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THIRD AMENDMENT TO AND RESTATEMENT OF 
-- - ---

CONSTRUCTION. OPERATION AND RECIPROCAL 

EASEMENT AGREEMENT 

THIS THIRD AMENDMENT TO AND RESTATEMENT OF CONSTRUC-

TION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT, made and , . ~ 

entered into as of the _rt_ day of OCJrOBa__ , 199'!, by and 

among CENTERMARK PROPERTIES OF WEST COVINA, INC., a Delaware 

corporation ("Developer"); CARTER HAWLEY HALE STORES, INC., 

a Delaware corporation qualified to do business in the State of 

California, debtor in possession ("Broadway"); BULLOCK'S 

PROPERTIES CORP., a Delaware corporation qualified to do business 

in the State of California, debtor in possession {"Bullock's"); 

J. c. PENNEY PROPERTIES, INC., a Delaware corporation qualified 

to do business in the State of California ("Penney"); THE MAY 

DEPARTMENT STORES COMPANY, a New York corporation qualified to do 

business in the State of California ("May"); and THE 

REDEVELOPMENT AGENCY OF THE CITY OF.WEST COVINA, a public body, 

corporate and politic, organized and existing under Chapter 2 of 

the Community Redevelopment Law of the state of California 
----------------------------------------------------

("Agency"), 

W I T N E S S E T H 

WHEREAS, in order to make integrated use of their 

respective Tracts as a regional shopping center and to provide 

for other agreements contained therein, Sylvan s. Shulman Company 

(predecessor in interest to Developer), Broadway, Federated 

Department Stores, Inc. (predecessor in interest to Bullock's), 

Penney and Agency entered into a Construction, Operation and 

Reciprocal Easement Agreement dated as of November 5, 1973, and 

- 1 -
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recorded in the Official Records of Los Angeles County on 

December 24, 197~, as :fnstrument No. 1676 1 in Book M-4551, Pages 

268 through 522, inclusive, as amended by a First Amendment to 

Construction, Operation and Reciprocal Easement Agreement dated 

as of November 24, 1976, and recorded in the Official Records of 

Los Angeles county on December 16, 1976, as Instrument No. 5514, 

in Book D-7358, Pages 350, et seq., and as amended by a Second 

Amendment to Construction, Operation and Reciprocal Easement 

Agreement dated as of June 21, 1990, and recorded in the Official 

Records of Los Angeles County on June 21, 1990, as Instrument 

No. 90-1099047 (collectively, the "Original REA"); and 

WHEREAS, Developer, Bro'adway, Bullock 1 s, Penney and 

Agency desire to further amend and to restate the Original REA 

and herewith do so amend the same, effective as of the date here-

of, it being their intention that the Original REA will be 

amended in its entirety by restating the same in its entirety, 

and as so amended and restated, that it will remain in full force 

and effect and will read as provided in this Third Amendment to 

and Restatement of Construction, Operation and Reciprocal Ease-

ment Agreement ("REA"); and 

WHEREAS, May desires to become a Party to the REA; 

and 
--- - -~----- - --------------------

WHEREAS, Agency, as a redevelopment agency created 

by the City of west Covina, has created a redevelopment project 

within the City of West Covina, County of Los Angeles, state of 

California, entitled West Covina Central Business District 

Redevelopment Project of the City of West Covina, a portion of 

which is described in Part I of Exhibit A attached hereto and by 

this reference made a part hereof, and is shown upon the plot 

plan attached hereto as Exhibit B, hereinafter referred to as 

"Shopping Center Site", and by this reference made a part hereof; 

and 

WHEREAS, Developer is the fee owner of certain 

tracts of land located in the Shopping Center Site, which tracts 

of land are described in Part II of Exhibit A and are shown and 
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designated on Exhibit B (collectively, the "Developer Tract") 

(except that Sylvans. Shulman, Michael Shulman, Linda 

schrobilgen, and Morrie Matcha, as Trustee under the Matcha 

Family Trust dated July 27, 1988, are collectively the fee owner 

of Developer Tract A-l, and by their execution of a Consent, 

Approval and Subordination attached to this REA have consented to 

and approved this REA and have made such Tract subject and 

subordinate to the provisions of this REA); and 

WHEREAS, Broadway is the fee owner of certain tracts 

of land located within the Shopping Center Site, which tracts of 

land are described in Part III of Exhibit A and are shown and 

designated on Exhibit B (collectively the "Broadway Tract"); and 

WHEREAS, Bullock's is the fee owner of a certain 

tract of land located within the Shopping Center Site, which 

tract of land is described in Part IV of Exhibit A and is shown 

and designated on Exhibit B ("Bullock's Tract"); and . 

WHEREAS, Penney is the fee owner of certain tracts 

of land.located within the Shopping Center Site, which tracts of 

land are described in Part v of Exhibit A and are shown and 

designated on Exhibit B (collectively, the "Penney Tract"), and 

is the lessee under·a Sale and Leaseback (as hereinafter defined) 

. -·--·-- _Qf. .. _th_e_imprgv.e.m_ents t...h~r,gon.,_am:l __ P.e.nney __ hereby_re:g_res.e.n:t~L th.,,t,_;i,t_ 

is authorized by the lessor under its Sale and Leaseback to enter 

into this REA; and 

WHEREAS, May is the fee owner of a certain tract of 

land located within. the Shopping Center Site, which tract of land 

is described in Part VI of Exhibit A and is shown and designated 

on Exhibit B ("May Tract''); and 

WHEREAS, Agency is the fee owner of certain tracts 

of land located within the Shopping Center Site, which tracts of 

land are described in Part VII of Exhibit A and are shown and 

designated on Exhibit B (collectively the "Agency Tract"); and 

WHEREAS, Lakewood-Covina Associates is the fee owner 

of a certain tract of land located adjacent to the Shopping 

center site, which tract of land is described in Part VIII of 

- 3 -
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Exhibit A and is shown and designated on Exhibit B ("Adjacent 

Tract"); the A.djacerit Tra-ct is subject to an agreement between 

the prior owner of such Tract and Sylvan s. Shulman Company 

(Developer's predecessor in interest) recorded December 24, 1973, 

in the official records of Los Angeles county, California, as 

Instrument No. 100 and rerecorded January 29, 1974, as Instrument 

No. 2159 (the "Adjacent Tract Agreement") pursuant to the terms 

of which the Adjacent Tract is made subject to certain provisions 

of the Original REA; and 

WHEREAS, pursuant to the original REA, Developer, 

Broadway, Bullock's and Penney have constructed and presently 

operate a regional enclosed mall Shopping Center (the "Shopping 

center") upon the Shopping Center Site; and 

WHEREAS, on or about November 22, 1972, Sylvan s. 

Shulman Company and Agency entered into a Participation 

Agreement, which was amended by an Amendment to Participation 

Agreement dated July 23, 1973, pursuant to which said parties 

agreed to cause the construction of certain inprovements, 

including, without limitation, the Parking Structure; and on or 

about June 26, 1989, Sylvan S. Shulman Co./ West Covina 

Associates, L.P., Developer's predecessor in interest, and Agency 

entered-into--an--OWner-Part-ici-pat-ion-Agreement-,-wh-ich-Owner - -- -------• 

Participation Agreement was amended by a First Amendment to Owner 

Participation Agreement dated April 9, 1990 (collectively, the 

"OPA"), pursuant to the terms of which Developer has agreed to 

cause the construction of certain additional buildings and 

improvements as part of an expansion of the Shopping Center; and 

WHEREAS, Broadway has constructed and is Operating, 

as a part of the Shopping Center, as hereinafter provided, a 

retail business in the Broadway Store on the Broadway store Site 

and other retail and related facilities in Broadway Outbuildings 

No. 1 and No. 2 located on the Broadway Store Site,. and Broadway 

may construct or cause to be constructed and may Operate or cause 

to be Operated, as part of the Shopping Center, a business not 

- 4 -



prohibited by the terms of this REA in Broadway Outbuilding No. 

3; and 

WHEREAS, Broadway filed a voluntary petition for 

reorganization under chapter 11 of the United States Bankruptcy 

Code (the "Code") on February 11, 1991 as Case No. LA 91-64140-BR 

(the "Broadway Bankruptcy Case") in the United states Bankruptcy 

Court, Central District of California (the "Broadway Bankruptcy 

Court"), and is Operating its Store and managing its business as 

a debtor in possession under the supervision of the Broadway 

Bankruptcy Court; and 

WHEREAS, Bullock's predecessor-in-interest has 

constructed and Bullock's is Operating or causing to be Operated, 

as a part of the Shopping Center, as hereinafter provided, a 

retail business in the Bullock's Store on the Bullock's Store 

Site; and 

WHEREAS, Bullock's filed a voluntary petition for 

reorganization under chapter 11 of the Code on January 31, 1992 

as Case No. 92 B 40614 {the "Bullock's Bankruptcy case") in the 

United States Bankruptcy court, southern District of New York 

(the "Bullock's Bankruptcy Court"), and Bullock's is Operating 

its Store and managing its business as a debtor in possession 

_____ u.J1dg:r.:__tb_EL.~PE:!;r_yj.~j._on_oL th~J!!l_lJp~~_'_s __ l!.ar.i.krup_~C::.Y_~<?urt 1_ and 

WHEREAS, Penney has caused the construction of and 

is Operating and desires to continue to operate, or cause to be 

operated, as a part of the Shopping Center, as hereinafter pro

vided, a retail business in the Penney Store on the Penney Store 

Site and other retail and related facilities in the Penney out

building located on the Penney Store Site; and 

WHEREAS, May desires to construct or cause to be 

constructed and thereafter to Operate, or cause to be operated, 

as a part of the Shopping Center, as hereinafter provided, a 

retail business in the May Store on the May Store site; and 

WHEREAS, on a portion of its Tract, Agency has con

structed and is Operating and desires to continue to Operate, or 

cause to be Operated, as public parking, certain surface parking 
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improvements and the Parking Structure, and on the remainder of 

its Tract Agency desires to construct or cause to be constructed 

and thereafter to Operate, or cause to be Operated, as a part of 

the Shopping Center, as hereinafter provided, additional public 

surface parking areas as part of the Automobile Parking Area, all 

as shown on Exhibit B; and 

WHEREAS, Developer heretofore has constructed and is 

Operating and desires to continue to Operate, or cause to be 

Operated, as a part of the Shopping Center, as hereinafter pro

vided, one or more buildings or installations for retail and 

related occupancies in those certain Developer Mall Stores and 

Developer Non-Mall Stores and an Enclosed Mall and other 

improvements and Common Area (hereinafter.collectively called 

"Phase I Developer Improvements"); and 

WHEREAS, Developer desires to demolish certain exist

ing improvements and thereafter to construct, or cause to be 

constructed, and thereafter to Operate, or cause to be operated, 

as a part of the Shopping Center, as hereinafter provided, cer

tain new buildings and other improvements for.retail and related 

occupancies, including but not limited to additional Developer 

Mall Stores and Developer Non-Mall Stores and an extension of the 

_______ _!:~~!_~sed _M~:g~a~_!!_ion_a!___?°'~~TI\~J1~1l~~k!!!__g_~re~~nd _~_!:he;-___________ ·-- ________ . ____ ._. _ .. 

Common Area, all as shown on Exhibit B (hereinafter collectively 

called "Phase II Developer Improvements"), and.thereafterto 

continue to Operate, or cause to be Operated, all of the Phase I 

Developer Improvements and Phase II Developer Improvements as 

part of the Shopping center; and 

WHEREAS, Agency, Developer, Broadway, Bullock's, 

Penney and May each desire to grant to the Parties to this REA 

certain easements in, to, over and across the Agency Tract, the 

Developer Tract, the Broadway Tract, the Bullock's Tract, the 

Penney Tract, and the May Tract, respectively; and. 

WHEREAS, the signatories to this REA desire to make 

certain mutual provisions for the Construction, maintenance and 

Operation of the Common Area (as said terms are hereinafter de,.. 
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fined) and other buildings and improvements upon the Shopping 

Center Site, and to make certain other covenants and-agreements 

as hereinafter more specifically set forth; 

NOW, THEREFORE, in consideration of the foregoing, 

and the covenants and agreements made on the part of each Party 

and Agency to each other Party and to Agency, as hereinafter set 

forth, the sufficiency of which consideration is hereby 

acknowledged by each Party and Agency, IT IS AGREED as follows: 

Effective as of the date of recording of this REA, 

the Original REA is hereby further amended and restated in its 

entirety as hereinafter set forth, and as so amended and restated 

this REA shall remain in full force and effect throughout the 

term hereof. To the extent that the provisions of Section VIII 

c,D and E and Exhibits D and E of the Original REA are applicable 

to the Adjacent Tract pursuant to the Adjacent Tract Agreement, 

such provisions shall be deemed to remain unchanged and in full 

force and effect solely for such purposes of the Adjacent Tract 

Agreement. From and after the date of recording of this REA, the 

grants, easements, covenants and agreements of the Parties and 

Agency shall relate to the Tracts of the Parties and Agency as 

such Tracts are described in Exhibit A and shown on Exhibit B. 

________ '!'P.!~ __ R_~ __ s!_l_~l_Lb~_e~!~C'.~~~e _ _!'!h~l'l __ it __ }la_~ b~_e_n __ e~roC:":lt_~cl, ________________ ~ _____________ j 
acknowledged and delivered by Developer, Broadway, Penney, 

Bullock's, May and Agency and has been recorded in the Official 

Records of ·Los Angeles County, California. 
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ARTICLE l 

DEFIN1''l'IONS 

As used in this REA, the following terms shall have 

the following meanings: 

Section 1. 1. Accounting Period. The term 

"Accounting Period" means any period commencing January 1 and 

ending on the next following December 31, except that the first 

Accounting Period shall commence as to May as to its Tract on a 

date thirty (30) days prior to the earlier of (a) the date May 

first opens any portion of its Store for business to the general 

public, or (b) the Scheduled Opening Date for May, and shall end 

on and include the next following December 31'. The first Account-

ing Periods for the other Parties have heretofore commenced under 

the Original REA and their respective existing Accounting Periods 

shall continue under this REA. As respects each Party, its last 

Accounting Period shall end on and include the Termination Date. 

Any portion or portions of Common Area Maintenance cost relating 

to a period of time only part of which is included within the 

first Accounting Period or the last Accounting Period of a Party 

shall be prorated on a daily basis as respects such Party. 

section 1.2 Agency. The term "Agency" means the 
------------------- -----------------·---------·-----------·--- ----- --------- -·-----· 

Redevelopment Agency of the City of West Covina and its succes-

sors and assigns, and as used in this REA, shall, so far as the 

terms, covenants, provisions and conditions of this REA to be 

kept, performed, observed and enforced by Agency are concerned, 

refer only to the Person who at the time in question is the fee· 

owner of the Agency Tract, it being agreed and understood that 

such terms, covenants and conditions shall be binding upon and 

enforceable by such Person only during and in respect of the 

period in which it is the fee owner of the Agency Tract. 

section 1.3 Allocable Share. The term "Allocable 

Share" means that part of Common Area Maintenance Cost allocable 

to a Party for each Accounting Period, to be computed by multi

plying the Common Area Maintenance cost by a fraction, the numer-
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1.1, 1.2, 1.3 



ator of which shall be the Initial Planned Floor Area set forth 

for such Party in Section 8.1 and the denominator of which shall 

be the total Initial Planned Floor Area of the Tracts of all 

Parties whose Tracts are being maintained by Developer for the 

period covered by the calculation; provided that (i) the Initial 

Planned Floor Area of May, as adjusted pursuant to Section 1.14, 

shall be included in such denominator commencing on the date of 

coll\l\\encement of its first Accounting Period, and (ii) the Initial 

Planned Floor Area of the Phase II Developer Mall Stores and 

Phase II Developer Non-Mall Stores, as adjusted pursuant to 

Section 1.14, shall be included in the Initial Planned Floor Area 

of Developer and included in such denominator commencing on the 

earlier of (i) the date Developer commences operation of the 

Phase II Common Area pursuant to this REA, or (ii) the date when 

Developer commences Operation or is required to commence 

Operation of the Phase II Developer Mall Stores. 

Developer may be obligated to a Major to pay a por

tion of such Major's Allocable Share pursuant to a Separate 

Agreement between Developer and such Major. Developer covenants 

that .it will make any such payments which it is obligated to make 

pursuant to any Separate Agreement and will properly reflect such 

payment in the accounts and records of Allocable Shares and 
' ---~----------- - ---------

Common Area Maintenance Cost. 

Section l. 4 Automobile Parking Area. The term 

"Automobile Parking Area" means those portions of the Colnl!lon Area 

available from time to time for the passage and parking of motor 

vehicles, together with all improvements which at any time are 

erected thereon, including, without limitation, all surface auto-

mobile parking spaces, regardless of which Tract they are located 

on, the Parking Structure, incidental and interior roadways, 

access roads and ramps, pedestrian stairways, walkways, light 

standards, directional signs, driveways, curbs and landscaping 

within or adjacent to areas used for parking of motor vehicles. 

- 9 -
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Automobile Parking Area shall not include truck ramps and loading 

and delivery areas. 

Section 1.5 common Area. The term "Common Area" 

means all areas within the boundaries of the Shopping Center Site 

which are made available, as hereinafter provided, for the gen-

eral use, convenience and benefit of all Permittees, and parking 

areas, if any, located upon land outside the Shopping Center site 

which may from time to time be provided with the written approval 

of the Parties in their sole discretion. 

such Common Area shall include, but not be limited 

to, Common Utility Lines, Automobile Parking Area, Perimeter 

Sidewalks, pedestrian bridges from the Parking Structure to the 

Enclosed Mall or the Store of any Party and other sidewalks and 

malls, including the Enclosed Mall. In addition, such Common 

Area shall include Common Area maintenance and janitorial rooms 

on the Developer Tract so long as they are·used exclusively for 

such purposes. 

Common Area shall not include the areas described in 

Section l.14B(5) and (6) hereof or any Floor Area. 

section 1.6 Common Area Maintenance· Cost. The 

term "Common Area Maintenance Cost" means the total of all monies 

.. ---· ----paid_:_out--by-Developer-during--an-Accounting--Per-iod--for--reasonab1e-----

expenses directly relating to the maintenance, repair and Opera-

tion of the Common Area as provided in Article 9, excluding (a) 

real property taxes and assessments and other governmental impo-

sitions which are or may become a lien on real property and all 

other Taxes (except Personal Property Taxes on Common Area 

equipment) and Personal Taxes (as those terms are defined in 

Article 21) , (b) wages or salaries paid to. management or 

supervisory personnel, except field supervisors such as foremen, 

(c) any Enclosed Mall Operation and Maintenance Expense, and (d) 

any part of the cost of Construction of the Phase II Co:m:mon Area 

or any incremental cost of maintenance or repair necessitated by 

said Construction. 

- 10 -
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Common Area Maintenance Cost shall include, but not 

be iimi foci to, all acqufai'l:ion costs and rental and lease charges 

for maintenance equipment and the cost of small tools and sup-

plies; all Personal Property Taxes on Common Area equipment; all 

costs of collection, storage, and removal of rubbish, dirt and 

debris from and cleaning of the common Area; all costs of sup

plies for the common Area; all costs of cleaning and.maintenance 

of Perimeter Sidewalks, subject to Section 9.8; all costs of se

curfty for the Common Area (excluding the Enclosed Mall); all 

costs of maintaining Common Utility Lines, except to the extent 

that the same is the obligation of a utility company; all charges 

for utilities services necessary for the Operation of-the Common 

Area, together with all costs of maintaining lighting fixtures in 

the Automobile Parking Area; subject to the approvals required 

below, all carrying costs (excluding late charges) for capital 
) 

improvements or purchases which are financed with the approval of 

the Parties responsible for paying any portion of the cost 
' -

thereof; all premiums for insurance carried by Developer under 

Sections 10.3 and 11.1 as respects Common Area, but excluding any 

premiums attributable to the Enclosed Mall; and all other costs 

reasonably required for Developer to perform its obligations 

----- -under-Section --9--2 ·- ------------------- --------------- -------- -----

No capital improvements to or reconstruction of the 

Common Area shall be made without the written approval, prior to 

the commencement of the improvement or restoration, of all 

Parties paying any portion of the cost thereof; provided, how

ever, there may be expended for replacement or reconstruction of 

capital improvements (excluding reconstruction described in Sec-

tions 12.2 hereof) in any one Accounting Period a sum not to ex

ceed Twenty Thousand and No/100 Dollars ($20,000.00) [in 1992 

Dollars) for any one such replacement or reconstruction of a 

capital improvement or an aggregate sum not to exceed Twenty-Five 

Thousand and No/100 Dollars ($25,000.00) [in 1992 Dollars) with-

out prior approval of such Parties. 
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Common Area Maintenance cost specifically shall in-

elude any sum payable to Agency by Deve-loper, as provided in 

Attachment 3 to the Participation Agreement dated November 22, 

1972 between Sylvan s. Shulman Company and Agency, which sum 

shall not exceed $60,000 per year, if and to the extent that the 

tax increment, funded interest, and interest income, plus 

$150,000 per year, are not sufficient to cover the debt service 

payments due on the bonds issued by Agency to finance the Agency 

costs under said Partic'ipation Agreement. 

The salvage value of any item disposed of by 

Developer of which any portion of the cost or depreciatio.n was 

included in Cammon Area Maintenance Cost shall be credited 

against the Common Area Maintenance Cost as to each Party in the 

same proportion as such Party had contributed thereto. No capi-

tal expenditure shall be included in Common Area Maintenance cost 

if the depreciation or amortization of such capital expenditure 

has been or is to be included in Common. Area Maintenance Cost. 

