINDOW DETAILS & ELEVATIONS
A-18 FINISH SCHEDULE
A-19 LARGE SCALE STAIR PLANS & SECTIONS
A-20 LARGE SCALE STAIR PLANS & SECTIONS & DETAILS
A-21 INTERIOR ELEVATIONS
A-22 CENTER COURT LOWER LEVEL PLAN & STAIR DRAWINGS
A-23 CENTER COURT UPPER LEVEL PLAN & ELEVATOR DRAWINGS
A-24 ELEVATOR DETAILS & STAIR SECTIONS
A-25 EXPANSION JOINT DETAILS
A-26 .FOUNDATION PLAN & DETAILS
S-1 TYPICAL DETAILS & GENERAL NOTES
§-2 FOOTING & FOUMDATION PLAN
$-3 UPPER FLOOR FRAMING PLAN
S4 ROOF FRAMING PLAN
S-5 FRAME ELEVATIONS & DETAILS
S-6 DETAILS
§7 DETAILS
. S8 DETAILS
S99 DETAILS

18803418/9%3




P-1
P2
P-3
P-4

M-1
M-2
M-3
M4

E-1
E-2
E-3
B4
B-5
E-6
B-7

LOWER LEVEL PLUMBING PLAN
UPPER LEVEL PLUMBING PLAN
LARGE SCALE PLUMBING PLANS
PLUMBING SCHEDULES & DETAILS

LOWER LEVEL MECHANICAL PLAN
UPPER LEVEL MECHANICAL PLAN
ROOF PLAN

MECHANICAL SCHEDULES & DETAILS

SCHEDULES & DETAILS
LOWER LEVEL LIGHTING PLAN
LOWER LEVEL POWER PLAN
UPPER LEVEL LIGHTING PLAN

. UPPER LEVEL POWER PLAN

POWER RISER DIAGRAM
RISERS & DETAILS
SCHEDULES
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