In lieu of any other charge for management, adminis

trative and other indirect costs (including, but not limited to, 

the cost of the operation of any office, accounting services and 

other services not directly involved with maintenance and Opera-

·-- -----~ion~9Lth~_C.9l!!1119!!_,A~e?)_,_C_oJl!Illc;>!l_A_:r;~~--.?1~ntenanc~Co_st __ may ________________ -------.--- ----~ 

include an allowance to Developer ("Supervision Fee") for 

Developer's supervision of the Col'l\l\\on Area for each Accounting 

Period equal to five percent (5%) of the total of the cost and 

expense of Operation and maintenance performed by Developer, or 

caused to be performed by Developer under its direct supervision, 

for such Accounting Period. If all or any part of the activities 

or work involved in the Operation of the common Area or its 

equipment is provided or performed on behalf of Developer by any 

Person affiliated with Developer, such as a parent or subsidiary 

corporation or other entity with a related ownership, the amount 

paid by Developer to such other Person for such activities or 

work may be included in Common Area Maintenance Cost, but any 

such amount shall be limited to out-of-pocket costs which qualify 
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as a Common Area Maintenance Cost pursuant to this Section 1.6 

and-shal-1 not include overhead and/or profit to such other Person 

if Developer shall charge the Supervision Fee on the amounts paid 

to such Person. Developer shall note on its statements of Common 

Area Maintenance Cost delivered to the Majors under Article 9 the 

respective portions of such activities and work which were 

performed by Developer or an affiliate of Developer. Any (i) 

capital expenditures (including carrying costs) or amortization 

payments therefor or depreciation reserve, (ii) personal property 

taxes and assessments, (iii) premiums for insurance required to 

be carried by Developer under Sections 10.3 and 11.1, and (iv) 

charges for utility services used in connection with the common 

Areas, shall be excluded from the amount on which the Supervision 

Fee is computed. 

Common Area Maintenance Cost shall not include any 

Enclosed Mall Operation and Maintenance Expense, nor any cost 

attributable to the Enclosed Mall or to Floor Area, nor any 

Personal Taxes or Taxes (other than Personal Property Taxes on 

Common Area equipment, as such terms are defined in Section 

21.1). 

Nothing in this Section 1.6 shall be deemed to pre-

elude any additional or different charges being made pursuant to 
. ·--------·--·- -·---···--· ·--·- -·- --- --· -·-· ----- ·-···-· --- . --·--- ------ -·- - -·- .. - ·--··-· - ---- -- ---- -- -··- -· -- -- -- ·- - -- _J 

any lease or other agreement or any separate Agreement between 

Developer and any Occupant; it being understood that Developer's 

obligation to pay any Common Area Maintenance Cost under this 

Section 1.6 shall not be reduced or affected thereby. · 

Section 1.7 Common Building Component. The term 

"Common Building Component" means any single improvement or por-

tion thereof, including, but not limited to, the Enclosed Mall 

structure, which is located partly on the Tract of one Party and 

partly on the Tract of another Party, or which is located on the 

Tract of one Party but provides structural benefit to the im-

provements upon another Tract. 

Section 1.8 Court. The term "Court" means those 

certain areas within the Enclosed Mall, on each level thereof, 
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abutting the respective Stores of the Majors as shown on and 

designated as "Broadway Court11 -, "Penney Court",- "May Court" and 

"Bullock's Court 11 on Exhibit B hereto. 

Section 1.9 Developer Improvements. The term 

nneveloper Improvements" means the Enclosed Mall, the Developer 

Mall Stores, the Developer Non-Mall Stores and pedestrian bridges 

from the Parking structure to the Enclosed Mall or to the Store 

of any Party, as the same may exist from time to time, including 

any replacements thereof, and all other improvements situated 

within the Developer Tract, and all additions and alterations 

thereto and replacements thereof. 

Section 1.10 Developer Mall Stores. The term 

"Developer Mall Stores 11 means the buildings located on the 

Developer Tract which abut on the Enclosed Mall (but excluding 

the Enclosed Mall) and which are designated as such on Exhibit B 

hereof, as the same may exist from time to time, including, with

out· limitation, the Phase I Developer Mall Stores and the Phase 

II Developer Mall Stores and any additions and alterations 

thereto and repla~ements thereof. 

Section 1.11 Developer Non-Mall Stores. The term· 

"Developer Non-Mall Stores 11 means the buildings located on the 

_________ l)_e:-?_~_l_<;>P_~!:- T~a~'t:_wl1J.c::h_do_!19!__~)::>~!:-~~!a-En_9],o_§ed __ Ma],l and Which are ______ _ 

designated "Developer Non-Mall Stores" on Exhibit B hereof, as 

the same may exist from time to time, including any additions and 

alterations thereto and replacements thereof. 

Section 1.12 Enclosed Mall. The term "Enclosed 

Mall" means the multi-level enclosed, fully sprinklered, lighted, 

ventilated and air conditioned mall together with all 

improvements therein (including public restrooms and fire exit 

and service corridors not located within the Floor Area of the 

Developer Mall stores or.within any Major's Store) located in the 

Shopping Center which are constructed so that climatic control is 

provided therein and which are actually enclosed by walls and a 

ceiling, and which is designated as such on Exhibit B hereof, as 

the same may exist fr9m time to time, including the Phase I 
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Enclosed Mall and the Phase II Enclosed Mall, and any additions 

and alterations- thereto and replacements thereof.-

Section 1.13 Enclosed Mall Operation and Mainte-

nance Expense. The term "Enclosed Mall Operation and Maintenance 

Expense" means the total of all monies paid out by Developer for 

costs and expenses incurred in an Accounting Period in connection 

with the Enclosed Mall for all maintenance, Operation, and repair 

thereof, including, but not limited to, real property taxes and 

assessments and government impositions (including but not limited 

to those on restrooms, emergency exit and service corridors, 

stairs, elevators and escalators within the Developer 

Improvements), utility service costs for lighting and operation 

of air conditioning and heating equipment; premiums for the 

insurance carried by Developer pursuant to Sections 10.3 and 11.1 

as respects the Enclosed Mall improvements and equipment; all 

costs of policing, security protection, control and regulation 

(provided that at least sixty-five percent (65%) of all such 

policing, security protection, 'control and regulation in all of 

the Common Area shall be charged to Enclosed Mall Operation and 

Maintenance Expense); maintenance, repair and replacement of 

mechanical equipment, including automatic door openers, except 

--------~!_oma~~-c:__~~oE_s __ ()p~n~~g_ to __ t;~e __ ~t~~es '--~~gh~i~~ !_i_xt~:_e_s _________________________________________ _ 

(including replacement of tubes, bulbs and ballasts), and air 

conditioning and heating equipment and fire sprinkler systems; 

maintenance of landscaping and plants; repair, maintenance, 

sweeping and cleaning of the ·Enclosed Mall, includi~g ceiling, 

roof, roof or ceiling skylights, windows, walls, doors, floors 

and floor covering, artifacts, and all other items of expense 

which are incurred for the maintenance, repair, and Operation of 

the Enclosed Mall, including any and all items of expense which 

are incurred in connection with the Common Area maintenance and 

janitorial rooms. Enclosed Mall Operation and Maintenance 

Expense shall include a reasonable allowance to Developer for 

Developer's supervision of the Enclosed Mall. Developer may, 

however, cause any and all services to be provided by an 
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independent contractor or contractors. Nothing herein contained 

shall be deemed to limit Developer as to having any different or 

additional cost factors in any lease or other arrangement which 

it may have with any Occupant. Developer shall maintain 

accounting records in a manner that will reflect the Enclosed 

Mall Operation and Maintenance Expense separate from all other 

costs and expenses. No Major shall have any obligation what

soever with respect to the Enclosed Mall Operation and Mainte

nance Expense except as specifically provided in its Separate 

Agreement. 

Section 1. 14 Floor Area. 

A. The term "Floor Area" means the aggregate 

from time to time of the actual number of square feet of floor 

space of all floors in any structure, or in any outdoor area ap

propriated for use by an Occupant, whether roofed and enclosed or 
I 

not, located on the Shopping Center Site, whether or not actually 

occupied, including basement space and subterranean areas, and 

balcony and mezzanine space; measured from the exterior faces or 

the exterror lines of the exterior walls (including basement 

walls), except party and interior common walls, as to which the 

center thereof instead of the exterior faces thereof shall be 

---------used-.------------- -- ----------·-------·--------·-· ------ - ----· ----·- ------- ----- ---~ ---------- -- - ! 

B. The term 11 Floor Area" shall not include· 

any of the following: 

(1) The upper levels of any multi-deck 

stock areas created for convenience to increase the usability of 

space for stock purposes so long as and to the extent used solely 

for that purpose, regardless of whether such multi-deck stock 

areas are permanent or temporary installations; 

(2) Areas which are used exclusively to 

house mechanical, electrical, telecommunications, HVAC and other 

such building operating equipment, and computer rooms housing 

equipment to operate point of sale terlliinals and management 

information system equipment, trash rooms and trash compacting 
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and baling areas (regardless of whether physically separated or 

otherwise required by building codes); 

(3) Any Common Area (excluding any space 

occupied by kiosks or pushcarts); 

(4) Any (a) Shopping Center maintenance 

and janitorial rooms and management office and (b) Merchants• 

Association offices or storage rooms, to the extent that the sum 

of (4) (a) and (b) shall not exceed an aggregate of ten thousand 

(10,000) square feet of floor space; 

(5) Emergency exit corridors or stairs be-

tween fire resistant walls required by building codes; and 

(6) All truck loading areas, truck tun-

nels and truck parking, turn-around and dock areas and ramps and 

approaches thereto. 

No deduction shall be made from Floor Area com-

puted under the foregoing definition by reason of interior col-

umns, stairs, escalators, elevators, dumbwaiters, conveyors or 

other interior construction or equipment within the building in-

valved. 

The Floor Area of (i) the Broadway Store, (ii) 

the Bullock's store and (iii) the Penney Store, as each exists on 

____________ ~~e -~a1:_~-!1~~~f!. -~~l_!__b_~-~E!_Ea~ed_~o _l:>_e _t__?e same as t_}l~ ~n_i1:___i_a_l _________________________ ----' 

Planned Floor Area for each such Major set forth in Section 8.1. 

Developer agrees that promptly after the com

pletion and opening of the Developer Improvements to be located 

in Phase II (and in no event later than 120 days following the 

date on which the Phase II Mall Stores first open for business), 

an initial determination shall be made by the Project Architect, 

at Developer's sole cost and expense, as to the number of square 

feet of Floor Area within the Developer Improvements remaining in 

Phase I and added in Phase II. May agrees that promptly after 

the completion and opening of its store, an initial determination 

s_hall be made by its architect, at May• s sole cost and expense, 

as to the number of square feet of Floor Area on its Tract; such 

determination by May shall be made and furnished to each other 
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Party not later than one hundred twenty (120) days following the 

date on which theMay Store first opens for busi:ness. Any 

dispute arising from such determination shall be resolved by 

arbitration as provided for in Article 22. If such determination 

of Floor Area for Developer or for May shows that either has 

constructed Floo.r Area in excess of its Initial Planned Floor 

Area, the Initial Planned Floor Area of such Party shall, not

withstanding the provisions of Section 25.1, without the neces-

sity of further documentation, be deemed amended as of'the 

beginning of its first Accounting Period to reflect such in

creased Floor Area, and each Party's Allocable Share under 

Section 1.3 shall be correspondingly adjusted. If the Floor Area 

so determined exceeds the Initial Planned Floor Area for such 

Party stated in Section 8.1 by more than one percent (1%), such 

Party shall furnish additional Automobile Parking Area in a 

location and of a nature and design approved by the Parties 

pursuant to all of the applicable.provisions of Article 3 to 

satisfy the requirements of Section 9.3 for all such excess Floor 

Area. 

Notwithstanding anything to the contrary con

tained in this REA, during the period of any damage, destruction, 

--·--------r~~i:rt.g_c_r_e1:?u_il_ding,__r,epai_!'."ing,_ __ repl~_9e!ll~nt or_ ~ecQ._nstrupt.io~-- t_o, ___ ,,_,,_ - - _ :_ -

on or of any store, the Floor Area of such store shall be deemed 

to be the same as the Floor Area of such Store immediately prior 

to such period, and upon the completion of the rebuilding, re

pairing, replacement or reconstruction of such Store, the archi-

tect of such Party shall make a new determination of Floor Area 

for such Store in accordance with all applicable provisions of 

this Section i.14. 

Section 1.15 Indemnify. The term "Indemnify" 

means to indemnify, defend (by counsel approved by the 

indemnitee), protect and hold harmless the indemnitee, and such 

indemnitee's officers, directors, partners, agents, servants and 

employees from and against all loss, claims, liability, actions, 

liens, proceedings costs and expenses, including reasonable 

- 18 -

1.14, 1.15 



(j • 
attorneys• fees, (collectively, a "Loss") resulting from the 

death of- or bodily or personal -injury to any Person or physical 

damage to or loss of property arising out of the acts or 

omissions of the indernnitor or its agents or employees. 

section 1.16 Initial Planned Floor Area. The term 

"Initial Planned Floor Area" means the Floor Area which each of 

Broadway, Penney and Bullock's has constructed on its Tract, and 

which each of May and Developer has designated as the amount of 

Floor Area it anticipates constructing or has constructed on its 

Tract, as provided in Section 8.1 hereof and as the same may be 

adjusted pursuant to Section 1.14, and which amount of Floor Area 

has been utilized in this REA for purposes of determining (a) 

each Party's Allocable Share, and (b) the extent of Common Area 

and Automobile Parking Area required for the Shopping Center. 

section 1.17 Majors. The term 11Major11 or "Majors" 

means the Party as to the Broadway Tract, the Bullock's Tract, 

the Penney Tract and the May Tract, severally or collectively, as 

may be appropriate. 

Section 1.18 Mortgage and Mortgagee; Sale and 

Leaseback. The term "Mortgage" means an indenture of mortgage or 

deed of trust on a Tract, or a Sale and Leaseback. The term 

"Mortgagee" means either (i} the mortgagee under a Mortgage, 
~ ------ - ---- - -- --- -

(ii) the trustee and beneficiary under a Mortgage, or (iii) the 

fee owner or sublessor following a Sale and Leaseback. The term 

"Mortgagee" shall not ref er to any of the foregoing Persons when 

in possession of the Tract of any Party. 

A "Sale and Leaseback" means a transaction whereby a 

Party conveys the fee or a leasehold estate in its Tract and the 

improvements thereupon and such conveyance is followed 

immediately by a leaseback of the entirety of such Tract and the 

improvements thereupon to such Party, or to a parent or 

subsidiary of such Party. 

section 1.19 occupant. The term "Occupant" means 

Developer, the Majors and any Person from time to time entitled 

to the use and occupancy of Floor Area, or a Shopping-Center 
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management office or merchants' association office in the 

Shopping center, under any lease, deed or other instrument or 

arrangement. 

Section 1.20 Operate. operating. Operation. The 

terms "Operate" or "Operating" or "Operation" mean: (a) as re-

spects each store, that such store is open to the general public 

for business during its business hours except when temporarily 

not so open for business by reason of the occurrence of any event 

described in Articles 14 or 15 hereof, or during any period of 

restoration or reconstruction of such Store pursuant to Articles 

12 or 15, or by reason of such reasonable interruptions as may be 

incidental to the conduct of .business; (b) as respects the 

Enclosed Mall, that the Enclosed Mall is open to the general 

public in accordance with section 19.l(i) and is being maintained 

in accordance with the requirements of Article 9 hereof, subject 

to reasonable temporary interruptions contemplated by Articles 14 

and 15, or during any period of restoration or reconstruction 

pursuant to Articles ·12 or 15; and (c) as respects all other 

Common Area, that the common Area is available for the uses 

contemplated herein, subject to reasonable temporary interrup

tions contemplated by Articles 14 and 15, or during any period of 

· - --- · -- ---rest·oration--or--reconstruction- pursuant--to ·-Articles- 12- or -1-5 ,- --and -

is being maintained in accordance with the requirements of 

Article 9 hereof. 

For purposes of defining the term "Operate" as used 

in Section 20.2 only, the phrase "temporarily not so open for 

business by reason of the occurence of any event described in 

Articles 14 or 15" as used in this section 1.20 shall mean a 

period of time no more than twelve (12) consecutive months. 

Section 1.21 outbuilding. The term "Outbuilding" 

means those buildings located or to be located on the Broadway 

Tract and the Penney Tract, respectively, designated on Exhibit B 

hereof as "Broadway Outbuilding No. 1 11 , "Broadway outbuilding No. 

2 11 and "Broadway Outbuilding No. :3" and "Penney outbuilding", as 
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the same may exist from time to time, including any additions and 

alterations thereto and replacements thereof. 

Section 1.22 Parking Structure. The term "Parking 

Structure" means the multi-level parking structure which Agency 

has constructed on Agency Tract E-2 as shown on Exhibit B. The 

Parking Structure includes, without limitation, any incidental 

and interior roadways and ramps, curbs, elevators, stairways, 

exit stairs, directional signs, landscaping within or appurtenant 

thereto and all improvements which at any time are located there

on or as a part thereof, as the same may exist from time to time,· 

including any additions and alterations thereto and replacements 

thereof or expansions thereto permitted under the-terms of this 

REA. 

Section 1.23 Party or Parties. The term "Party" 

or 11Parties" means centerMark Properties of West Covina, Inc., 

Carter Hawley Hale Stores, Inc., Bullock's Properties Corp., 

J. c. Penney Properties, Inc., The May Department Stores Company, 

and any successor Person acquiring any interest in or to any 

portion of the Tract of such Person(s), except as is otherwise 

provided in subparagraphs (a), (b), (c) and (d) of this Section 

1.23. 

The exceptions to a successor becoming a Party by 

reason of any transfer or conveyance of the whole or any part of 

the interest of any Party in and to such Party's Tract are as 

follows: 

(a) While and so long as.the transferring 

Party retains the entire possessory interest in the Tract or 

portion thereof so conveyed by the terms of a Mortgage, the 

Person owning such possessory interest and not the Mortgagee 

shall have the status of Party. 

(b) If the transfer or conveyance is a sale 

and Leaseback or is followed immediately by a leaseback or 

subleaseback to such Party of the same Tract or a portion thereof 

or the improvements thereupon, then only the lessee or sublessee, 

as the case may be, entitled to possession of the Tract (or the 
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improvements only if the leaseback does not include the land) 

shall have the status of Party, so long as the lease or sublease 

in question, as the case may be, has not expired or been 

terminated. 

(c) If the transfer or conveyance is .made 

pursuant to a lease or sublease, other than as provided in 

subparagraph (b) above, then the lessor or sublessor, as the case 

may be, shall retain the status of Party. 

(d) If the successor acquires by such transfer 

or conveyance: 

( i) an interest in less .than all of a 

Party's Tract; or 

(ii) less than the entire interest of a 

Party in its Tract, such as that of joint tenant, tenant in 

common, or a life estate; or 

(iii) an undivided interest, legal or 

equitable, in any of the assets of any Party, which asset in

terest does not also constitute an interest in the Party's Tract; 

then, in the circumstances described in this subparagraph (d), 

all of the Persons holding interests in such Tract are to be 

jointly considered a single Party. In order that other Parties 

--- - --sha1-1-not be -required-with- respect· to said-Tract-to-obtain--tlle - -- - -

action or agreement of, or to proceed against, more than one 

Person in carrying out or enforcing the terms of this REA, then 

in the circumstances described in subparagraph (d) (i) above, the 

Persons holding the interest of the Party in and to not less than 

seventy percent (70%) of the Tract in question, shall designate 

one of their number as such Party's agent to act on behalf of all 

Persons holding an interest in such Tract, and in the 

circumstances described in subparagraph (d)(ii) above, the 

holders of the interests totaling not less than seventy percent 

(70%) of the entire estate in and to the Tract in question, shall 

designate one of their number as such Party's agent to act on 

behalf of all Persons holding an interest in such Tract. If any 

Tract is owned by Persons owning an undivided interest therein 
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under any form of joint or common ownership, then in the 

cieterminatiOn of such seventy percent (70%) interest:; each sticl:i 

owner of such undivided interest shall be deemed to represent a 

percentage in interest of the whole of such ownership equal to 

his fractional interest in such Tract. In the case of life 

tenancies established for one or more life tenants and one or 

more remaindermen, the interests of the life tenants only shall 

for the purposes of this Section 1.23 be deemed to represent the 

entire interest in the Tract, and his or their determination 

hereunder shall be final and binding on the remaindermen (and if 

created by way of trust, on such trust, trustor, trustee and 

trust beneficiaries}. In the circumstances described in sub-

paragraph (d) (iii), to wit~ if any Tract, or portion or portions 

thereof, is or are owned by any form of entity or entities and 

the interests of the Persons owning such entity or entities are 

not interests in the Tract or portion or portions thereof (for 

example, the interest of a beneficiary under a trust), the Person 

owning each such interest shall nevertheless be deemed to repre

sent a percentage interest of the whole ownership of the Tract, 

or portion or portions thereof, as the case may be, which per

centage shall be equal to the fractional interest of such Person 

---in-the-enti-ty -or enti-ties, -and the --holders-of--interests. totaling 

not less than seventy percent (70%) of the entire interest in and 

to said Tract shall designate one of their number to act as such 

Party's agent on behalf of all Persons holding an interest in 

such entity or entities. In any of the circumstances described 

in this subparagraph (d), any interest owned by any Person who is 

a minor or is otherwise suffering under any legal disability 

shall be disregarded in the making of such designation unless 

there is at such time a duly appointed guardian or other legal 

representative fully empowered to act on behalf of such Person. 

until such time as written notice of such 

designation is given and recorded in the office of the county 

Recorder of Los Angeles County, and a copy thereof is served upon 

each of the other Parties in the manner set forth in Section 
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24.1, the acts of the Person who was the Party prior to the 

transfer or conveyance (whether or not he retains any interest in 

the Tract in question) ·shall be binding upon all Persons having 

an interest in said Tract in question; provided, however, in the 

following instances all of the other Parties, acting jointly, or 

in the failure of such joint action, any other Partyat any time 

may make such designation of the Party's agent: 

(1) If at any time after any designation of a 

Party's agent, in accordance with this section 1.23, there shall 

for any reason be no duly designated Party's agent of whose 

appointment all other Parties have been notified as herein pro

vided; or 

(2) If a Party's agent has not been so desig

nated and such notice has not been given thirty (30) days after 

any other Party shall become aware of any change in the ownership 

of any portion of the Shopping Center; or 

(3) If the designation of such Party's agent 

earlier than the expiration of such thirty (30) day period shall 

be reasonably necessary to e.nable any other Party to comply with 

any of its obligations under this REA or to take any other action 

which may be necessary to carry out the purposes of this REA. 

If the other Parties designate an agent for one 

of the Parties as provided above, the Persons constituting the 

Party in question shall be entitled subsequently to change such 

designation by following the procedures set forth in this 

subparagraph (d). 

The exercise of any powers and rights of a 

Party by such Party's agent shall be binding upon all persons 

having an interest or right in the Party's Tract and upon all 

Persons having an interes.t in the Party to the same extent as if 

such exercise had been performed by such a Party. The other 

Parties shall have the right to deal with and rely solely upon 

the acts or omissions of such Party's agent in the performance 

and enforcement of the obligations of the respective Parties 
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under this REA to the same extent as if such Party's agent were 

dealing far an Persons comprising -i:ne -Party in que-snon; but 

such designation shall not relieve any Person from the obliga

tions created by this REA. 

Any Person designated a Party's ag~nt pursuant 

to this Section 1.23 shall be the agent of the principals upon 

whom service of any process, writ, suilll!lons, order or other man

date of any nature of any action, suit or proceeding arising out 

of this REA, or any demand for arbitration, may be made, and 

service upon such Party's agent shall constitute due and proper 

service of any such matter upon such agent's principals. Until a 

successor Party's agent has been appointed and notice of such 

appointment has been given pursuant to this Section 1.23, the 

designation of a Party's agent shall remain irrevocable. 

Upon any transfer, conveyance or reversion of 

title or interest which transfer, conveyance or reversion of 

title or interest would create a new Party, pursuant to the terms 

hereof, then the powers, rights and interest herein conferred 

upon the Party with respect to the Tract so transferred, conveyed 

or reverted shall be deemed assigned, transferred, conveyed or 

reverted to such transferee, grantee or the holder of the rever-

_ _sionary -title -or interest, and.-the-.obligations_ of __ such P.arty 

accruing with respect to periods from and after the date.of such 

transfer, conveyance or reversion automatically shall, without 

further documentation, be deemed assumed by such transferee, 

qrantee or the holder of the reversionary title or interest with 

respect to the Tract so acquired. No Mortgagee, or Person 

claiming by, through or under a Mortgagee, who is not in 

possession of a Tract or does not have the status of the Party as 

to such Tract shall have or be deemed to have the powers, rights 

and interest or to have assumed the obligations of the Party as 

to such Tract unless such Mortgagee or such Person expressly 

accepts and assumes in writing in recordable form such powers, 

rights, interest and obligations. 
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If J. c. Penney Company, Inc., a Delaware 

corporation, shall execute a written guarantee of any of the 

obligations of J. c. Penney Properties, Inc. under this REA, it 

is expressly understood and agreed that so long as J •. c. Penney 

Company, Inc. is in actual occupancy of the Penney Tract, or is 

the lessee of the Penney Tract under a lease or sublease agree-

ment with J. c. Penney Properti~s, Inc. or any other person, then 

notwithstanding the fact that J. c. Penney Properties, Inc. shall 

be the fee owner of the Penney Tract, such fee owner shall not be 

a Party, but J. C. Penney Company, Inc. shall for all purposes of 
\ 

this REA be considered a Party and the term "Penney" shall be 

deemed to mean J. c. Penney company, Inc. 
I 

Section 1.24 Perimeter Sidewalks. The term 

"Perimeter Sidewalks" means those areas on a Party's Tract 

adjacent to a Party's Store between exterior building faces and 

interior curb faces, including sidewalks, stairs, landscaping, 

irrigation systems and all other surface improvements within said 

areas. 

section 1.25 Permittees. The term "Permittees" 

means all occupants and their respective officers, partners, 

directors, employees, agents, contractors, customers, visitors, 

Section 1.26 Person. The term "Person" means indi-

viduals, partnerships, firms, associations and corporations, and 

any other form of business or government entity, and the use of 

the singular shall include the plural. 

Section 1. 27 Phase I. The term "Phase I" means 

those certain buildings and other improvements in the Shopping 

Center which were completed and in Operation prior to January 1, 

1991 1 and which are shown as Phase I on Exhibit B. The term 

"Phase I Common Area" means those Common Area improvements in 

Phase I, including, without limitation, the Phase I Enclosed 

Mall, as shown on Exhibit B. The term "Phase I Developer Mall 

Stores" means those buildings on the Developer Tract which abut 

the Enclosed Mall in Phase I, as shown.on Exhibit B. The term 
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"Phase I Enclosed Mall" means that portion of the Enclosed Mall 

in· Phase I-shown on Exh±bit B~ 

Section 1.28 Phase II. The term "Phase II" means 

those certain buildings and other improvements which are being 

added to the Shopping Center pursuant to this REA subsequent to 

January 1, 1991, and which are shown as Phase II on Exhibit B, 

and which are to be designed and constructed in accordance with 

the provisions of Articles 3, 4, 5, 6 and 7 hereof, if appli-

cable. The term "Phase II Common Area 11 me.ans those improvements 

on the Common Area to be constructed in Phase II, including, 

without limitation, the Phase II Enclosed Mall, as shown on 

Exhibit B. The term 11 Phase II Developer Mall Stores" means those 

buildings on the Developer Tract which abut the Enclosed Mall in 

Phase II shown on Exhibit B. The term "Phase II Enclosed Mall" 

means that portion of the Enclosed Mall in Phase II shown on 

Exhibit B. 

Section 1.29 Project Architect. The term "Project 

Architect" means RTKL of Los Angeles, California, or such other 

architect or architects duly licensed to practice in the state of 

California as may be designated by Developer and approved by all 

the Majors. 

Section 1. 3 o .. Scheduled Opening Date... The term 

"Scheduled Opening Date" means October 15, 1993, both for 

Developer, as to the Phase II Developer Improvements, and for 

May, as to the May Store, as such date may be extended for May 

pursuant to the provisions of Section 6.2 below. 

Section 1.31 Separate Agreement!sl. The term 

"Separate Agreement(s)" means each separate agreement entered 

into concurrently herewith between a Major and Developer whereby 

Developer and such Major have set forth certain agreements be

tween Developer and such Major not set forth herein. This 

reference to such Separate Agreements shall be deemed to impart 

constructive notice to all Persons as to the existence of such 

Separate Agreements. In the event of a conflict between the 

obligations of a Major as set forth in this REA and as set forth 
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in such Separate Agreement, as between the Developer and such 

Major only, the provisions of such Separate Agreement shall 

control. 

Section 1. 32 Store or Stores. The term "Store" or 

"Stores" means the buildings (exclusive of the Enclosed Mall) 

located or to be located on the respective store Sites on the 

Developer Tract, and/or the Broadway Tract, and/or the Bullock's 

Tract, and/or the Penney Tract, and/or the.May Tract, as the con

text may require, as the same may exist from time to time, in

cluding any additions and alterations thereto and replacements 

thereof, and which shall include any loading docks and the Out

buildings, except where specifically otherwise provided. 

Section 1.33 store Site or Store Sites. The term 

"Store Site" or "Store Sites" means the area or· areas so desig-

nated on Exhibit B hereof within which the Parties' respective 

Stores have been constructed or shall be constructed,, as the case 

may be. 

Section 1. 34 Termination Date. The term 11Termina-

tion Date" means the date or· dates on which this REA shall termi-

nate in whole or in part pursuant to Articles 15 or 26 hereof. 

Section 1.35 Tract or Tracts. The term "Tract" or 

·- -"Tracts" ·means the·- Deve~oper Tract, and/or the-Broadway Tract, -

and/or the Bullock's Tract, and/or the Penney Tract, and/or the 

May Tract, and/or the Agency Tract, as the context m'ay require. 

Section 1.36 Work or construction. The terms 

"Work" or "Construction" mean initial construction under this 

REA, and except where otherwise specified, subsequent 

construct~on, alterations, repair, restoration, rebuilding, 

demolition and razing of any improvements within the Shopping 

Center. 

section 1.37 Including. Unless otherwise 

expressly provided, the term "including" means "including but not 

limited to", whether or not such words or words of similar 

meaning are used in conjunction with such term. 

END OF ARTICLE· 
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Section 2.1 

ARTICLE 2 

EASEMENTS 

• 

Definitions and Documentation. This 

Article 2 sets forth the easements and the terms thereof which 

the Parties and Agency grant to each other, for the periods set 

forth with respect to each such easement. For the purposes of 

this Article 2, the following will apply: 

(a) A Party or Agency granting an easement is 

called the "Granter"; the grant shall bind such Party or Agency 

and its successors and assigns. 

(b) A Party to whom the easement is granted is 

called the "Grantee". The Grantee may permit and designate, from 

time to time, its Permittees to use such easement, provided that 

no such permission shall authorize a use of the easement in ex

cess of the use intended at the date of the grant of such ease

ment. 

(c) The word 11 in 11 with respect to an easement 

granted "in" a particular Tract means, as the context may re

quire, "in", 11 t.0 11 , "on", "over", "through", "upon", "across" and 

"under", or any one or more of the foregoing. 

(d) The term "Separate Utility Lines" means 

any of the following which were installed in Phase I or are to be 

installed in Phase II or subsequently installed during the term 

of this REA and which are not installed as common Area Work (as 

that term is defined in section 5.2 hereof): utility facilities 

not available for use by all Parties, including sewer systems 

(including, without limitation, underground storm and sanitary 

sewer systems), underground domestic water systems, underground 

natural gas systems, underground eleotri~al systems, fire protec

tion water systems, underground telephone systems and equipment 

communication and POS lines, and underground cable television 

systems, if any. 

{e) The term "Common Utility Lines" means any 

of the following which were installed in Phase I or are to be 
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installed in Phase II or subsequently installed during the term 

of this REA as Co'llllllon Area Work: utility systems and facilities 

for the service of the Common Area, or for use in common by all 

Parties, including sewer systems {including, without limitation, 

underground storm and sanitary sewer systems), underground domes

tic water systems, underground natural gas systems, underground 

electrical systems, fire protection water systems, underground 

telephone systems and equipment communication and POS lines, 

underground cable television systems, if any. 

{f) The term "Utility Lines" means collec-

tively the Separate Utility Lines and Common Utility Lines. 

(g) The grant of an easement by a Granter 

shall bind and burden its Tract, which shall be deemed to be the 

servient tenement (where only a portion of the Tract is bound and 

burdened by the easement, only that portion shall be deemed to be 

the servient tenement). 

(h) The grant of an easement to a Grantee 

shall benefit its Tract, which shall be deemed to be the dominant 

tenement (where only a portion of the Tract is so benefitted, 

only that portion shall be deemed to be the dominant tenement). 

(i) Unless specifically provided otherwise, 
- -- ·- -- -- - ·-

each easement granted herein is non-exclusive and irrevocable, 

subject to the provisions of this Article 2 and Section 15.9, for 

the duration of the term of such easement as herein set forth. 

(j) All easements granted hereunder shall 

exist by virtue of this REA, without the necessity of confirma

tion by any other document. on the termination of any easement 

(in whole or in part), or its release in respect of all or any 

part of any Tract, the same shall be deemed to have been termi

nated or released without the necessity of confirmation by any 

other document. Notwithstanding the foregoing, on the request of 

any Party or Agency, any other Party or Agency shall sign, ac-

knowledge and deliver a document approved in form and substance 

by the non-requesting Party or Agency memorializing the existence 

(including the location and any conditions), or the termination 
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{in whole or in part), or the release (in whole or in part), as 

the case may be, of any easement on the Tract_ of the nonrequest-

ing Party or Agency. 

(k) No grant of easement pursuant to this 

Article 2 shall impose·any greater obligation on any Party to 

construct or maintain its Store than is expressly provided in 

this REA. 

(1) All easements granted herein are easements 

appurtenant and not easements in gross. 

section 2.2 Easements for Automobile Parking and 

Access. Each Party hereby grants to each of the other Parties 

easements over the Common Area of the Grantor's Tract, for in-

gress to and egress from the Grantee's Tract and for the passage 

and parking of vehicles and for the passage and accommodation of 

pedestrians, on such respective portions of such common Area as 

are from time to time set aside, maintained and authorized for 

such uses and for doing such other things as are authorized or 

required to be done upon Common Area pursuant to this REA. 

Each Party hereby reserves the right to eject or 

cause the ejection from the Common Area on its Tract of any 

Person not authorized, empowered or privileged to use the Common 

Area- of such Tract.- -Notwithstanding-the fcireg-oirig, each-Party- -

reserves the right to close-off the Common Area of its Tract for 

such reasonable period or periods of time as may be legally neces-

sary, in the reasonable opinio_n of its legal counsel, to prevent 

the acquisition of prescriptive or adverse possessory rights by 

anyone; provided that prior to closing off any portion of the 

Common Area, such Party shall give written notice to each other 

Party of its intention to do so, and shall coordinate such clos

ing with all other Parties so that no unreasonable interfer~nce 

with the Operation of the Shopping Center shall occur. 

Notwithstanding any other provision of this REA, the 

easements granted under this Section 2.2 shall terminate and ex-

pire as to the Tract of a Granter on the Termination Date as to 
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that Tract, and the easements granted under this Section 2.2 

.benefiting such Tract shall concurrently terminate. 

Section 2.3 Easements for Utilities and Drainage. 

Each Party hereby grants to the other Parties and to Agency, 

respectively, easements in the Common Area of its Tract (other 

than in the Enclosed Mall and in any Store Site) for the 

installation, operation, flow and passage, use, maintenance, 

repair, replacement, relocation and removal of Utility Lines and 

for the flow of surface water onto and upon the Tract of the 

Granter. All Utility Lines (whether or not installed pursuant to 

the easements granted herein) shall be underground. The location 

of all easements for Utility Lines granted by the Parties in this 

Section 2.3 not existing as of January 1, 1991, shall be subject 

to the prior written approval of the Party in whose Tract the 

same is to .be located. 

The Grantee of an easement for any Separate Utility 

Lines shall be responsible, as between the Grantor and the 

Grantee thereof, for the installation, maintenance and repair of 

such Separate Utility Lines. Any such maintenance and repair 

shall be performed only after two (2) weeks notice to the Grantor 

of the Grantee's intention to do such Work and after consultation 
- - - -- -

with and consent of the Grantor as to the. timing and of the per-

formance of such Work, except in the case of emergency, where any 

such Work may be performed immediately after such advance notice 

to Grantor as is practicable under the circumstances, and shall 

be done without cost to the Grantor, and in such manner as to 

cause as little disturbance in the use of the Common Area as may 

be practicable under the circumstances. The Grantor shall not 

unreasonably withhold its consent to such Work, and shall not 

unreasonably delay such Work. All portions of the surface area 

of Grantor's Tract which may have been excavated, damaged or 

otherwise disturbed as a result of such work shall be restored at 

the sole cost of Grantee to essentially the same condition as the 

same were in prior to the commencement of any such Work. The 

Grantee shall Indemnify Granter in conpection with the Grantee's 
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exercise of the easement for Separate Utility Lines under this 

section, except to the extent that Loss is occasioned by 

Grantor's active negligence or willful wrongdoing. None of such 

Work upon or restoration of the Grantor's Tract, except emergency 

repair Work, shall be initiated or carried on during the period 

from November 20 through January 5 or the period two (2) weeks 

prior to Easter, and any Work or restoration in progress shall be 

prosecuted to completion prior to the foregoing periods. 

At any time, the Granter of any of the easements 

granted pursuant to this Section 2.3 shall have the right to 

relocate on the Tract of the Granter any such Utility Lines then 

located on the Tract of the Granter, provided that such reloca-

.tion shall be performed only after thirty (30) ·days notice of the 

Grantor's intention to so relocate shall be given to the Grantee, 

and such relocation: (i) shall not interfere with or diminish 

the utility services to the Grantee; (ii) shall not reduce or 

unreasonably impair the usefulness or function of such Utility 

Lines; (iii) shall be performed without cost to Grantee, using 

materials of similar character and quality as originally used; 

and (iv) shall be underground. Notwithstanding such relocation, 

maintenance of such Utility Lines shall, subject to Sections 9.2 

and 12. 2, be the obligation of the Gr-antee; or- DevelOper- iri the 

case of Sections 9.2 and 12.2; provided that if there shall be 

any material increase in such cost on account of such relocation, 

the Granter shall bear the cost of such resultant increase. 

subject to Section 2.10, the easements granted by 

this Section 2.3 shall be perpetual and survive the Ter111ination 

Date. 

From and after the Termination Date as to either the 

dominant or the servient tenement, there shall be no addition, 

expansion, relocation or new installation by Grantee of any 

Utility Lines on the Grantor's Tract, and the obligations for 

maintenance, repair, reconstruction and replacement (and for the 

·cost of any such items) of existing Utility Lines shall be 

governed by common and statutory laws applicable to such ease-
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ments; provided, however, that all other provisions of this 

Section 2.3 (including the indemnity provisions) shall not be 

affected and shall continue in full force for so long as any such 

easements shall remain in effect. 

Each Party shall, to the extent the same shall not 

result in the loss of compensation otherwise payable by reason of 

condemnation, individually execute or join in the execution of 

such written easements or other instruments as may be reasonably 

required in order to effectuate the installation and use of 

Utility Lines in accordance with the provisions of this Section 

2.3. 

Section 2.4 Construction License and Encroachment 

Easements. 

(a} Common Area Easements. Each Party with 

respect to the Common Area on its Tract hereby grants to all 

other Parties a temporary license for ingress and egress to and 

from such Common Area for the purpose of performing construction 

on the Grantee's Tract pursuant to Articles 4, 5, 6, 7, 12 and 

15, and restoration, repairs, alterations, additions and 

improvements pursuant to Articles 12 and 15, during the period 

that such Work is being performed, subject to the provisions of 

Article 7. Each Party with respect to the common Area on its 

Tract hereby grants to the Party possessing the adjoining Tract 

easements in the'Co:mrnon Area, and where appropriate as 

hereinafter set forth in the respective Store Sites, for the 

(i) construction, pursuant to Articles 4, 5, 6 and 7,. 

(ii) restoration thereof pursuant to Articles 12 and 15,. and 

(iii) use and maintenance, of the following improvements: (a) 

common Building Components, including but not limited to separate 

or.common footings, foundations and supports to a maximurn·lateral 

distance of six feet (6 1 ) and common walls and any attachments to 

walls, provided that the manner of attachment shall be de.signed 

in accordance with good construction practice in the manner cus

tomary for such improvements and so as not to impose any seismic 
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or other load on Grantor's building improvements unless otherwise 

approved in writing by Granter and Grantee, (b) canopies, roof 

flashings, roof and building overhangs and facades, awnings, 

alarm bells, signs, lights and lighting devices and other similar 

appurtenances, but as to all of. the foregoing, only if attached 

to the building of the Grantee, to a maximum lateral distance of 

fourteen feet (14'), and (c) electrical and similar vaults and 

HVAC supply/exhaust shafts below the surface of such Common Area 

to a maximum lateral distance of fourteen feet (14'), as any of 

the items described in (a) through (c) above are shown in the 

working drawings for such building, which drawings as they relate 

to the foregoing shall be submitted to the Granter at least sixty 

(60) days prior to the date of commencement of construction and 

shall require specific approval by the Grantor separately from 

the approvals required pursuant to Articles 4 and 6; such 

approval shall not"obligate Grantor to perform any Construction. 

on completion of the improvements referred to in (a) 

through· (c) above in accordance with the approved working draw

ings, and on the request of any Party, the Parties shall join in 

the execution of an agreement, in recordable form, appropriately 

identifying the nature and location of each such improvement, and 

- -the -1ocatfon of the easements granted fo this -Section 2 .-4 shall

not be changed without the approval of Granter in its sole dis

cretion! Each Party covenants, respectively, that its exercise 

of such easements shall not result in damage or injury to the 

buildings or other improvements of any ot~er Party, and shall not 

interfere with or interrupt the business operation conducted by 

any other Party in the Shopping Center. common footings shall be 

compatible with the design of the building erected or to be 

erected by the Grantor, and the plans for such footings shall be 

subject to the approval of the affected Parties. If common 

footings are approved, the first Party prepared to construct 

footings for its building shall, upon request, be furnished by 

the other Party sharing such footings with all required live load 

and dead load requirements, column locations, anchor conditions 
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and beam locations, if applicable, as well as any other 

information reasonably required by the Party first constructing 

in order to cast same in the common footings at the time of 

concrete placement. The cost of common footings shall be 

allocated between such Parties based on the weight each Party's 

building will place on such common footings. Each Grantee agrees 

to pay the Granter the additional cost of construction, 

maintenance, repair and replacement of any common footings, 

foundations and retaining walls, or any other ·structure 

constructed by Grantor, which arises on account of Grantee's 

exercise of its easement rights under this section 2.4. Each 

Grantee further agrees to use due care in the exercise of the 

rights granted in this Section and, if the exercise of the rights 

granted under this Section requires Grantee to enter upon the 

Tract of Granter, to first obtain the consent of Granter as to 

the method and timing of the exercise of such rights. Each 

Grantee, at its expense, shall promptly repair, replace or re-

store any and all improvements of Granter.which have been damaged 

or destroyed in the exercise of the easements by Grantee granted 

under this Section and shall Indemnify Granter in connection with 

Grantee's exercise of its rights pursuant to said easements, ex-

··cept to the extent· that Loss-is-occasionedny·Grantar·1 s active -

negligence or willful wrongdoing. Grantee•s improvements con

structed in the exercise of such easements shall for purposes of 

maintenance, Operation, insurance, taxes, repairs, reconstruction 

and restoration be deemed part of the Grantee's Tract or store. 

Each Grantor of an easement for improvements de-

scribed in clause (a) above covenants to the Grantee that if all 

or any part of the Grantor's store is removed or destroyed at a 

time when it is not required to restore the same, it will leave 

in place any foundations, party walls and load-bearing walls (or 

portions thereof) not destroyed if, immediately before such re-

moval or destruction, such foundations or party walls or load

bearing walls. (or portions thereof) were shared jointly between 

such Granter and Grantee. Granter shall be obligated to leave 
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the foundations, party walls and load-bearing walls in place only 

for so long as that portion of the store of the Grantee or of the 

Enclosed Mall sharing such common foundations, party walls or 

load-bearing walls as originally constructed or as replaced shall 

stand or shall be in the process of being replaced, and such 

items shall thereafter be maintained and repaired by Grantee. 

Nothing in this Section 2.4 imposes any obligation 

upon any Grantor to restore or reconstruct all or any part of its 

Store or the Enclosed Mall after the termination of its obliga-

tions to restore or reconstruct as provided in this REA• In 

addition, nothing in this Section 2.4 prohibits any Grantor from 

demolishing its Store or the Enclosed Mall after the termination 

of its obligations to repair or restore the same pursuant to the 

provisions of this REA. 

The easements described in clauses (ii) and (iii) 

above shall survive the Termination Date and shall not terminate 

as long as the Grantee's Store is in existence or is in the pro-

cess of being restored {provided that such restoration has com

menced within twelve (12) months from the date of damage or 

destruction and is diligently pursued to completion). The 

easements described in clause {i) above shall terminate upon the 

Termination Date;· -

{b) Developer Easement for Phase II. 

Bullock's hereby grants to Developer an easement in 

that portion of the Bullock's Tract depicted on Exhibit·B at

tached hereto for the (i) construction, pursuant to Articles 4, 5 

and 7, (ii) restoration pursuant to Articles 12 and 15, and (iii) 

use and maintenance, of portions of the Phase II Enclosed Mall 

and Developer Mall Stores. Developer covenants that its exercise 

of such easement shall not result in damage or injury to the 

buildings or other improvements of Bullock's or any business 

operation conducted on its Tract. Developer, at its expense, 

shall promptly repair, replace or restore any and all 

improvements of Bullock's which have .been damaged or destroyed in 

the exercise of the easement granted under this Section 2.4· (b) 
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and shall Indemnify Bullock's in connection with Developer's 

exercise of its rights pursuant to said easement, except to the 

extent that Loss is occasioned by Bullock's active negligence or 

willful wrongdoing. For purposes of maintenance, Operation, 

insurance, taxes, repairs, reconstruction and restoration, the 

Phase II Developer Improvements constructed in the exercise of 

such easement shall be deemed part of the Developer Tract. The 

easement granted in this Section 2.4 (b) shall survive the 

Termination Date and shall not terminate as long as such 

Developer Improvements are in existence or are in the process of 

being restored (provided that such restoration has commenced 

within twelve (12) months from the date of damage or destruction 

and is diligently pursued .to completion), 

Section. 2.5 Agency Grant of Easements. 

(a) Automobile Parking and Access. Agency 

hereby grants to each of the Parties, for their respective use, 

and for the use of their respective Permittees, in common with 

all others entitled to use the same pursuant to this REA, non-

- exclusive easements in the Agency Tract for ingress to and egress 

from the Agency Tract and for the passage and parking of vehicles 

and the passage and accommodation of pedestrians on such 

--respective- portions of the Agency Tract as are set aside, 

maintained and authorized for such use pursuant to the terms of 

this REA, and for the doing of such other things as are 

authorized and required to be done on the Agency Tract pursuant 

to this REA. The easements granted by Agency pursuant to this 

subparagraph (a) shall survive the Termination Date and continue 

so long as the Grantee's Store is in existence or is in the 

process of being restored or replaced (provided that such 

restoration or replacement has commenced within eighteen (18) 

months fol.lowing the date of destruction or demolition) . 

Notwithstanding the foregoing, the easements for access shall be 

perpetual. 

(b) Utilities, Agency hereby grants to each 

of the Parties non-exclusive easements.in the Agency Tract for 

the installation, operation, flow and passage, use, maintenance, 
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repair, relocation and removal of Utility Lines, and for the flow 

of surface water onto and upon the Agency Tract, all of which 

Utility Lines (except those within the Parking Structure which 

are concealed} shall be underground. The location of such ease

ments for Utility Lines shall be subject to the approval of 

Agency. Subject to Section 2.10 1 the easements granted by this 

subparagraph (b) shall be perpetual and survive the Termination 

Date. Agency shall, to the extent the same shall not result in 

the loss of compensation otherwise payable by reason of 

condemnation, individually execute or join in the execution of 

such written easements or other instruments as may be reasonably 

required in order to effectuate the installation and use of 

Utility Lines in accordance with the provisions of this Section 

2.5 (b). 

(c) Construction and Encroachments. Agency 

hereby grants to each of the Parties a temporary license and non

exclusive easements in the Agency Tract for the purposes and the 

term provided in, and subject to the terms and conditions of, 

Section 2.4 above. 

Section 2.6 Fire and Service Corridor Easements. 

Developer hereby grants to the Majors such easements over the 

Developer Tract as any Major may requ1re-ln order to provide 

emergency fire exit corridors or stairs as required by building 

codes leading from the Store or stores of such Majors to the 

Automobile Parking Area or such other location in the Common Area 

as is required by applicable codes. Developer and such Major 

mutually shall approve the location of the emergency fire exit or 

service corridors or stairs and the cost, if any, incurred by 

Developer in providing any such emergency fire exit or service 

corridors or stairs, and such Major shall reimburse to Developer 

such mutually approved cost. Notwithstanding the designation of 

such improvements as emergency fire exit or service corridors, 

all such corridors may be used for such other purposes as may be 

permitted by law. The easements granted under this Section 2.6 

shall survive the Termination Date and.shall not terminate as 
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long as the Grantee's Store is in existence or is in the process 

of being restored. 

Section 2.7 Penney Sign Easement. Developer 

hereby grants to Penney an easement upon th'e facade of Developer 

Mall Store I, in the location shown on Exhibit B, for the purpose 

of erecting, constructing, using and maintaining a sign, which 

sh.all not exceed three feet ( 3') in height or twenty-four feet 

{24') in length, identifying the trade name of the department 

store business located on the Penney Tract, together with an 

easement for necessary power lines from the Penney Store to such 

sign. The easement granted by this Section 2.7 shall remain in 

existence so long as both the Penney Store and Developer Mall 

Store I. shall be in existence in the Shopping Center (including 

·any period of reconstruction, pursuant to Article 12), but not 

beyond the Termination Date. 

Section 2.8 Penney Loading Dock Easement. 

Developer hereby grants to Penney an easement over and across a 

portion of Developer Tract A-3 for the purpose of using and main

taining a portion of the loading dock and an attached masonry 

wall constituting a portion of the Penney Store. The location of 

said easement is the area described on EXHIBIT A--PART IX at-

·tached hereto and incorporated he-rein by reference, and the area 

o~ such easement shall be deemed part of the Penney store and the 

Penney Tract. 

The easement granted by this Section 2.8 shall re

main in existence so long as the Penney Store shall be in exis

tence (including any period of reconstruction pursuant to Article 

12), and shall survive the Termination Date if the Penney Store 

is in existence at that time. 

Section 2.9 Pedestrian Bridges. Agency and 

Penney, each as to their respective Tracts in the areas desig

nated as "Pedestrian Bridge" on Exhibit B, hereby grant to 

Developer an easement for the erection and construction and 

attachment of such pedestrian bridges and for the maintenance and 

repair thereof. Each such bridge so erected and constructed 
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shall at all points where it crosses any access drive be main-

-

tained in such a manner as to at all times provide for a clear-

ance from such access drive of not less than 14'6". 

The easements granted by Agency and Penney to 

Developer pursuant to this section 2.9 shall remain in existence 

so long as both the Parking Structure and the Enclosed Mall shall 

be in existence in the Shopping Center, as to the Agency Tract, 

.and so long as both the Parking Structure and the Penney Store 

shall be in existence in the Shopping Center, as to the Penney 

Tract, including any period of restoration pursuant.to Article 

12, and shall survive the Termination Date. 

section 2.10 Abandonment of Easements. The ease-

ments. granted in Sections 2. 3 and 2. 5 (b) and any Utility Lines 

within such easement_s, or any part thereof, may be ( i) abandoned 

by Grantee at any time by notice to Granter, or (ii) terminated 

by Granter at any time after the Termination Date if the use 

thereof shall have ceased for a period of two (2) years and prior 

to the resumption of use (a) the then record owner of fee or 

leasehold interest in the servient tenement notifies (with 

specific reference to this Section 2.10) the then record owner of 

fee title of the dominant tenement and, if any, the then record 

owner of any primary l·easehold interest in the dominant tenement, 

and any Mortgagee of such Tract which has provided a notice as 

described in section 24.2, in writing, by United States certified 

mail, return receipt requested, that such easement has been 

abandoned, (b) there is placed of record in the Recorder's Office 

in Los Angeles County, California, an affidavit that such 

'abandonment has taken place and that such notice has been 

properly given, and (c) such record owner of the fee title to, 

and any record owner of any primary leasehold interest in, the 

dominant tenement,·and any such Mortgagee, fails to place of 

record in the Recorder's Office in Los Angeles county, Cali

fornia, within ninety (90) days after such notice, an affidavit 

that Utility Lines within such easement have been used within 

such two (2) year period or that· it is such record owner's 
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present intention to use such easement commencing within a 

reasonable period of time. If such affidavit. is filed, iii any 

action alleging abandonment (whatever form same may take), it 

shall be the burden of the Person alleging such abandonment to 

establish same by a preponderance of the evidence or by such 

standards as shall then be required of a party having the burden 

of proof according to the appiicable rules of evidence in civil 

cases then in effect in the state of California. Any Person at 

any time acquiring an interest in any Tract after the affidavit 

described in (b) above has been placed of record shall be en-

titled to rely absolutely upon the failure of the Person(s) hav-

ing an interest in the dominant tenement to have placed of record 

an affidavit of use within such ninety (90) day period, if such 

is the case, as being conclusive evidence that such easement has 

been abandoned and terminated. 

Section 2.11 Redesignation of· Areas Within Store 

Sites. Subject to Sections 8.1, 8.2, 8.5, 9.3, 19.1 and 20.1, 

the Parties shall each have the right, at any time and from time 

to time, to designate, withdraw and redesignate areas within 

their respective Store Sites (excluding fire exit or service cor

ridors which serve another Party) as Floor Area or Common Area, 

provided that ~each Party shall improve said area at--its expense 

in accordance with such designation and with all applicable re

quirements of this REA, and provided further that during the 

period a Major is Operating, such Major shall maintain, subject 

to the provisions of Articles 12 and 15, the building facade of 

its Store (excluding outbuildings) so as to provide a building 

entrance on each level of the Enclosed Mall and to accommodate 

the complete enclosure of the Enclosed Mall from and after the 

date of completion of construction of the Enclosed Mall and such 

Store. Nothing in this Section 2.11 shall be deemed to permit 

Developer to change the location of the Developer Mall Stores or 

the Enclosed Mall as shown on Exhibit B. 

·section 2.12 Prohibition Against Granting Ease-

ments. Except as provided in Section 2.13, no Party or Agency 

- 42 -

2.10, 2.11, 2.12 



• • 
shall grant or otherwise convey in property within the Shopping 

Center Sl te an. e-asement or easements -Of the type Set for'f:h in 

this Article 2 or otherwise for the benefit of any property not 

within the Shopping Center Site, provided that each of the 

Parties acknowledges that the improvements upon the Agency Tract 

constitute public parking areas available for use by the general 

public for automobile parking purposes. 

Section 2.13 Parking Easements for Adjacent Tract. 

Each Party acknowledges that Developer has entered into an agree

ment with the fee owner of the Adjacent Tract, which agreement 

was recorded in the Official Records of Los Angeles County on 

December 24, 1973, as Instrument No. 100, granting such owner, 

for the use of its Permittees, nonexclusive easements over the 

Automobile Parking Area, for ingress to and egress from such 

Tract, for the passage and parking of vehicles and passage and 

accommodation of pedestrians and for the doing of such other 

things as are authorized and required to be done on such common 

Area pursuant to this REA. Said agreement also provides that 

such owner (i) will make contributions to the expense of Operat

ing and maintaining the Automobile Parking Area on a pro rata 

basis, according to Floor Area, (ii) will operate and maintain 

-its property in accordance with this REA and -(iii) grants to the 

Parties and their Permittees non-exclusive easements for parking 

and pedestrian uses on the portions of the Adjacent Tract, if 

a'ny, set aside for such uses. Developer will not modify said 

agreement without the Parties' consent. 

END OF ARTICLE 
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ARTICLE 3 

COMMON AREA WORK PLANS 

Section 3.1 Scope of Common Area work Plans. The 

Parties and Agency agree that initial construction of the 

buildings and improvements located within Phase I has been 

completed, including, without limitation, the Broadway Store, the 

Bullock's Store, the Penney Store, the Parking Structure, the 

Phase I Developer Improvements and Phase I common Area 

(including, without limitation, the Phase I Enclosed Mall). This 

REA contemplates the demolition of certain buildings in the 

expansion area and Construction of the buildings and other 

improvements within Phase II, including, without limitation, the 

May store, the Phase II Developer Mall Stores, the Phase II 

Developer Non-Mall Stores, and the Phase II Common Area 

(including, without limitation, the Phase II Enclosed Mall). To 

coordinate the Construction of the Phase II Common Area 

contemplated by ~his REA, Developer shall cause the Project 

Architect to prepare plans and specifications (hereinafter 

"Common Area Plans") for the general architectural and design 

concept of Phase II, including the integrated development of the 

·phase II Common Area-and the Phase II Developer Improvements. 

The Parties shall be consulted frequently during the course of 

the preparation of the Common Area Plans, and if any Party has a 

preference as to a particular type of installation, it shall 

furnish to the Project Architect detailed drawings of such 

installation or portion thereof for incorporation in the Common 

Area Plans. From time to time during the course of the 

preparation of the Common Area Plans, Developer shall cause 

progressive working drawings of the Common Area Plans, including 

specifications, to be submitted by the Project Architect to each 

of the Parties in reproducible form (in sepias or reproducible 

transparencies) for review and approval. Each document submitted 

for review pursuant to this Article 3 (except for progressive 

working drawings) shall be accompanied by a notice specifically 
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referring to this section 3.1 and conforming to the requirements 

of Section'27.5(c). The failure of any Party to respond within 

the time provided in such notice shall be deemed to constitute 

approval by such Party. Copies of any response shall be sent to 

each other Party in the manner provided in Section 24.1. As to 

items shown in the Common Area Plans which are not in conformity 

with this REA, or which contain changes from previously approved 

plans or specifications, (i) any such item shall be specifically 

identified by highlighting on the transmitted plan or specifica

tion, (ii) the cover letter accompanying such transmittal shall 

specifically identify those items that do not comply and how they 

do not comply with the requirements of this REA or the manner in 

which changed from previously approved plans and specifications, 

and (iii) the transmittal otherwise shall comply with the re

quirements of Section 27.S(c). 

The Common Area Plans shall include: 

(a) Schematic Drawings. Developer shall cause 

schematic drawings to be submitted by the Project Architect to 

each of the Parties for their review and approval no later than 

thirty (30) days following the date of this REA. Such schematic 

drawings shall include elevations, materials to be used and per

spective renderings reflecting-design concepts for the Phase II 

Developer Improvements, and the layout of Automobile Parking Area 

and size and location of other Common Area improvements. 

(b) Design Development Drawings. Developer 

shall cause design development drawings to be submitted to each 

of the Parties by the Project Architect for their review and 

approval no later than ninety {90) days after approval of the 

schematic drawings. such design development drawings shall be 

deveioped from Exhibit B and the approved schematic drawings and 

shall conform to the requirements of this REA and shall reflect 

the following, without limitation: 

(1) All access roadways, exterior bound

ary walls o~ fences, project signs, curbs, curb cuts, entrance 

driveways, interior roadways, Automobile Parking Area, Utility 
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Lines, including extensions thereof situated outside the Shopping 

Center Site to- connect to established public utility systems-and 

taps for b~ilding connections at points designated by Developer 

and May, not closer than five (5) feet from the building face, 

and other similar facilities. 

(2) A comprehensive rough and finish 

grading plan for Pha.se ;rI, including the size, dimensions and 

locations of all facilities for common use. 

(3) A composite parking layout· for the 

entire Shopping Center, including paving, striping, bumpers, 

catch basins, curbs, concrete drainage swales, location of light

ing standards and lighting systems, designating areas which may 

be separately illuminated from time to time at the request of any 

Party. 

(4) A composite landscaping plan as pre

pared by a landscape architect providing for an automatic irriga

tion system and specifying overall plant materials and planting, 

together with illustrations of all such plantings. 

(5) The conditions, standards and archi

tectural treatment, including architectural elevations and ex

terior perspective renderings reflecting design concepts of the 

Phase _II Developer_ Improvements and sample :bo_ards s_howing colors 

and materials, under which all such improvements shall be lo

cated, constructed or installed. such conditions, standards or 

architectural treatment shall not be less than the minimum re

quirements of the City of West Covina and other governmental 

agencies having jurisdiction over the performance of th.e work in 

the Shopping center, and shall provide that Utility Lines shall 

not be constructed or maintained above the ground level of the 

Common Area (except in the Parking Structure). 

(6) The common Area Plans shall not in

clude the design of any Floor Area but shall designate the layout 

of the Developer Mall Stores (but not the individual units of 

Occupants) and the general location of all other Floor Area to be 

constructed pursuant to this REA and all other areas not included 
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within the definition of 11 Floor Area 11 or "Common Area 11 • Said 

Plans shall al.So desrgnate the layout arid. descrrptfori of verticcil 

transportation, and the location of truck docks, service 

corridors; and trash collection and compactor areas. 

(7) Design and location plans for all 

Perimeter Sidewalks to be located within Phase II and all truck 

loading areas, truck tunnels and truck parking, turn-around and 

dock areas and ramps located within Phase II. 

(8) Improvement of adjacent public 

streets as required by governmental agencies, and other off-site 

improvements. 

(9) Development of criteria for exterior 

signs acceptable to the Parties. 

(c) Final Working Drawings. Within ninety 

(90) days after the date of approval of the design development 

drawings, Developer shall cause the Project Architect to prepare 

and submit a reproducible sepia set of final working drawings for 

Construction of the Common Area, together with four (4) sets of 

specifications, to each of the Parties for review and approval; 

such final working drawings shall be developed from the approved 

design development drawings. 

If a.Party does not disapprove.and specify any 

objection or make a proposal to the Project Architect that would 

add to or change the common Area Plans at any of the three stages 

of development described above, with a copy to each other Party, 

within thirty (30) days from the date of receipt of a submittal 

in accordance with this Section 3.1 and Section 27.5(c}, the 

drawings so submitted shall be deemed approved. If there is an 

objection or proposal from any Party, Developer shall cause the 

Project Architect to call a meeting of all Parties, to be held 

within fifteen (15) days from the date of receipt by the Project 

Architect of such objection or proposal, to resolve any objection 

or proposal with reference to such drawings. All objections or 

pr9posals shall be considered at such meeting so that the final 

form of such drawing can be established at such meeting. If at 
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such meeting the Parties are unable to agree unanimously, all 

matters of disagreement shall be resolved. by the arbitration 

procedures set forth in Article 22. 

Section 3.2 Additional Improvement Plans. Addi-

tional Common Area Plans may be developed by the Project Archi-

tect for the future development of the Common Area or may be 

developed by others and submitted to the Project Architect for 

approval. Upon such preparation or approval by the Project 

Architect, as the case may be, Developer shall cause such Common 

Area Plans to be submitted to each of the Parties for their ap-

proval in writing in accordance with the provisions of Section 

3 .1. 

In order to provide continuity and harmonious archi-

tectural treatment in the development or approval of such plans, 

prior approved Common Area Plans shall be followed as a guide in 

preparing any such additional Common Area Plans and in the estab-

lishment of conditions, standards and architectural treatment 

under which unimproved areas shall be improved or additional im-

provements shall be made. 

Section 3.3 Changes in Plans. Changes may be 

made in approved common Area Plans only by the agreement in writ-

- ing of-the Parties. All such proposed-changes shall be submitted 

to each of the Parties and the Project Architect for review and 

approval in accordance with the requirements of Section 27.S(c), 

and the nature and extent of the changes shall be delineated in 

writing and highlighted on the drawings submitted to each Party. 

In the event any Party shall fail to respond to such changes in 

writing within thirty (30) days from the date of receipt of such 

proposed change, such change shall be deemed to have been 

approved by such Party. The Party or Parties requesting any such 

changes shall pay any additional costs incurred in connection 

with such changes, provided that (i) such Party or Parties has 

approved the cost of such change, (ii) the request for change is 

made after such Party or Parties has or have approved final 

common Area Plans and (iii) the request for change is not the 
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result of an error by the Project Architect, governmental 

requirements or a preexiStfog conCITficin of whfoh the- requesting 

Party or Parties had no prior knowledge. 

Section 3.4 Approval and Delivery of Plans. 

Developer shall cause all approved Common Area Plans ta be 

stamped "approved", dated, and certified by the Project Architect 

and thereafter maintained by it in a safe and convenient place. 

Deveioper shall also cause a reproducible copy of the approved 

Common Area Plans to be delivered to each Party. In the event of 

designation of another Project Architect, Developer shall cause 

all common Area Plans and other records relating thereto to be 

delivered to the new Project Architect at the time of such desig

nation. No approval of any Party hereunder shall constitute or 

be construed as an assumption of responsibility by·the approving 

Party of the accuracy, sufficiency or efficiency of any such 

Plans. 

Section 3.5 Enclosed Mall Design. The general 

design of, the elevations for, and the architectural treatment of 

the Phase II Enclosed Mall, excluding the storefronts of Occu

pants, shall be subject to the prior written approval by the 

Parties. Each Party shall.be furnished schematip drawings, de

sign development drawings and final .working drawings developed 

from Exhibit B for approval in the manner provided in Section 

3.1, which shall include plans showing the design and location of 

all vertical transportation, seating arrangements, directories 

and all other fixed improvements in the Enclosed Mall. The Phase 

II Enclosed Mall design shall be similar and equivalent to the 

design of the Phase I Enclosed Mall. 

Notwithstanding anything contained in this Article 

3, Bullock's and May, as to the initial construction of their 

respective courts within the Phase II Enclosed Mall, and each 

Major, as to any alterations within its respective Court within 

the Phase I or Phase II Enclosed Mall, shall have the right of 

approval (which approval may be granted or withheld in the sole 

and absolute judgment of each such Major, respectively) of the 

- 49 -

3.3, 3.4, 3.5 



• 
design thereof, including, without limitation, decor, floor 

coverings, layout, decorative elements, landscaping, floor 

elevations, lighting, wiring and the furnishings of such portions 

of the Enclosed Mall. Notwithstanding the right of each such 

Major to approve or disapprove, in its sole and absolute 

judgment, as hereinabove provided, no disapproval may be 

predicated on a requirement by such Major which would materially 

alter the previously approved (as provided in this Article 3 and 

in Article 4) general design concept of the Enclosed Mall. 

In the .development of the plans for attachment of 

the Phase II Enclosed Mall to the May Store and the Bullock's 

Store, Developer shall cause the Project Architect to consider 

the facade of the building to which the attachment is to be made, 

the sheathing of any Enclosed Mall columns adjacent to any such 

building facade, signing requirements of the Major at its Store 

entrance into the Enclosed Mall, the insurance requirements for 

such Major to maintain the quality of its usual fire and extended 

coverage insurance without increased premium, building code re

quirements and increased or decreased costs of construction of 

the structure to which attachment is to be made. There shall be 

no seismic or other loading imposed upon such Major's Store. The 

Enclosed Mall shall provide for sprinkler protection within the 

ceiling plane and at all doors of the Store of each such Major, 

and shall include any smoke vents and smoke control system 

interconnections required by code or the foregoing insurance 

requirements; provided, however, that if such Major elects to 

locate such smoke vents in the Enclosed Mall which it could have 

located in its store, such Major shall reimburse to Developer the 

costs of installing such smoke vents. Each Major shall have the 

right to approve, in its sole and absolute judgment, such plans 

and specifications, and in such determination, each of the 

requirements set forth above shall be relevant circumstances. 

With respect to all new or altered buildings, if a 

Major's Store is higher in elevation than the adjoining Developer 

Improvements, then such Major will provide a reglet on its ex-
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terior wall approximately eight (8) inches above the roof of the 

adjofoing Developer Improvements; and. the beveloperwillcouriter

flash to such reglet on the Major's building at Developer's cost; 

if the Developer Improvements adjoining a Major's Store are 

higher in elevation than such Major's adjoining building exterior 

wall, Developer will provide a reglet on the exterior wall of the 

Developer Improvements approximately eight (8) inches above the 

roof of the adjoining Major's Store, and such Major will 

counterflash to such reglet on the Developer Improvements at such 

Major's cost. Developer shall provide an expansion joint of a 

size acceptable to the Major(s) and the tie-in for the wall 

connection between the Phase II Developer Improvements and the 

Store of a Major adjoining such improvements. 

Section 3.6 General Design Standards. In the 

preparation of all Common Area Plans provided for in this 

Article 3 and of any Common Area Plans for future development or 

changes in or repair or restoration of the Common Area, the fol

lowing general design standards shal.l be followed, as minimums, 

unless governmental specifications for such work establish higher 

standards: 

(a} Utility Lines shall not be constructed or 

maintained above the ground level of the Shopping Center site un

less such installations are within enclosed structures and shall 

conform with requirements of the city of West Covina or other 

applicable governmental or private agency having jurisdiction of 

the work. 

(b) Street improvements shown on Exhibit B re

specting future and existing streets and roads within or adjacent 

to the Shopping Center Site shall be made in accordance with the 

requirements of the City of West Covina or other governmental 

agency having jurisdiction of the same. 

(c) Lighting for the Automobile Parking Area 

shall be provided by fixtures of such type as the Parties shall 

approve, with area controls with electric time switches on a 

seven (7) day program. Except within the Parking Structure, such 
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lighting shall be sufficient to produce a minimum maintained 

lighting intensity. of not less than ona (1) foot candle at ail 

points. Within the Parking structure, a minimum maintained in

tensity of not less than ten (10) foot candles shall be achieved, 

with an average to minimum ratio of not greater than 2 to 1. 

(d) The maximum slope within the Automobile 

Parking Area (which shall not be interrupted with retaining walls 

or embankments forming a break in grade, except as .shown on 

Exhibit B) shall not exceed three percent (3%) unless otherwise 

shown on the approved Common Area Plans. 

(e} All sidewalks, unenclosed malls and pedes

trian aisles shall be of approved materials, and the surface of 

the Automobile Parking Area and access roads shall be paved by 

installing a suitable base, surfaced with a bituminous or asphal

tic wearing surface, or other approved material. 

(f) The surface of that portion of the En

closed Mall devoted to pedestrian traffic shall be installed in a 

continuous plane without steps, and the maximum slope in such sur

face shall not exceed one-half (1/2) of one percent (1%), except 

where expressly approved by the Parties. 

(g) All fire protective systems shall be in

stalled- in accordance with the requirements of local authorities 

having jurisdiction over such installation, and any additional 

requirements of any qualified, independent inspection firm 

representing any Party with respect to its improvements, such as 

Factory Mutual Engineering Association. 

(h) The ventilating and cooling system of the 

Enclosed Mall shall be constructed so as to operate and be cap

able of maintaining 75° Fahrenheit dry bulb and fifty percent 

(50%) humidity inside conditions with outside conditions of 95° 

Fahrenheit dry bulb and 68° Fahrenheit wet bulb. The entire 

system shall be automatically controlled. 

(i) The quality of (i) the Construction, (ii) 

the Construction components, (iii) the decorative elements (in

cluding landscaping and irrigation systems for the landscaping) 
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and (iv) the furnishings, and the general architectural character 

and general design (inclucHncj,. but not by way of llmitatiOn, 

landscaping and decorative elements), the materials selection, 

the decor and the treatment values, approaches and standards of 

the Phase II Enclosed Mall shall be comparable, at minimum, to 

the qualities, values, approaches and standards of the Phase I 

Enclosed Mall. 

(j) The finished surface of the Enclosed Mall 

shall be established at the same elevation as the corresponding 

floor of the adjoining Store at all points adjoining such Store, 

except where expressly approved by the Parties. 

(k) The maximum slope of any bridge extending 

from the Parking Structure to the Developer Mall Stores, the 

Enclosed Mall, or to any Store, shall not exceed three percent 

(3%), unless otherwise shown on the approved Common Area Plans. 

Notwithstanding the foregoing design standards, the 

standards of design of the existing Phase I Common Area are ap

proved by the Parties. 

section 3.7 construction Compatibility. In order 

to produce an architecturally compatible, unified Shopping 

Center, each of the Parties agrees that the Construction of its 

respective improvements shall be performed in accordance with 

Exhibits B and c hereof and to consult with all other Parties and 

the Project Architect concerning the exterior design, exterior 

color treatment and exterior materials to be used in such Con

struction and to consider the views of all the other Parties and 

the Project Architect with respect thereto prior to selecting the 

specific materials and colors for its improvements. The design 

standards for the Perimeter Sidewalks and the Common Area Work 

shall be compatible for all Tracts. Without limitation of 

Section 3.5, the exterior design of the Phase II Developer Mall 

Stores and the interior design of the Phase II Enclosed Mall 

shall conform to the exterior design of the Phase I Developer 

Mall Stores and the interior design of the Phase I Enclosed Mall, 
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respectively, and shall comply with City of West Covina approvals 

under any applicable precise plan or zoning ordinance. 

Section 3.8 Plans for Stores. In order that the 

Shopping center shall be designed and constructed so that the 

buildings on each Tract shall be architecturally compatible with 

the whole, Developer and May each shall, within ninety (90) days 

after the execution of this REA, and any Party hereafter remodel-

ing or reconstructing the exterior of its Store shall, at least 

ninety (90) days prior to commencement of such Construction, de

liver to the Project Architect and to each other Party one copy 

of the drawings ("Store Plans") showing the proposed exterior 

design, including color, material and architectural treatment of 

its respective Stores or improvements to be constructed in Phase 

II. Within twenty (20) days after the receipt thereof·, any Party 

may notify the Project Architect of any exterior design features, 

color or material of the Store Plans which in such Party's belief 

are not compatible with the design concept for Phase II approved 

as provided in Section 3.1. In the event of any such notice to 

the Project Architect respecting the Store Plans, the Project 

Architect shall notify the submitting Party thereof and such 

Party agrees to cause its architect thereafter to work in good 

faith with the Project Architect and the other Parties so that 

the improvements to be constructed will be in harmony with the 

approved architectural general concept of the Shopping Center. 

Notwithstand~ng the foregoing, no Party shall have the right. to 

approve the Store Plans of any Major. The Parties hereby approve 

the exterior design, color and materials of all buildings and 

improvements and the design concept of the Phase I improvements. 

The Store of each Major (except Outbuildings) shall be designed 

to have an entry into the Enclosed Mall on each level of the 

Enclosed Mall adjacent to such Store. 

Section 3.9 Exercise of Approval Rights. Except 

for requests for changes which arise from Developer's failure to 

conform to the general design requirements set forth in this 

Article 3, other requirements of this REA or improvement plans 
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approved by the Parties, no Party shall, in exercising its right 

of approval over Common Area Plans, make any request which would 

unreasonably increase the charges or cost of the Work to be per

formed. The reasonableness of any such request shall, if dis

puted by any Party, be determined by arbitration as provided in 

Article 22 hereof. 

Section 3.10 Separate Agency Approval. Nothing 

provided herein is intended to, nor shall any approval by the 

Parties, waive or abrogate any rights of approval which Agency 

may have with respect to the development of Phase II, pursuant to 

the OPA. 

END OF ARTICLE 
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ARTICLE 4 

CONSTRUCTION OF DEVELOPER IMPROVEMENTS; OPENING DATE 

Section 4.1 Commencement of Construction. Devel-

oper agrees, on a date as soon as reasonably possible after ap-

proval by the Majors of the Phase II Enclosed Mall plans, as pro

. vided in Section 3.5, to commence construction of the Phase II 

Developer Improvements, which may or may not include the Phase II 

Developer Non-Mall Stores, and thereafter cause such Construction 

to diligently proceed to completion. Developer shall have com-

menced Construction, for purposes of the preceding sentence, upon 

the date that Developer's contractor shall have commenced excava

tion for the foundations for the Developer Improvements pursuant 

to executed contracts for the construction of the Developer 

Improvements. 

section 4.2 Construction of Phase II Developer 

Mall Stores. The Phase II Developer Mall Stores shall be con

structed at Developer's sole cost in accordance with this REA and 

the Developer Store Plans, in the locations shown on Exhibit B, 

with the exterior walls thereof conforming to the building lines 

shown on Exhibit B, and not exceeding the height limit set forth 

in Exhibit c. The Phase II Developer Mall stores shall contain 

the Initial Planned Floor Area set forth in Section 8.1. 

Section 4.3 Enclosed Mall construction. The 

Phase II Enclosed Mall shall be constructed by Developer at its 

sole cost and expense in accordance with common Area Plans ap

proved by the Majors pursuant to Section 3.5. 

If May constructs its Store so that it is necessary 

for Developer to extend the Enclosed Mall structure across the 

property line of the May Tract (other than attachment in the im

mediate proximity of the Tract line), any additional cost in-

curred by Developer by reason of so extending the, Enclosed Mall 

shall be reimbursed to Developer by May, unless otherwise agreed 

to by Developer and May. If Developer constructs the Phase II 

Enclosed Mall so that it is necessary for May to extend its store 
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over the property line of the Developer Tract (other than attach

ment in the immediate proximity of the Tract line), any addition

al cost incurred by May by reason of so extending its Store shall 

be reimbursed to May by Developer, unless otherwise agreed to by 

Developer and May. 

Section 4.4 Time for Completion of Developer 

Improvements. Developer shall complete the Phase II Developer 

Mall Stores and any temporary storefront closures for any Devel

oper Mall Stores which are not open for business and the Phase II 

Enclosed Mall on or before the Scheduled Opening Date, and shall 

have the modifications to the Phase I Enclosed Mall and the Phase 

II Enclosed Mall open to the public and completely functional and 

free from obstructions by such date. Developer shall, upon 

demand, deliver to the other Parties evidence of completion of 

Construction of the Phase II Developer Improvements in compliance 

with all applicable laws, ordinances, regulations and rules, and 

in compliance with approved final plans for the Phase II 

Developer Improvements and that all costs, expenses, liabilities 

and liens arising out of or in any way connected with such 

construction have been fully paid and discharged of record, or 

contested and ponded, in which event any judgment or other pro

cess issued in such contest shall be paid and.discharged before 

execution thereof. Developer shall commence Operation of the 

Phase II.Developer Mall Stores and the Phase II Enclosed Mall on 

or before the Scheduled Opening Date. 

END OF ARTICLE 
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ARTICLE 5 

-

CONSTRUCTION OF PHASE II COMMON AREA 

Section 5.1 Work contracts. Upon approval of the 

common Area Plans provided for in Section 3.1, Developer shall 

enter into written contracts for all Work required to construct 

the Phase II Collll!lon Area, excluding the Enclosed Mall, Construe-

tion of which is provided for in Article 4. Developer shall per

form the Construction of the Common Area on the Agency Tract as 

construction manager for Agency in accordance with the OPA. 

Developer's contract(s) shall expressly provide that no other 

Party shall have any liability for any portion of the cost of the 

Construction of said improvements pursuant to such contract(s). 

Section 5.2 Common Area Work. The Common Area 

Work contemplated by this REA shall consist of the following 

items of work as approved by the Parties and to be performed in 

accordance with the final Common Area Plans: 

(a) Preliminary Development of Site. Prelimi

nary development of Phase II of the. Shopping Center Site, includ-

ing, but not limited to, the following: 

(1) Preliminary and master planning. 

(2) Preparation of traffic studies, flood -

control repor.ts and environmental impact reports or studies as 

may be required by applicable federal, state and local law. 

(3) Design, planning and Construction of 

off-site and on-site improvements as may be required by the 

governmental agencies having jurisdiction, including but not 

limited to the realignment and relocation of California Avenue 

and undergrounding of Utility Lines presently within the right-

of-way for said public street. 

(4) Design, planning and Construction of 

additional off-site and on-site improvements for the general 

benefit of the Shopping Center Site, including, but not limited 

to, planning and erection of directional signs, traffic signali-

zation, street lighting and other facilities, all as reasonably 
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required to provide proper ingress and egress for the Shopping 

center and all other improvements required by applicable · 

government authorities. 

(5) Undergrounding or off-site relocation 

of overhead Utility Lines, if any. 

(6) Demolition, rough grading and fill of . 

the Phase II Common Area land. 

(b) Improvement of Phase I and Phase II Common 

Area. The design, construction and improvement of the Phase I 

and Phase II Common Area (excluding the Phase II Enclosed Mall), 

including, but not limited to, the following: 

(1) Fill requirements, if any, to develop 

the same. 

(2) Finish grading. 

(3) All paving, striping and lighting, in

cluding panelboards, switches and electric time clock controls. 

(4) Facilities for surface and subsurface 

drainage. 

(5) Sidewalks and curbs, excluding the 

Perimeter Sidewalks, which shall be designed and constructed as 

provided in section 5.3. 

(6) Landscaping, including related water 

systems and related automatic control systems, except those re

lated to Perimeter Sidewalks, which shall be designed and con

structed as provided in Section 5.3. 

(7) common Utility Lines located beyond 

five (5) feet from the exterior walls of the respective buildings 

of the Parties, but in no event closer than five (5) feet to said 

exterior walls. 

(8) All amenities such as benches, trash 

baskets, public telephones, drinking fountains, bicycle racks, 

decorative features and similar facilities for the comfort or 

benefit of the Permittees, together with institutional signs; 

symbols, directories and similar notices for and to the Shopping 
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Center, including signs during construction, which signs shall be 

of such size, form and content as the Parties shall approve. 

(9} Reconfiguration and renovation 

(including repaving and restriping) of the Phase I Common Area. 

(10) All architectural and engineering 

costs and construction bonds and insurance premiums relating to 

the preceding items. 

(11) All fire protective systems required 

in accordance with Section 3.6(g). 

Developer agrees to construct the Phase II Automo

bile Parking Area in accordance with the requirements of this 

REA, including without limitation the requirement that there 

shall be sufficient Automobile Parking Area upon the Shopping 

Center Site to comply with the parking ratio set forth in Section 

9.3 at such time as any of the Phase II Floor Area is open for 

business. 

Section 5.3 Design and construction of Perimeter 

Sidewalks. Perimeter Sidewalks within Phase I~ shall be designed 

and improved and the cost and expense of design and Construction 

thereof borne as follows: 

(a) Design. All surface improvements con

structed within the Perimeter Sidewalks,. including curbs, side

walks, landscapong, landscape sprinkler systems, retaining walls, 

earth fill and special planters shall be designed by the archi

tect for the store whose exterior wall is adjacent to such sur

face improvements, subject to review by the Project Architect for 

conformity with approved general design standards for such areas 

and with respect to architectural compatibility. 

(b) Construction. Each Party shall construct 

or shall cause the construction of the Perimeter Sidewalks upon 

its Tract (to the extent not already constructed), including all 

surface improvements therein, which Construction shall be per

formed at such respective Party's cost and expense unless other

wise provided in a Separate Agreement. 
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Section 5.4 Scheduling and Completion of Common 

Area Work. Developer shall cause the performance of the Common 

Area Work in accordance with a schedule prepared by the Project 

Architect and approved by the Parties. The common Area Work 

shall be coordinated with the Construction of the Stores within 

Phase II. Developer shall submit to all Parties and Agency a 

time schedule for performance of all common Area Work and the 

plot plan referred to in Section 7.3(a), prepared so as to enable 

Developer and May to achieve their respective Scheduled Opening 

Dates. In addition, Developer periodically shall deliver to each 

Party and Agency an updated time schedule! including any 

necessary revisions thereto approved by the Parties, for the 

purposes hereinabove set forth. Developer agrees to commence 

Construction of the Common Area Work as soon as reasonably 

possible after approval of the final working drawings therefor 

and thereafter cause such work to proceed diligently to 

completion. The Common Area Work shall be completed on or before 

the Scheduled Opening Date. 

section 5.5 separation of Work. For all purposes 

applicable to the provisions of statutory law of the state of 

California, the construction of the Phase II Common Area, the 

Phase II Developer Mall Stores and Phase II Enclosed Mall, the 

Phase II Developer Non-Mall Stores and the May Store, respec

tively, which may be integrated, nevertheless shall each be 

deemed to be separate and distinct works of improvement as de

fined in California Civil Code Section 3106. 

Section 5.6 Common Area Work Insurance. Upon re-

quest, Developer shall provide each Party and Agency with 

evidence that its general contractor (the 11Contractor11 ) and prime 

subcontractors thereto have obtained the insurance coverage set 

forth below from a financially responsible insurer having a 

Best's rating of A-X or better and that all such insurance 

provides that the same shall be primary and cannot be canceled, 

reduced or amended without thirty (30) days prior notice to each 
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Party and Age'ncy and that each Party and Agency is named as an 

additional insured: 

(a) Workers' Compensation with limits satisfy-

ing or exceeding the requirements of law; 

(b) Employer's Liability in the minimum amount 

of One Million Dollars ($1,000,000) per occurrence; 

(c) Commercial General Liability Insurance (in-

eluding coverage for contractual liability, contingent liability, 

independent contractors, explosion, collapse and underground, and 

completed operations) written on an occurrence basis and covering 

claims for bodily injury, personal injury, and/or property damage 

with a combined single limit of at least Five Millions Dollars 

($5,000,000). 

section 5.7 Failure of Performance. If Developer 

fails to complete Construction of the Common Area Work to be con-

structed by it, in accordance with the approved final Common Area 

Plans, by the date required in Section 5.4, any Party may give a 

written notice to Developer, with a copy of such notice to each 

other Party, setting forth the specific items of common Area Work 

that have not been completed in accordance with Article 3. If 

such items are not completed within thirty (30) days after 
. / 

receipt of such notice~\or if the completion of such-items- is 

such that they cannot be completed within such time, then if 

Developer fails to commence the completion of such items within 

such period and diligently prosecute the same thereafter to com-

pletion, the Party giving such notice shall have the right to 

complete the Construction of such items of Common Area Work, in-

eluding the right to enter upon any Tract to complete such items, 

and Developer shall pay the reasonable and necessary costs there

of. Any such amounts so expended by a Party may be withheld from 

amounts otherwise payable to Developer or collection.may be other-

wise sought by such Party; provided, Developer reserves the right 

to contest the right of the Party electing to complete the 

Construction to complete such items of common Area Work or expend 

such monies and to withhold such amounts, but no such contest 
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shall interfere with the completion of construction by such 

Party. 

END OF ARTICLE 
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ARTICLE 6 

CONSTRUCTION AND OPENING OF STORES OF MAJORS 

Section 6.1 Construction by May. Subject to this 

Article 6, May shall cause Construction o~ its Store to be com

menced and thereafter diligently prosecuted to completion, so 

that such Store shall be constructed within its designated store 

Site, with at least the Minimum Floor Area specified in Section 

8 .1 and at most the Initial Planned Floor Area specified ,in 

Section 8.1, and shall be open to the general public for business 

on or before its Scheduled opening Date; provided, May shall not 

be required to commence construction earlier than thirty (30} 

days after the occurrence of all of the foilowing: (i} delivery 

to May of possession of the May Tract, (ii) approval by the 

Majors of the common Area Plans, (iii} notice to May by Developer 

of the availability of temporary utilities and access roads and 

staging areas for the construction of the May Store, and (iv) 

prior commencement and diligent continuation of Construction by 

Developer of the Phase II Common Area Work and Phase II Enclosed 

Mall and Developer Mall Stores pursuant to this REA. 

May shall not be required to commence Construction 

of its store prior to a date which is thirteen (13) months prior 

to its Scheduled Opening Date. 11 Commence Construction", as used 

in this Section 6.1, means that May's contractor shall have com

menced excavation for foundations for the May Store. 

Section 6.2 Opening of May Store. May shall open 

its Store for business not later than its Scheduled Opening Date; 

provided that May shall not be required to open for business un

til (i) the completion of the Phase II Common Area Work, includ

ing, without limitation, street improvements and off-site 

improvement work required pursuant to Article 5 and (ii) the 

Phase II Enclosed Mall shall be completed and open to the public 

for pedestrian traffic and completely functional and Operating, 

including air-conditioning, lighting, decoration and landscaping, 

and the Scheduled Opening Date for May shall be postponed for a 

- 64 -



• • 
period equivalent to any delay in the satisfaction of the 

fo:r:-ego_iI1g c_opditio?l_S. Furt!J.e.r, the obligati_on _of May_ to open for 

business not later than its Scheduled Opening Date is subject to 

the conditions that Developer cause Bank of America to vacate the 

premises it presently occupies immediately adjacent to the May 

Tract and that Developer demolish all improvements (including 

foundations) thereon and cause such premises to be filled and 

compacted no later than July 1, 1993, and the Scheduled Opening 

Date for May shall be postponed for a period equivalent to any 

delay in the satisfaction of the foregoing conditions. Anything 

to the contrary notwithstanding, in no event shall May be re

quired to open between November 15 of any calendar year and 

January 15 of the next succeeding calendar year, or during the 

period from May 1 to July 31 of any calendar year, or during the 

forty-five (45) days prior to Easter of any calendar year. 

Section 6.3 Development of Broadway Tract B-2. 

Broadway shall have the right to construqt upon Broadway Tract 

B-2 a building containing approximately 7,500 square feet of 

Floor Area for uses permitted by Section 8.3. Any such building 

shall be constructed in accordance with all applicable provisions 

of this REA, including but not limited to Section 3.7 and 

Article 7. In conjunction with the Construction of such build

ing, Broadway also shall improve the remainder of Tract B-2 as 

Automobile Parking Area in accordance with improvement plans 

conforming to the requirements of Article 3, which shall be 

approved in advance by the Parties and otherwise shall conform to 

all of the applicable requirements of this REA, including 

Section 9.3 and Article 7. Upon completion of such Construction, 

such Automobile Parking Area shall become part of and be main

tained by Developer as part of the Common Area of the Shopping 

Center. 

In the event that Broadway does not commence con

struction of a building upon Broadway Tract B-2 by June 21, 1993, 

Broadway shall cause all of Broadway Tract B-2 to be improved as 

Automobile Parking Area conforming to the standards of Automobile 

Parking Area within the remainder of the Shopping center Site, 

and upon completion thereof the same shall become part of and be 
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maintained by Developer as part of the Common Area of the Shop

ping Center until such time as Broadway may elect to construct a 

building thereon, following which time such building shall not be 

a part of the common Area. 

END OF ARTICLE 
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ARTICLE 7 

• ,.,..--\ 
( / 

GENERAL CONSTRUCTION REQUIREMENTS 

Section 7.1 Interference with Construction. Each 

Party agrees to perform its respective Work during the term of 

this REA so as not to (a) cause any unreasonable increase in the 

cost of Construction of the remainder of the Shopping Center Site 

or any part thereof, (b) unreasonably interfere with any Work 

being performed on the remainder of the Shopping Center Site, or 

any part thereof, and (c) unreasonably interfere with the use, 

occupancy or enjoyment of the remainder of the Shopping Center 

Site or any part thereof. 

Section 7.2 construction Barricades. Each Party 

erecting or constructing any building shall erect and construct 

protective fencing at least eight feet {8') in height surrounding 

the building or buildings so being constructed. Within the 

Enclosed Mall, said barricade shall be solid, full ceiling height 

and completely sealed. ·Any barricade shall be kept in place and 

in good condition and repair until the building so being con

structed is secure from unauthorized intrusion and does not 

create hazardous conditions. All barricades shall be reasonably 

attractive and·shall be painted in colors approved by the Project 

Architect. The same requirements shall apply during any Work 

under Article 12 if other Floor Area is being Operated at the 

time. 

Section 7.3 construction Staging Areas and 

Schedule. Prior to the commencement of any Construction to be 

performed by any Party, Developer shall cause the Project Archi-

tect to submit to each Party for approval (which approval shall 

not be withheld unreasonably) {a) a plot plan of the Shopping 

Center showing (i) the buildings, (ii) the Common Area, (iii) 

utility connections, (iv) contractors' staging areas and other 

improvements (including temporary utilities and roads), (V) 

workers' parking area, and (vi) access to the staging and con

struction areas to be used by each constructing Party during the 
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course of such Construction (each Party hereby agreeing to re-
--

quire its respective Construction personnel and suppliers to use 

only the access so designated for its use); and {b) a time sched

ule indicating the approximate date or dates upon which each por

tion of the Shopping Center used for the purposes ref erred to in 

the preceding clause (a) shall cease to be so used by such Party. 

Within thirty (30) days after the receipt of such plot plan and 

such time schedule, each Party shall notify the Project Architect 

whether the same are approved or disapproved, specifying the 

reason therefor if disapproved, provided that a failure to give 

such notice within said thirty (30) day time period shall 

constitute approval thereof by such Party. If any Party shall 

disapprove the plot plan and/or the time schedule (specifying the 

reasons for such disapproval), the Project Architect, in consul-

tation with the Parties, shall promptly revise the same in order 

to prevent construction conflicts. 

Section 7.4 Workmanship. Each Party agrees that 

all Construction performed by it during the term of this REA 

shall be done in a good and workmanlike manner, with first-class 

materials and in accordance with all of the provisions of this 

REA and all applicable laws, rules, ordinances and regulations. 

Each Party-- shall pay al-1 costs arising out of -or -connected with 

such Party's Construction, including but not limited to all costs 

to repair any Common Area or Store of another Party which is 

damaged as a result of such Construction. 

section 7.5 Coordination. Each Party, as re-

spects its respective Construction, shall use good faith efforts 

to cause its architects and contractors to cooperate and coordi-

nate its Construction with the architects, contractors and con-

struction of the other Parties to the extent reasonably practic-

able. 

Section 7.6 Mechanics' Liens. If any mechanic's 

or materialman•s lien has been or may be filed against any Tract, 

the Party who ordered or contracted for the Work or materials on 

account of which the lien was filed agrees either to pay the same 

- 68 -

7.3, 7.4, 7.5, 7,6 



• • 
and have it discharged of record promptly, or to take such action 

- -

as may be required to legally object to such lien, or to have the 

lien removed from such Tract, and agrees to have such lien 

discharged prior to the foreclosure of such lien. Upon request 

of any other Party whose Tract is affected by such lien, the 

Party who ordered or contracted for such Work or material or 

caused such Work or material to be ordered agrees at its expense 

to bond against such lien or furnish such secu~ity as may be 

required by law to remove, release and discharge such lien of 

record or to enable a title insurance company at the cost of the 

Party who ordered or contracted for the Work or material to 

insure the title of the other Party against such lien without 

showing same as an exception to title. For purposes of this 

Section 7,6, Developer shall be responsible for bonding against 

or otherwise removing, releasing and discharging any lien 

relating to Work or materials ordered or contracted for by an 

Occupant of Developer's Stores. Nothing herein shall be deemed to 

prohibit a lien created by a Mortgage on a Tract. 

Each Party· and Agency covenants and agrees to 

Indemnify each other and Agency and the Tract of each other Party 

and Agency, and the fee owner of each Tract if not the Party or 

Agency,- on-account of-claims of -lien of laborers or materialmen-

or others for work performed or supplies furnished in connection 

with any action or proceeding arising from or as a result of 

Construction performed by or for it, including any Work 

authorized hereunder to be performed on the Tract of another. 

Section 7.7 Construction Indemnity. Each of the 

Parties and Agency covenants and agrees to Indemnify each other 

Party and Agency in connection with all Loss directly or 

indirectly incurred by reason of the performance of any Work to 

be constructed or caused to be constructed by such Party or 

Agency. 

Section 7.8 Temporary Termination of Fire 

Service. In the event that a Party is to perform any Construe-

tion, including, but not limited to, the installation, modifica-
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tion or relocation of Utility Lines pursuant to Article 2, which 

shall require as an incident thereto the loss of operation of 

fire service in any Store, such Party, as a condition precedent 

to the commencement and continuation of such Construction, shall: 

(a) Notify each of the other Parties in whose 

Stores fire service will be temporarily lost of such planned loss 

of operation at least forty-eight (48) hours prior thereto, which 

notice shall 1 specify that such Party is performing such Construc

tion and the date or dates and hours such service shall be lost; 

(b) Obtain the consent (as to days and hours) 

of the other Parties in whose Store such service shall be lost; 

(c) Perform all such Construction during the 

nonbusiness hours of the other Parties so affected and complete 

such construction as quickly as possible; and 

(d) Cause a fire watch to be posted, at such 

Party's cost, during all periods when such fire service is not in 

operation, which may be satisfied by the physical presence of the 

local fire department or other responsible Person. 

Section 7.9 Pressurization of Air. Each Major 

agrees to maintain a constant positive pressure of forced air in 

its Store attached to the Enclosed Mall so that there is no drain 

of air conditioning from the Enclosed Mall into such store, and 

Developer agrees to maintain a constant positive pressure of 

forced air in the Enclosed Mall so that there is no drain of air 

conditioning from any Major's Stare into the Enclosed Mall. 

END OF ARTICLE 
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ARTICLE 8 

FLOOR AREA, HEIGHT Am> USE 

Section 8.l Floor Area. The Initial Planned 

Floor Area, and for purposes of Articles 12, 19 and 20 the 

Minimum Floor Area, of each of the Parties is as follows: 

DEVELOPER: 

Phase I Mall Stores (Build
ings A, B, c, o, I, J, K, 
and L) 

Phase II Mall Stores (Build
ings E, F, G, H, M, and N) 

Phase I Non-Mall Stores 

Phase II Non-Mall Stores 

I!BOADWAY 

Main store 

Outbuilding No. 1 

outbuilding No. 2 

outbuilding No. 3 

PENNEY 

Main Store 

outbuilding 

BULLOCK'S 

Initial Planned 
Floor Area 

357,852 

118,802 

11,200 

80,800 

137,820 

8,500 

14,900 

7,500 

193,963 

16,250 

136,427 

150,000 

Minimum 
Floor Area 

250,000 

75,000 

- 0 -

- 0 -

90,000 

- 0 -

- 0 -

- 0 -

100,000 

- 0 -

100,000 

100,000 

Nothing in this Section 8 .1 .is intended to limit the 

maximum size of any Party's Store so long as parking as required 

by Section 9.3 is provided in a location and in a manner approved 

by the Parties, such Store is wholly contained within such 
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Party's Store Site, and there is compliance with the other appli

cable provisfons of this REA, incllld-ing but not liniited to 

Section 8.2. 

Section 8.2 Heights and Locations. The heights 

of buildings hereafter constructed in the Shopping Center shall 

not exceed those specified on Exhibit C. The heights of build

ings in Phase I in the Shopping Center are approved by the 

Parties. Roof-top mechanical equipment shall be screened so as 

to be hidden from public view from adjacent public streets and 

highways, except for visibility from streets level with or higher 

than the roof of the buildings on which such mechanical equipment 

is located. 

Each of the Parties covenants and agrees with each 

other that no buildings or improvements, other than approved 

Common Area Work, and approved additional Automobile Parking 

Area, shall be erected or expanded on the respective Tracts of 

the Parties, except within their respective Store Sites desig

nat·ed on Exhibit B. 

Section 8.3 Uses, Neither the Shopping Center 

Site nor any part thereof shall be used, and no building or other 

improvement shall be constructed, maintained or used, except for 

.retai.l,. office.. and. service. establishments common. to a multi-.. 

level, first-class enclosed mall regional shopping center in 

Southern California. Notwithstanding the foregoing, (i) no 

bui~ding· shall be used primarily for general office purposes, and 

(ii) not more than ten percent (10%) of the Floor Area of the 

Developer Mall Stores may be used for service uses (excluding 

restaurants and service areas of occupants incidental to their 

primary retail businesses in such computation) . Service uses may 

include brokerage offices, financial facilities, restaurants, 

travel, ticket and other similar agencies and other business 

establishments providing services to consumers. 

Section 8.4 Limitation on Detrimental Character-

istics. No use or operation will be made, conducted or permitted 

on any part of the Shopping Center Site which use or operation is 
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clearly objectionable to the development or operation of the 

Shopping Center as a first class regional shopping center. In

cluded among the uses or operations which a,re clearly 

objectionable are the fol"iowing uses or operations, and any uses 

or operations which produce or are accompanied by the following 

characteristics, without limitation: 

(a) Any noise, litter, dust, dirt, odor or 

other activity which constitutes a public or private nuisance; 

(b) Any unusual fire, explosive or other 

damaging or dangerous hazards (including the storage, display or 

sale of explosives or fireworks); 

(c) Any warehouse operation (except for goods 

for sale by an Occupant from its Store at the Shopping Center), 

or any assembling, manufacturing, distilling, refining, smelting, 

industrial, agricultural, drilling or mining operation; 

(d) Any trailer court, mobile home park, lot 

for sale of new or used motor vehicles, labor camp, junk yard, 

stock yard or animal raising (other than pet shops, provided they 

otherwise comply with this Section 8.4); 

(e) Any dumping, disposal, incineration or re

duction of garbage or refuse other than handling or reducing such 

waste if produced on the premises from authorized uses and, in 

such latter event, only if handled in a reasonably clean and 

sanitary manner; 

(f) Any laundry or dry cleaning plant, laun

dromat, veterinary hospital, car washing establishment, bowling 

alley or mortuary; 

(g) Any automobile body and fender repair 

shop; 

(h) Any health club; 

(i) Any "second hand" or "surplus" stores (but 

excluding stores primarily selling antiques), or any flea market, 

fire sale, bankruptcy sale or auction house operation; 

(j) Any movie theater, dance hall or massage 

parlor; and 
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(k) Any kiosk located within the Common Area, 

except as provided in Section 8.6. 

Section 8.5 Prohibitions in Common Area. To 

prevent interference with the easements granted to the respective 

Parties under Article 2 or with the proper Operation and appear-

ance of the Shopping center, no merchandise and/or services shall 

be displayed, sold, leased, stored, advertised or offered for 

sale or lease outside the physical limits of Floor Area, and no 

promotional activity shall be conducted in the Common Area except 

for occasional Shopping Center promotions first approved by the 

Parties in locations approved by all of the Parties; provided, in 

no event shall any such promotions be held within the Automobile 

Parking Area or within a Major's Court unless approved by such 

Major in its sole and absolute discretion. No fence, structure 

or other obstruction of any kind (except as may be specifically 

permitted herein ·or indicated on Exhibit B, and except for 

decorative features and customer conveniences as shown on the 

approved Common Area Plans) shall be placed, kept, permitted or 

maintained upon the Common Area. 

Except as otherwise provided in this REA, no changes 

shall be made in the Common Area or in the location or design of 

- ·the Common Area Work -on a Tract prior to the Termination Date as 

to such Tract except for minor changes to amenities and land

scaping adjacent to such Party's Store or within the Enclosed 

Mall. 

Section 8.6 Kiosks and Merchandising carts. No 

kiosk nor any form of obstruction (except Enclosed Mall 

amenities) shall be located in the Common Area, except for kiosks 

in locations in the Enclosed Mall as specifically shown on 

Exhibit B and pushcarts as hereinafter provided. Any such kiosk 

shall not exceed a height of forty-two (42) inches and shall not 

be larger than sixty-five (65) square feet. 

Portable merchandising carts within the Enclosed 

Mall are prohibited except to the extent approved by the Majors 

as follows: In the event Developer desires to operate a portable 
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merchandising cart program within the Enclosed Mall, Developer 

shall submit such program for the approval of each Major, includ-

inq the number, size, appearance and location of such carts, by 

delivering to the Majors a request for the same with all of the 

particulars of such program, including, but not limited to, re-

strictions on the number, use, size, design and location of the 

portable merchandising carts, cart operation rules and colored 

renderings of the carts representing the design and detail of the 

carts. In no event shall any portable merchandising carts be 

located in any Major's Court. All sales made from the portable 

merchandising carts shall be conducted (i) in good taste, (ii) so 

as not to interfere with the use of, access to, or obstruct the 

visibility of the entrances to the Store or the signs of each 

Major, (iii) so as to maintain a minimum clearance of twelve (12) 

feet around all sides of each cart so as to·not impede or inter-

fere with circulation of pedestrians within the Enclosed Mall, 

the use by Permittees of the Enclosed Mall, or ingress and egress 

to Store entrances located within the Developer Mall stores, (iv) 

so as not to create any noise and/or litter, (v) so that the 

pushcarts will remain in a stationary position during the hours 

of operation of the same and (vi) in conformity with the approved 

-program-. 

Notwithstanding anything to the contrary, in no 

event shall any portable merchandising cart be permitted.to 

contain side bars or extensions, nor shall any merchandise be 

permitted to be stored on the floor or on racks or stands 

adjacent to any portable merchandising cart. 

A Major's approval of the portable merchandising 

cart program is conditioned upon strict adherence to the mate-

rials and design standards submi~ted to the Parties by Developer 

and the other foregoing standards. 

If in the reasonable opinion of any Major the port

able merchandising cart program is implemented in a manner which 

violates any of the approved or the other foregoing standards and 

after notice to Developer ~he violation is not cured within ten 
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(10) days time after such notice, the approval of the Majors of 

such portable me:tchana1sing cart program shall be terminated and 

such carts shall not be permitted thereafter. 

END OF ARTICLE 
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ARTICLE 9 

OPERATION AND MAIN'l'ENANCE OF COMMON AREA 

Section 9.1 Enclosed Mall--Standards. subject 

Articles 12 and 15, Developer shall operate and maintain, or 

cause to be Operated and maintained, the Enclosed Mall 

(including, without limitation, upon completion thereof, the 

Phase II Enclosed Mall) in good order, condition and repair, 

without expense to any Major, except as set forth in Section 

9.7(b) or in the Separate Agreement between Developer and any 

Major. 

to 

Without limiting the generality of the foregoing, 

Developer, in the maintenance of the Enclosed Mall, and, at mini-

mum, in accordance with the practices prevailing in the operation 

of similar type first-class regional shopping centers in Southern 

California, shall observe the following standards: 

(a) Maintain the floor surfaces of the En

closed Mall in a smooth condition and evenly covered with the 

type of surfacing material originally installed thereon, or such 

substitute therefor as shall have been approved by the Parties. 

(b) Remove all papers, debris, filth and ref

use from the Enclosed Malr arta :regularly wash or thoroughly sweep-

or vacuum the surfaces of the Enclosed Mall. 

(c) Regularly clean lighting fixtures within 

the Enclosed Mall and relarnp and reballast as needed. 

(d) Maintain the landscaping within the En-

closed Mall in a first-class, thriving condition. 

(e) Maintain all signs of the Enclosed Mall, 

and cause the Occupants of the Developer Mall Stores to maintain 

their storefront signs, in a clean and orderly condition, includ

ing relamping and repairing as may be required. 

(f} Provide courteous, uniformed and trained 

security personnel in adequate numbers to patrol the Enclosed 

Mall during such hours as the Enclosed Mall shall be open for 
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public use and such other hours as may be prudent for the safe 

and orderly Operation of the Enclosed Mall. 

(g) Maintain and keep in a sanitary condition 

public restrooms and other common use facilities within the En-

closed Mall. 

(h) Clean, repair and maintain in good order 

and condition all Common Utility Lines and fire protection and 

other mechanical systems serving the Enclosed Mall. 

(i) Keep the Enclosed Mall properly lighted, 

ventilated and cooled for good Operation during all hours that 

Developer is required to Operate the Enclosed Mall pursuant to 

Article 19, so that at all times the same shall Operate within 

the standards prescribed in Section 3.6(h). 

(j) Regularly clean and maintain in good order 

and condition the structure of the Enclosed Mall, the roof, 

skylights, wall surfaces, doors, automatic door openers, vertical 

transportation and other appurtenances to the Enclosed Mall. 

(k) Observe and use diligent efforts to 

enforce Exhibits D and E as they relate to the Enclosed Mall. 

(1) Furnish necessary. pest (including rodent) 

abatement controls. 

Section 9.2 common -Area- (Other than UEnclosed 
' 

Malll--Standards. Except as otherwise expressly provided in this 

Article 9, Developer shall, subject to Articles 12 and 15, 

Operate and maintain or cause to be Operated and maintained all 

of the Common Area in the Shopping Center {exclusive of the 

Enclosed Mall, which is provided for in Section 9.l) in good 

order, condition and repair. 

Without limiting the generality of the foregoing, 

Developer, in the maintenance of the Common Area, exclusive of 

the Enclosed Mall, and, at minimum, in accordance with the prac

tices prevailing in the operation of similar type fi'rst-class 

regional shopping centers in Southern California, shall observe 

the following standards: 
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(a} Maintain the surface of the Automobile 

Parking Area aria sidewalks (iricludfog Perimeter sidewalks} level, 

Smooth and evenly covered with the type of surfacing material 

originally installed thereon, or such substitute as shall be 

equal in quality, appearance and durability. 

(b) Remove all papers, debris, filth and ref

use from the Common Area of the Shopping Center and wash or 

thoroughly sweep paved areas as required. 

(c) Maintain, .repair and replace such appro

priate Automobile Parking Area entrance, exit and directional 

signs, markers and lights in the common Area of the Shopping 

Center as shall be reasonably required or as reasonably requested 

by any Major. 

(d) Clean common Area lighting fixtures of the 

Shopping Center (excluding those on or within buildings of occu

pants) and relamp and reballast as needed, and maintain the 

standards of illumination of the Common Area as provided in 

Section 3.6(c). 

(e) Maintain, repair and replace striping, 

markers, directional signs, etc., as necessary to maintain the 

Automobile Parking Area in a first-class condition. 

_(f) Maintain, repair C\.lld replC\.ce_landscaping 

(excluding the landscaping and related items in Perimeter Side

walks, which is provided for in Section 9.8) as necessary to keep 

such landscaping in a first-class thriving condition, and 

maintain landscaping irrigation systems (except within Perimeter 

Sidewalks) in good operating condition. 

(g) Clean signs of the Shopping Center (but 

not those of occupants), including relamping and repairs as 

needed. 

(h} Provide courteous, uniformed and trained 

security personnel for common Area patrol in adequate numbers and 

during such hours (including, without limitation, the hours set 

forth in Section 9.6) as are prudent for the safe and orderly 

Operation of the common Area. 
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(i) Maintain and keep in a sanitary condition 

common use facilities. 

(j) Clean, replace, repair and maintain all 

Common Utility Lines to the extent that the same are not so main-

tained by public utilities or governmental agencies. 

(k) Repair, maintain and replace, as neces-

sary, adequate and sufficient signs forbidding trespass. 

(1) Observe and use diligent good faith 

efforts to enforce the provisions of Exhibits D and E as they 

relate to the Common Area. 

{m) Maintain and repair the structure and sur

faces of the Parking structure in good order and condition and in 

neat and attractive appearance. 

· Developer has entered into a Management Agreement 

with Agency, the Parking Authority of the City of West Covina and 

the City of West Covina dated November 5, 1973, wherein Agency, 

the Parking Authority and the City, as to their respective in-

terests in the Agency Tract within Phase I, have granted to 

Developer the right to Operate, manage and maintain the Auto

mobile Parking Area upon the portions of the Agency Tract within 

Phase I. Pursuant to the OPA, Developer will enter into a fur-

_ther separate agreement with_Agency __ whe:reby D.evelope:r will_ be .. ap-

pointed the Operator of the Automobile Parking Area upon the 

portions of the Agency Tract within Phase II and will have the 

right and obligation to Operate, manage and maintain such 

portions of the Automobile Parking Area. 

Section 9.3 Parking Ratio .. The parking ratio for 

the Shopping center shall at all times comply with the applicable 

requirements of. any governmental agency having jurisdiction over 

the Shopping Center and, subject to Section 15.4 hereof, there 

shall be provided and available within the Automobile Parking 

Area in the Shopping center not less than 4.72 automobile parking 

spaces for each 1,000 square feet of Initial Planned Floor Area 

in the Shopping Center (provided that parking spaces for Floor 

Area within Phase II or on Broadway Tract B-2, respectively, need 
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not be provided prior to the earlier of (i) the opening for 

business or (ii) the Scheduled opening Date for the Phase II 

Developer Improvements and the May store, or the Construction of 

a building on Broadway Tract B-2, as the case may be). 

Unless applicable requirements of any governmental 

agency having jurisdiction over the Shopping Center require 

otherwise, the modules, stall, striping, lighting standards, and 

related improvements for the Automobile Parking Area shall con-

form, at a minimum, to the specifications set forth on Exhibit a 

and in Section 3.6. Compact car spaces shall be located as shown 

on Exhibit B, and no Party shall increase the number of compact 

car spaces above the number provided for or relocate compact car 

spaces from the locations shown therefor on Exhibit B. Each 

Party agrees with the others to take no action which would reduce 

the parking ratio or the number of parking spaces required there

by below that required in this Section 9.3. 

Section 9.4 Indemnity. Developer agrees to Indem-

nify all Parties and Agency and their respective Tracts and 

. Mortgagees from and against any mechanics', materialmen's and/or 

laborers' liens arising out of the maintenance performed or 

caused to be performed by Developer in respect to the conunon Area 

. pursuant to the provisions- ·Of this Article 9- (whether performed 

prior to or after the execution of this REA), and agrees that if 

any Tract shall become subject to any such lien, Developer, at 

its cost, shall, at the request of any Party or Agency, promptly 

cause such lien to be released and discharged of record, either 

by paying the indebtedness which gave rise to such lien or 

posting such bond or other security as shall be required by law 

to obtain such release and discharge or to enable a title 

insurance company to insure the title of such Party or Agency, at 

no cost to such Party or Agency, against such lien without 

showing the same as an exception to title; and Developer shall 

cause the lien to be discharged of record prior to the entry of a 

judgment for foreclosure of such lien. 
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Section 9.5 Use of Automobile Parking Area. 

Unless- all Parties otherwise consent- in their sole and-absolute 

discretion, or unless required by law, no charge of any type 

shall be made to or collected from any Permittee for parking or 

the right to park vehicles in the Automobile Parking Area, except 

such Common Area maintenance charges as may be provided for in 

any agreement with any Occupant. Permittees shall not be 

prohibited or prevented from so parking so long as space is 

available in the Automobile Parking Area and so long as they do 

not violate the rules and regulations covering the use of the 

Automobile Parking Area, including, without limitation, the 

Parking Structure, promulgated from time to time by the Parties. 

The Parties shall, by mutual agreement, prescribe certain sec

tions within the Automobile Parking Area, or on other land out

side the Shopping Center within a reasonable walking distance 

from the nearest boundary of the Shopping center, for use as 

parking space by the occupants of the Shopping Center and the 

employees, tenants, agents, contractors, licensees and conces-

sionaires of such Occupants. Each Party shall require its 

Occupants and the employees, agents, contractors, licensees and 

concessionaires of such Party and of such Occupant to use only 

such sections as _are_ so~r;>_r~scr}.bed for par_kin51. No such eI1_1ployee _ 

parking shall be provided within two hundred fifty (250} feet of 

any Store fronting on the Enclosed Mall without the consent of 

the Party whose Store is located within said two hundred fifty 

(250) foot distance. No Party shall use or permit the use of the 

Automobile Parking Area for any purpose other than parking and 

passage of pedestrians and motor vehicles unless specifically 

provided otherwise in this REA. Each Party agrees to use rea-

sonable efforts to enforce the provisions of this Section 9.5. 

Developer has entered into an agreement with Agency 

and the City of West Covina dated August 28, 1989 whereby Agency 

and Developer have granted to the city of west Covina the right 

and license to authorize the use by passengers of public transit 

who use such public transit for commuting as a Park and Ride 
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facility. Such right and license has been granted for a term of 

ten (10) years commencing July 1, 1990 and provides that Agency 

and Developer will make available to such commuters three hundred 

fifty (350) automobile parking spaces in the locations designated 

as "Park and Ride Area" on Exhibit B. The locations of such Park 

and Ride spaces will not be changed without the prior written 

approval of all Parties and Agency. Use of such spaces shall be 

available Monday through Friday, excluding legal holidays, the 

day after Thanksgiving, the day before Christmas and the day 

after Christmas, from 6:00 a.m. to 6:00 p.m. Developer agrees to 

monitor the use of the Automobile Parking Area by such commuters 

so that the use thereof is restricted to the areas designated for 

"Park and Ride" on Exhibit B. 

Section 9.6 Hours of Operation. During any 

period when any Major's Store is.open for business and for not 

less than one-half (1/2) hour before the first of the Majors 

shall open for business and three-quarters (3/4) of an hour after 

the last of the Majors shall close, the Automobile Parking Area 

shall be open to Permittees and Operated by Developer, including 

lighting during hours of darkness in accordance with the stan

dards set forth in Section 3.6(c). Subject .to its Separate 

Agreement, any Major Operating after 10:30 p.m. shall pay- for the 

cost of Operation of the Common Area after 11:15 p.m. in the 

ratio that the Initial Planned Floor Area of the Party so Operat

ing bears to the Initial Planned Floor Area of all Parties 

Operating after 11:15 p.m. At all other times, the Automobile 

Parking Area shall be lighted in such manner as will provide rea-

sonable security for the Stores and Permittees during hours of 

darkness. 

Section 9.7 Payment of Allocable Share. 

(a) Budget. At least ninety (90) days prior 

to the commencement of each Accounting Period, Developer, or any 

Operator under Section 9.11, shall submit to each of the other 

Parties a proposed annual budget ("Proposed Budget") of the Com

mon Area Maintenance Cost for such Accounting Period. The Pro-
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posed Budget shall separately itemize each category ("Expense 

category," or collectively "Expense categories") of Common Area 

Maintenance Cost and may contain a contingency Expense category. 

The Expense categories for utility expenses, personal property 

~axes and liability and property damage insurance are referred to 

herein as "Fixed Expenses." Fixed Expenses in the Proposed Bud

get shall be the reasonably anticipated costs of such utility ex-

penses, personal property taxes and liability and property damage 

insurance, subject to adjustment at the end of the Accounting 

Period pursuant to Section 9.7(b). No Party shall have the right 

to disapprove the Fixed Expenses. Each such Party shall approve 

or disapprove the Proposed Budget and each Expense Category, ex

cluding Fixed Expenses, in writing within thirty (JO) days after 

its receipt by such Party. If there is no disapproval by a Party 

within said thirty (JO) day period, the Proposed Bµdget shall be 

deemed approved as to that Party. If all of such Parties shall 

approve or be deemed to have approved the Proposed Budget and all 

such Expense Categories that are subject to a Party's approval, 

it shall go into effect and be binding upon all Parties. If any 

such Party shall disapprove any Expense category, excluding Fixed 

Expenses, it shall communicate in writing such disapproval to 

- Developer -or the -operator; as the case--may--be-,- and each other 

Party specifying the grounds for such disapproval. If such dis

approval shal~ relate solely to excessive cost of an Expense 

Category, such notice of disapproval shall be accompanied by a 

statement with supporting. detail that the same quality of service 

is available and can be provided at a lesser cost. Thereupon, 

Developer or the Operator shall call a meeting of all Parties to 

attempt-to resolve the differences with respect to the 

disapproved Expense categories, such meeting to be held within 

forty-five (45) days after receipt by each Party of the original 

Proposed Budget submission. If at such meeting the disapproved 

Expense Categories are finally approved by all Parties, the Pro

posed Budget shall\go into effect and be binding on all Parties. 

If at such meeting the differences with respect to the disap-
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proved Expense Categories are not resolved by all Parties, 

Developer or operator; as the case may be, shall substitute for 

the disapproved Expense category the cost of the Expense category 

for the preceding Accounting Period, plus·any increase in such 

Expense Category which is reasonably anticipated not to exceed 5% 

of the amount of such Expense Category for the preceding Account

ing Period, and as so substituted, the Proposed Budget shall be 

deemed approved by all Parties. The Proposed Budget as approved 

in this Section 9.7(a) is herein referred to as the "Approved 

Budget." The Parties shall exercise diligence and good faith to 

agree on an Approved Budget. 

(b) Reimbursement. Unless otherwise agreed 

with Developer in its Separate Agreement, each Party shall, 

commencing on the first day of its first Accounting Period, pay 

to Developer (or the Operator) an ~mount equal to one-twelfth 

(1/12) of its Allocable Share of the Approved Budget for the 

Accounting Period for which such Allocable Share is determined 

and shall pay a like amount on the first day of each calendar 

month thereafter. Within ninety (90) days after the close of 

each Accounting Period, Developer (or Operator) shall deliver to 

each Party a complete and itemized statement, certified as 

. accurate by. Developer- (or .Operator) , of the Common- Area -- -

Maintenance Cost, together with supporting data in sufficient 

detail therefor. In the event any Party shall have paid more 

than its Allocable Share, Developer (or Operator) shall at the 

option of the Party which overpaid either promptly refund to the 

Party so paying in excess of its Allocable Share the amount 

thereof or credit such net overpayment against such Party's 

obligations to make future payments pursuant to this section 9.7. 

Should any Party have paid less than its Allocable Share during 

said preceding twelve (12) month period, the Party so paying less 

than its Allocable Share shall pay to Developer (or Operator), 

within thirty (30) days following the rendition of said 

statement, the deficiency in its Allocable Share. In no event 

shall a Party's Allocable Share exceed its Allocable Share of the 
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Approved Budget or of any line item thereof without its written 

consent. 

Section 9.8 Perimeter Sidewalks--Landscaping. 

The cost of replacing, repairing or maintaining the landscaping 

and landscaping irrigation system which is within Perimeter Side

walks shall not be included within Common Area Maintenance Cost, 

and said items within Perimeter Sidewalks ·shall be installed, 

constructed, maintained, repaired and replaced at the sole cost 

of the Party upon whose Tract the same may exist from time to 

time. Subject to the foregoing sentence, routine maintenance of 

such items within Perimeter Sidewalks shall be a part of 

Developer's duties under Section 9.2. 

Section 9.9 Accounting and Audit. Developer ·car 
Operator} shall keep and'maintain in a single location complete 

and accurate books and records in such manner as to accurately 

cover .and reflect separately all items affecting or entering into 

the determination of Common Area Maintenance Cost and the Alloc

able Share each Party in accordance with generally accepted ac

counting principles consistently applied. Developer (or Oper

ator) shall preserve for a period of three (3) years after the 

end of each Accounting Period, and for so long thereafter as any 

- ---dispute -exists- with respect- thereto; ·a11- such· books and records·;·· -- -- - --

including any payroll and time records, vouchers, receipts, cor

respondence and memos pertaining to common Area Maintenance Cost 

for each Accounting Period. The Parties shall each have the 

right, during an Accounting Period and for the aforesaid period 

of three (3) years thereafter, to examine and audit all such 

books and records for such Accounting Period at their own cost, 

including the right to copy a portion or portions thereof, at 

reasonable times during business hours, upon notice to Developer 

(or Operator) given not less than five (5) days in advance of any 

such examination. If any audit shall disclose any error, appro

priate adjustment shall promptly be made between the Parties to 

correct such error. If such error as to any Party is greater 

than two percent (2%), Developer (or operator) shall reimburse 
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such Party the cost of such audit, which reimbursement shall not 

be a charge to common Area Maintenance Cost; otherwise, the cost 

of such audit shall be borne by the Party undertaking such audit. 

Developer (or Operator) shall keep books and records 

relating to the E~closed Mall separate from books and records re

lating to Operation of the other common Area. If any item(s) of 

expense shall be attributable to both Common Area Maintenance 

Cost and Enclosed Mall Operation and Maintenance Expense, Devel

oper (or Operator) shall allocate such expense between Common 

Area Maintenance cost and Enclosed Mall Operation and Maintenance 

Expense and shall indicate on the required statement the basis of 

such allocation, which allocation shall be subject to the ap

proval of the Parties. Any disagreement with regard to such 

allocation shall be resolved by arbitration in accordance with 

Article 22. 

Developer (or Operator) shall include in any con

tract awarded with respect to maintenance of the Common Area 

(i} a clause imposing on the contractor ("Contractor") who is a 

party to such contract all obligations imposed on Developer (or 

Operator) pursuant to this Section 9.9 and granting to Developer 

and the Majors all rights granted to the Parties pursuant to this 

S-ection 9. 9, and -(ii) a clause requiring Contractor to -include in 

any subcontract awarded by Contractor a clause imposing on the 

subcontractor (11 Subcontractor") who is a party to such subcon

tract all obligations imposed on Contractor pursuant to item (i) 

of this Section 9.9 and granting to Contractor, Developer and the 

Majors all rights granted to Developer and the Majors pursuant to 

this Section 9.9. 

Section 9.10 Failure of Performance. If any Party 

or Agency fails to perform any of its obligations respecting the 

Colllll\on Area provided in this Article 9 (excluding Sections 9.7 

and 9.9), any other Party or Agency may at any time give a 

written notice to the Party or Agency thus failing, setting forth 

the specific nonperformance; if such. nonperformance is not 

corrected within thirty (30) days after receipt of such notice, 
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or if such nonperformance is such that it cannot be corrected 

within such time, then if such Party or Agency fails to commence 

the performance of such duties within such period and thereafter 

diligently prosecute the same through completion, then the Party 

or Agency giving such notice shall have the right to perform 

same, including the right and temporary nonexclusive license to 

enter upon the Common Area on any Tract to perform same, and such 

Party or Agency which has failed to perform shall pay the 

performing Party's or Agency's reasonable costs thereof. Any 

amounts so expended may be withheld from amounts payable to any 

such non-performing Party or Agency pursuant to this REA or 

collection may be sought otherwise and such non-performing Party 

or"Agency shall pay such amount with interest in accordance with 

Section 27.10; provided the non-performing Party or Agency 

reserves the right to contest the right of the other Party or 

Agency to make such repairs or expend such monies and to withhold 

such amounts, but such contest shall not interfere with such 

other Party's or Agency's performance of the contested 

obligations. Notwithstanding anything hereinabove contained to 

the contrary, (1) in any emergency situation, a Party or Aqency 

may without the notice required above,.but with such notice as is 

- ----· -- ---------- -rea.sonab-ie--under- t.1ie-cil::-ciiriistan-Ces, cure any--Such d-efault and 

thereafter shall be entitled to the benefits of this 

Section 9.lO, and (2) no Party or Agency shall have the right to 

enter upon the Floor Area of any other Party or Ag~ncy to make 

any such repairs or perform any such maintenance. 

Section 9.11 Takeover of Maintenance. For the pur

poses of this REA, the term "Operator" shall mean any Person 

other than Developer Operating the Common Area as hereinafter pro

vided. In the event that the operation of the Common Area has 

been taken over from Developer pursuant to this Section 9.ll, 

wherever applicable, references to the term "Developer" shall be 

deemed to refer to the Operator assuming such obligations. If 

three (3) or more Majors shall at any time, or from time to tim~, 

be dissatisfied with Developer's performance of its obligations 
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under Article 9.1 or 9.2, or if the Operation of the Common Area 

is taken over by any Operator, then if three (3) or more of the 

Parties are dissatisfied with Operator's performance of its 

obligations, such Parties shall have the right to give Developer 

or Operator, as the case may be, written notice of such 

dissatisfaction, with a copy of such notice to each of the other 

Parties specifying the particulars in respect to which Devel-

oper•s or Operator's said performance is deemed by such Parties 

to be unsatisfactory. If during the thirty (30) day period from 

the date of such notice Developer's or Operator's said perfor-

mance shall continue to be unsatisfactory, such Parties shall 

have the right to give Developer or Operator a second fifteen 

(15) day notice of such dissatisfaction, with a copy of such 

notice to each of the other Parties, specifying the particulars 

in respect of which Developer's or Operator's said performance is 

deemed by such Parties to be unsatisfactory, and if during the 

fifteen (15) day period from the date of such second notice 

Developer's or Operator's said performance shall continue to be 

unsatisfactory, in the opinion of such Parties in their respec

tive sole discretion, such Parties shall have the right to cause 

the Operation of the Common Area to be taken over from Developer 

or-operator,- ·aer the- case ·may be -(either by designating· one· of -

such Parties or by means of a Person designated by such Parties, 

or by means of a Person hired by such Parties, provided that any 

Person designated as operator which is not a Party expressly 

shall be obligated in writing to perform the covenants of 

Operator contained in this REA), effective on the first day of 

the next succeeding calendar month. Anyth~ng herein to the 

contrary notwithstanding, such takeover of the Operation of the 

common Area shall not (i) obligate any Party to pay any cost in 

respect of the Operation of the Common Area, except the Allocable 

Share of each such respective-Party, (ii} relieve any such Party 

of its obligation to pay its respective Allocable Share, 

(iii) relieve Developer of the obligation to observe any of the 

other terms of this REA to be kept and performed by Developer, 
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other than those relating to the Operation of the Common Area by 

Developer, or excuse Developer from past failures to-Operate the 

common Area, or (iv) relieve Developer of its obligation to pay 

the portion of each Major's Allocable Share of common Area 

Maintenance cost which such Major is not obligated to pay 

pursuant to its Separate Agreement with Developer. 

Subject to the preceding sentence, each Party cove

nants and agrees to pay promptly to such Operator, upon demand, 

any sum which such Party would have been obligated to pay to 

Developer had Developer performed the functions of such Operator. 

If the Operation of the Common Area shall be performed by an 

Operator, and Developer shall have failed to make the payments 

referenced in clause (iv) above to such Operator, the other 

Parties shall cause such Operator to give Developer written 

notice of delinquency and if payment is not made by Developer 

within ten (10) days after receipt of such notice from such 

Operator, then any and all sums which would otherwise be payable 

to Developer by any and all Occupants of the Shopping Center in 

respect of its or their pro rata share of Common Area Maintenance 

Cost (and Enclosed Mall Maintenance Cost if the Operation of the 

Enclosed Mall is included in the takeover of maintenance), as 

--- - - - ---specifically de.fined here:in;--exc~usive of -any- real- property taxes 

collected by Developer from Occupants on the Developer Tract, 

including the Allocable Shares of each respective Major, together 

with the right to enforce payment of and to collect the same, 

shall be deemed assigned to such operator without the necessity 

of the execution of any further instrument·of assignment thereof 

by Developer, other than this REA; and such Operator shall 

thereafter remain responsible for such Operation of the Common 

Area until another Person shall assume as Operator the Operation 

of the common Area or portions thereof. Any such assignment 

shall be limited to only those payments with respect to the 

portion of the Common Area so maintained by such new Operator. 

Notwithstanding the foregoing, any notice of dis

satisfaction and subsequent take-over given pursuant to this 
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Section 9.11 may by its terms be exclusive of that portion of the 

common Area within the Enclosed Mall as is covered by Enclosed 

Mall Operation and Maintenance Expense. If such notice is exclu-

sive of the Enclosed Mall Operation and Maintenance Expense, then 

Developer shall continue to perform the services of Operating and 

maintaining the Enclosed Mall. If such notice shall be inclusive 

of Enclosed Mall Operation and Mainte~ance Expense, such Operator 

shall perform the functions required for such Enclosed Mall Oper

ation and maintenance; provided that such take-over of Enclosed 

Mall Operation and maintenance, shall not (i) obligate any Major 

to pay the Enclosed Mall Operation and Maintenance Expense, ex

cept as may have been otherwise provided by the Separate Agree

ment with any such Major, (ii) relieve any Major of its obliga

tion to pay its agreed share ,of Enclosed Mall Operation and 

Maintenance Expense as set forth in its Separate Agreement, (iii) 

relieve Developer of its obligation to pay Enclosed Mall 

Operation and Maintenance Expense not paid by the Majors, or (iv) 

otherwise relieve Developer of the obligation to keep, perform 

and observe any of the other terms of this REA to be kept and 

performed by Developer, other than those relating to Enclosed 

Mall Operation by Developer, or excuse Developer from past 

- -failures-to Operate· the Enclosed MalL ·rf-·such Operator -performs -

the functions required for Enclosed Mall Operation and mainte

nance, Developer shall promptly upon such takeover furnish the 

Operator with a complete list of all Occupants of Developer Mall 

Stores, setting forth in such statement the amount of Enclosed 

Mall operation and Maintenance Expense to be paid by each such 

Occupant. 

If the Operation of the Common Area shall be taken 

over from Developer, (i) the new Operator shall be responsible 

for the Operation of the Common Area in accordance with this 

Article 9 until the Parties designate or hire another Person for 

the Operation of the Common Area or portions thereof, as provided 

above in this Section 9.11, and (ii) concurrently therewith, 
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Developer shall be released from the unaccrued obligations to 

perform sucfi operation as of the date of takeover. 

END OF ARTICLE 
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ARTICLE 10 

INDEMNIFICATION AND PUBLIC LIABILI~Y INSURANCE 

Section 10.1 Indemnity--Common Area. Subject to 

the provisions of Section 11.5, Developer covenants to, and any 

Party who acts as Operator shall, Indemnify each other Party and 

Agency, from and against all Loss arising from or as a result of 

the bodily or personal injury to or death of any Person or damage 

to property as shall occur within the Common Area which it is 

obligated to Operate. A Party or Agency shall not be entitled to 

. such indemnification to the extent any Loss is caused by its 

active negligence or its willful wrongdoing. 

Section 10.2 Indemnity--Tracts. Subject to the 

provisions of Section 11.5, each Party covenants to Indemnify 

each of the other Parties and Agency, and Agency covenants to 

Indemnify each of the Parties (each Party and Agency as the 

Indemnifying party herein being referred to as "Indemnitor, 11 and 

each Party and Agency as the Indemnified party herein being 

referred to as "Indemnitee"), from and against all Loss arising 

or resulting from any occurrence on the Indemnitee•s Tract, 

except for claims (i) required to be Indemnified against by 

Developer or- Opera:for --as prov:lded- for - in Section lO. i-hereof-~ or 

(ii) insured against or required to be insured against by the 

insurance referred to in section 10.3 hereof, or (iii) as to any 

Indemnitee, to the extent caused by the negligence or willful 

wrongdoing of such Indemnitee. 

Section 10.3 Developer's Liability Insurance-

common Area. Developer and any Person who acts as operator 

shall, during the term of this REA, maintain or cause to be 

maintained, in full force and effect, commercial general 

liability insurance, written on an occurrence basis if available, 

with a financially responsible insurance company or companies 

approved by the Parties and having a Best's rating of A-X or 

better, including coverage for any insured loss occurring within 

the Common Area, with a combined single limit of at least five 
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million dollars ($5,000,000) per occurrence, with a .deductible of 

not more than twenty-five thousand dollars ($25,000). such 

insurance shall include coverage for completed operations, 

personal and bodily injury, owners and contractors protective, 

explosion, collapse and underground, as well as contractual 

liability to insure the indemnity set forth in Section 10.1.and 

for automobile liability insurance, including owned, hired and 

nonowned automobile coverage. Developer shall furnish to all 

other Parties, on or before the effective date of any such pol

icy, evidence that the insurance referred to in this Section 10.3 

is in force and effect. Such insurance shall name all other 

Parties and Agency as additional insureds thereunder and shall 

provide that the same may not be canceled, reduced or amended 

without at least thirty (30) days prior written notice being 

given by the insurer to the Parties. 

Section 10.4 Parties' Liability Insurance--Stores. 

Each Party shall, during the term of the REA, severally maintain 

·in full force and effect c.ommercial general liability insurance, 

written on an occurrence basis if available, with a financially 

responsible insurance company or companies having a Best's rating 

of A-X or better, including coverage for any .insured loss 

-occurring·· on its Tract- {exclusive··of ·coillil\on· Area)1- with a- com-· 

bined single limit of at least five million dollars ($5,000,000) 

per occurrence, including coverage for completed operations, 

personal and bodily injury, as well as· contractual liability to 

insure the indemnity set forth in Section 10.2, with a deductible 

of not more than twenty-five thousand dollars ($25,000) unless 

such Party is entitled to self-insure. 

Section 10.5 Blanket Insurance. Self-Insurance and 

Certificates. The insurance described in Sections 10.3 and 10.4 

may be carried in whole or in part under a policy or policies 

covering other liabilities and locations of a Party or its 

parent, subsidiary or entity under common control with said Party 

{an "Affiliate"). The insurance referred to in Section 10.4 may 

be satisfied, in whole or in part, under any plan of self-
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insurance from time to time maintained by any Party, on condition 

-- - --

that the Party so self-insuring or its Affiliate has and 

maintains adequate net current assets for the risks so self

insured and such Affiliate has guaranteed or otherwise expressly 

agreed in writing to perform those obligations which are self

insured. Any Party maintaining a self-insurance plan shall 

furnish to any other Party requesting the same evidence of the 

adequacy of said net current assets (net current assets of such 

Party and its Affiliates of one hundred million dollars 

[$100,000,000) [in 1992 Dollars] or more shall in all instances 

conclusively be deemed to be adequate for the purposes of this 

Article). The annual report or audited financial statements of 

any self-insuring Party or its Affiliate which is a publicly held 

corporation that is audited by an independent certified public 

accountant shall be sufficient evidence of its net current 

assets. 

Each Party which either is not qualified to self-

insure or is qualified but has not elected to self-insure shall 

furnish to all other Parties certificates evidencing that the 

insurance referred to in Section 10.4 is in full force and 

effect. All policies of insurance carried by any Party under 

policy or policies covering those liabilities required to be 

insured against by Sections 10.3 and 10.4, as the case may be, 

shall provide that the same may not be canceled or reduced in 

scope or below the amount required hereunder or modified in a 

manner inconsistent with the requirements hereunder without at 

least thirty (30) days prior written notice being given by the 

insurer to each of the other Parties. If any Party is qualified 

to and elects to self-insure and thereafter elects to discontinue 

self-insurance, it shall give at least thirty (30) days prior 

written notice of such election to each of the other Parties. 

END OF ARTICLE 
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ARTICLE 11 

CASUALTY INSURANCE 

Section 11.1 Developer. Effective upon the date 

of this REA and continuing until Developer no longer is required 

to restore the Developer Mall Stores under Section 12.3, as 

respects the Developer Mall Stores, and continuing until the 

Termination Date, as respects the Enclosed Mall, Developer agrees 

to carry or cause to be carried casualty insurance written on a 

replacement cost basis, in an amount equal to at least one 

hundred percent (100%) of the replacement cost (exclusive of the 

cost of excavations, foundations and footings and without 

deduction for depreciation) of the Developer Mall Stores and the 

Enclosed Mall, respectively, insuring against "all risks" of 

physical loss or damage included within broad form nall risk" 

casualty insurance, specifically including, but not limited to, 

Loss resulting from fire, windstorm, cyclone, tornado, hail, 

explosion, water damage, riot, riot attending a strike, civil 

commotion, malicious mischief, vandalism, aircraft, vehicle, 

smoke damage and sprinkler leakage, collapse, flood (if the 

Shopping Center is in a designated flood plain), earthquake and 

---- -PC>iler and-macl:iinery perns. --such -insurance Shan.- be- ca-:tried -

with financially responsible insurance companies having Best's 

ratings of A-X or better. The earthquake damage coverage shall 

have no more than a ten percent (10%) deductible and shall only 

be required if generally available in the insurance industry in 

Southern California. 

Developer agrees that such policies shall contain a 

provision that the same may not be canceled, reduced or modified 

without at least thirty (30) days prior written notice being 

given by the insurer to the Majors. 

section 11. 2 Maiers. Each Major, as respects its 

Store (excluding outbuildings}, agrees to carry or cause to be 

carried, for so long as it is required to Operate pursuant to 

Article 2 o, fire and extended coverage. insurance, written on a 
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replacement cost basis, in an amount equal to at least ninety 

percent (90%) of the replacement cost (exclusive of the cost of 

excavations, foundations and footings and without deduction for 

depreciation) of such store, specifically insuring against loss 

or damage resulting from, without limitation, fire, windstorm, 

cyclone, tornado, hail, explosion, riot, riot attending a strike, 

civil commotion, malicious mischief, vandalism, aircraft, vehicle 

and smoke damage and sprinkler leakage. such insurance shall be 

carried with financially responsible insurance companies having a 

Best's rating of A-X or better, and shall contain a provision 

that the same may not be modified, reduced or canceled without at 

least thirty (30) days prior notice being given by the insurer to 

the other Parties. 

Section 11.3 Parking structure. Deveroper agrees 

that it will carry or cause to be carried casualty insurance 

against loss or damage to the Automobile Parking Area, including 

but not limited to the Parking Structure, resulting from perils 

ordinarily included within broad form "all risk" ·casualty 

insurance, specifically including, but not limited to, loss or 

damage resulting from fire, windstorm, cyclone, tornado, hail, 

explosion, water damage, riot, riot attending a strike, civil 

smoke damage, sprinkler leakage, collapse, flood (if the Shopping 

Center is in a designated flood plain) and earthquake, in amounts 

equal to the full replacement cost thereof (exclusive, except in 

the case of the earthquake damage endorsement, of the costs of 
' 

excavation, foundation and footings), with only such deductibles, 

exclusions from coverage and limitations as are necessary to 

obtain reasonable premium rates from reputable insurance 

companies and as are approved by the Parties. The costs of such 

insurance shall be a part of common Area Maintenance Cost, 

provided that the annual premiums therefor attributable to the 

Parking structure chargeable to common Area Maintenance Cost 

shall not exceed the sum of $30,000 (the "Parking structure 

Insurance Cap"), and Agency agrees to pay any portion of such 
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annually. The Parking Structure Insurance Cap shall be adjusted 

every five (5) years during the term of this REA in proportion to 

the increase or decrease in the "Index" (as defined in and in 

accordance with the provisions of Section 27.19 hereof). such 

insurance may be carried under a policy or policies covering 

other properties owned or controlled by Developer, provided that 

such policy or policies allocate to the Parking Structure an 

amount not less than the amount'of insurance required to be 

carried pursuant to the first sentence of this Section 11.3. The 

amounts of insurance required to be carried on the Parking 

Structure as set forth above shall be reviewed from time to time 

by the Parties, but not less frequently than once in every 

twenty-four (24) months, and if upon such review it is determined 

by the Parties that the amounts carried are more or less than the 

full current replacement cost of the Parking Structure with 

approved deductibles, exclusions and limitations, the amounts of 

such insurance shall be increased or decreased to such full 

replacement cost. 

section 11. 4 Blanket Ins.urance. Self-Insurance and 

Certificates. Any insurance required by this Article 11 may be 
-

carried in whole or in part under a policy or policies covering 

other liabilities and locations of a Party; provided that such 

policy or policies (i) allocate(s} to the properties required to 

be insured by Sections 11.1 and 11.2 an amount not less than the 

amount of insurance required to be carried by such Party, and 

(ii) contain(s) or otherwise unconditionally authorize(s) the 

waiver granted in Section 11.s. Each Party shall, upon receipt 

of a written request therefor, furnish to all other Parties 

evidence that the insurance required by Sections 11.1 and 11.2 is 

in full force and effect unless such requested Party is self-

insuring pursuant to this Section 11.4. 

Notwithstanding anything to the contrary contained 

in this Article 11, the insurance requirements of this Article 11 

may be satisfied in whole or in part under any plan of self-
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insurance from time to time maintained by any Party or its 

Affiliate, on condition that (i) the Party so self-insuring or 

its Affiliate has and maintains adequate net current assets for 

the risks so self-insured against, (ii) any Party so self-insured 

shall furnish to any other Party hereto requesting the same 

evidence of the adequacy of said net current assets (net current 

assets of one hundred million ($100,000,000) (in 1992 Dollars], 

or more, shall in all instances conclusively be deemed to be 

adequate for the purposes of this Article 11), and (iii) if the 

self-insurance by a Party is based upon the net curren~ assets of 

one or more Affiliates of said Party, said Affiliate(s) shall 

guarantee or otherwise expressly agree in writing to assume these 

obligations which are to be self-insured, which written 

assumption shall be furnished to any other Party requesting the 

same. The annual report or financial statements of any such 

Party or Affiliate that is audited by an independent certified 

public accountant shall be sufficient evidence of such Party's or 

Affiliate•s net current assets. If any Party is qualified to and 

elects to self-insure and thereafter elects not to self-insure, 

it shall give at least thirty (30) days prior written notice of 

such election to the other Parties. 

tion. 

-- --- sectiorih.5- Mutual R.eleaseTwaiver-of-sucroaa..;.·---

Each Party and Agency hereby releases each of the other 

Parties and Agency (each Party and Agency as the releasing party 

- herein being referred to as "Releasing Person~ II and eaco Party 

and Agency as the released party herein being ref erred to as 

"Released Person") and the Released Person's officers, directors, 

agents, partners, servants and employees from any liability, and 

on behalf of its insurer waives any right of subrogation for any 

loss or damage to any or all property, including any resulting 

loss of rents or profits of each, and of any Occupant claiming 

its right ·of occupancy by or through it, located upon the 

Shopping Center Site, which loss or damage is of the type covered 

by the insurance maintained or required to be maintained by the 

Releasing Person under this Article 11 (whether or not actually 
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carried by the Releasing Person), regardless of any negligence on 

the part of the Released Persons which may have contributed to or 

caused such loss or damage. If the insurance policy does not 

allow a waiver of the right of subrogation of the insurer, each 

Releasing Person covenants that it will obtain for the benefit of 

each Released Person a waiver of any right of subrogation which 

the insurer of such Releasing Person may acquire against any such 

Released Person by virtue of the payment of any such loss covered 

by such insurance. 

If any Releasing Person is by law, statute or 

governmental regulation unable to obtain a waiver of the right of 

subrogation for the benefit of each Released Person, then, in 

addition to any other remedies available in law or equity, during 

any period of time when such waiver is unobtainable, or has not 

been obtained for any reason, said Released Person shall not have 

been deemed to release any subrogated claim of its insurance car

rier against the Releasing Person, and during the same period of 

time, each other Released Person shall be deemed not :to have 

released the Releasing Person who has been unable, or failed for 

any reason, to obtain such waiver from any claims it or its 

·insurance carriers may assert which otherwise shoul~ have been 

Section 11.6 Occupants Waiver. Developer cove-

nants to and with the Majors that it will exercise diligence in 

good faith to require all occupants occupying any building on the 

Developer Tract to obtain for the benefit of the Majors a waiver 

of any right of subrogation which the insurer of any such Occu-

pant may acquire against any Major by virtue of the payment of 

any loss to such Occupant covered by the Occupant's insurance. 

Section 11. 7 Insurance Proceeds. In every case of 

loss or damage to the Developer Improvements or to the store of a 

Major, all casualty insurance proceeds (excluding the proceeds of 

any rental value, or use and occupancy insurance) shall be used 

with all reasonable diligence by the Party for rebuilding, 

repairing or otherwise reconstructing the same, to the extent 
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re~u~red to be recon~tructed pur_suant to Artjcle 12 hereof, ·or if 

not so required, to the extent such Party shall elect to 

reconstruct, or if not so required and if such Party elects not 

to reconstruct, then to the clearing and improving of its Store 

Site as common Area in accordance with Article 12 hereof. 

Each Party who is not then qualified to self-insure 

pursuant to Section 11.4 covenants that each casualty policy 

required by this Article 11 shall expressly provide that in case 

of any loss which exceeds two hundred fifty thousand dollars 

($250,000), the amount of any insurance proceeds shall be paid in 

trust to the Mortgagee of the Party's Tract or, if there is no 

Mortgagee, then to such bank or trust company qualified under the 

laws of the State of California and approved by the other Parties 

as the Party shall designate for the custody and disposition as 

herein provided. The trustee fee shall be paid by the insured. 

Payment of the proceeds shall be made by the trustee 

of the funds to the Party, or its contractor or contractors, in 

the discretion of the trustee, as follows: 

(a) At the end of each month, or from time to 

time, as may be determined by the trustee, upon presentation of 

the certificate of the licensed architect of such Party that the 

Work billed for has been performed in accordance with plans and 

specifications for such Work, an amount which represents a 

fraction of the total amount held in trust, the numerator of 

which fraction is ninety percent (90%) of the payments to be made 

to the contractors or materialmen for Work done, material 

supplied and services rendered during each month or other period 

(not taking into account any retainage), and the denominator of 

which fraction is the total contract price for the entire 

reconstruction or repair; provided that the amount of the 

construction contract price in excess of the amount received 

based upon the insurance policies has first been provided by the 

Party for such purposes and its application for such purposes 

assured. 
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-(b) At the completion of the Work, the balance 

of such proceeds required to complete the payment of such Work, 

provided that at the time of such payment (i) there are no liens 

against the property by reason of such Work, and the period with

in which a lien may be filed has expired, or proof has been 

submitted that all costs of Work theretofore incurred have been 

paid, and (ii) such Party's architect shall certify that all re

quired Work is completed and proper and reasonably comparable in 

terms of quality as the original Work required by this REA and in 

accordanc~ with the approved plans and specifications. 

Any funds not required to rebuild or raze.and clear 

under Article 12 hereof shall be paid by the trustee to the 

Party, or its Mortgagee, as their interests may appear. 

Section 11.8 Certificate of Insurance. Except as 

to the Parties qualified and electing to self-insure hereunder, 

each Party shall, from time to time upon the request of another 

Party (but not more often than once each calendar year), promptly 
I 

furnish the requesting Party a certificate evidencing the former 

Party's compliance with the insurance requirements of this 

Article. 

END OF ARTICLE 
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ARTICLE 12 

COVENANTS AS TO REPAIR, MAINTENANCE, 

ALTERATIONS AND RESTORATION 

/\ 
( ) 

Section 12.1 Maintenance. Subject to the other 

provisions of this Article 12 and to Article 15, each Party shall 

keep and maintain, or cause to be kept and maintained in good 

order, condition and appearance, all completed portions of its 

respective Store, and as to Developer, the Developer 

Improvements. 

section 12.2 Restoration of common Area (Other 

than the Enclosed Mall). In the event of any casualty (which 

shall include acts of God, fire, earthquake, explosion and simi-

lar occurrences) which results in damage to or destruction of the 

Common Area (other than the Enclosed Mall and the Parking Struc-

ture), during the term of this REA, whether insured or uninsured, 

Developer shall repair or restore such common Area which has been 

damaged or destroyed with due diligence. such repair or restora

tion shall be performed in accordance with the applicable re

quirements of Section 12.5. 

In the event of damage to or destruction of any part 

of the Park-irii;J-structure- from any. cause·-requii::.ed to -be iiisured 

against pursuant to Section 11.3, Developer shall caus~_.the same 

to be repaired or restored with due diligence and in accordance 

with the applicable requirements of section 12.5. If such damage 

or destruction to the Parking Structure shall result from any 

cause not required to be insured against pursuant to Section 

11.3, Agency shall cause the Parking Structure to be repaired or 

reconstructed with due diligence and in.accordance with the 

applicable requirements of Section 12.5. 

All insurance proceeds payable on account of any 

damage to or destruction of the common Area, including out not 

limited to the Parking structure (but excluding the Enclosed 

Mall), shall be made available to Developer for and to the extent 

required for the repair and restoration of any damaged common 
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_~~~Ci' in_cluding but not _li!ll~teci t;o tl!E! ?c:IE~irig Structu:re _(l:n1_t 

excluding the Enclosed Mall) . Developer agrees to use all such 

insurance proceeds received by it for repair or restoration of 

the damaged portion of the Common Area as set forth in this 

Section 12.2. All costs and expenses of repair and restoration 

of the Common Area, including but not limited.to the Parking 

Structure (but excluding the Enclosed Mall), in excess of in-

surance proceeds paid to Developer as aforesaid shall be paid by 

the Parties in the ratio of their Allocable Shares as work pro-

gresses, in the same manner as payments for Work are made pur-

suant to Section 15.2(b)(i) and (ii), except in the case where 

Agency is responsible for repair or restoration of the Parking 

Structure as set forth in the preceding paragraph. 

Section 12.3 Restoration of Developer Mall Stores 

and Enclosed Mall. Developer covenants to and with the Majors 

that upon any damage to or destruction of the Developer Mall 

Stores or the Enclosed Mall it shall: 

(a) If such damage or destruction occurs dur

ing the period in which operation by any Major is required pur

suant to Section 20.1, at its own expense, and with due dili

gence, repair or restore or rebuild the Developer Mall Stores, to 

at least the Minimum Floor Area, and repair or restore the 

Enclosed Mall in its entirety. This subparagraph (a) shall apply 

regardless of the cause of such damage or destruction and whether 

such damage or destruction was insured or uninsured; and 

(b) If such damage or destruction occurs after 

the period referred to in subparagraph (a) above, at its own ex

pense, and with due diligence, repair or restore the Developer 

Mall Stores to at least the Minimum Floor Area and repair or re-

store the Enclosed Mall in its entirety, unless: 

(i) Such damage or destruction was caused 

by a casualty not required to be insured under Section 11.1 here

of, and which in fact was not insured against, and the cost of 

such repair or restoration exceeds ten percent (10%) of the then 
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replacement cost of the entire Developer Mall Stores and the 

Enclosed Mall; or 

(ii) such damage or destruction was caused 

by a casu'alty required to be insured under Section 11. 1 hereof, 

or which in fact is insured against, the cost of such repair or 

. restoration is more than twenty percent (20%) of the then 

replacement cost of the entire Developer Mall Stores and the 

Enclosed Mall, and Developer does not receive the covenants 

hereinafter described in this clause (b) (ii). Promptly following 

such damage or destruction, Developer shall request in writing of 

all of the Majors .that they agree to Operate their respective 

Stores, in at least their respective Minimum Floor Area set forth 

in Section 8.1, for a period of ten (10) years commencing on the 

earlier of the date of completion of such repair or restoration 

or eighteen (18) months after the date of such damage or 

destruction (each a 11 Renewed Operating Covenant"). This clause 

(b) (ii) relieving Developer of its obligation to repair or 

restore Developer Mall Stores and the Enclosed Mall shall not 

apply if, within sixty (60) days after such request is made, at 

least three (3) of the Majors deliver to Developer in writing, in 

recordable form if requested, a Renewed Operating Covenant, it 

-- -- ----- oeirig-understooa th-at oeveToper ·-oilfy --sha-11--b'e --reqtiireci_, 1:-;; -- ~eblii-ld - ---

the Developer Mall Stores and the Enclosed Mall between the 

Majors delivering a Renewed Operating Covenant, as well as 

· appropriate access to the Automobile Parking Area, including any 

pedestrian bridge(s) from the Parking Structure to any such 

Major's Store. 

If following such damage or destruction 

Developer does not obtain at least three (3) Renewed operating 

covenants, the provisions of this clause (ii) relieving Developer 

of its obligation to repair or restore the Developer Mall Stores 

and the Enclosed Mall shall not apply if at least one (1) Major 

delivers to it a Renewed Operating Covenant, in which event the 

obligation of Developer for repair or restoration of said Devel

oper Mall Stores and the Enclosed Mall shall be limited to the 
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Floor .A~ea ill the Dev_el<Jp~r Mall ~~o~es which is located "immedi

ately adjacent" to the stores of whichever of the Majors has de

livered a Renewed Operating Covenant and also shall include the 

portion on both levels of the Enclosed Mall opening on and lo

cated immediately adjacent to the Store of such a Major; provided 

that if two (2) Majors shall deliver a Renewed Operating Cove-

nant, and the two Majors are Broadway and Penney, or Bullock's 

and May, or Broadway and Bullock's, or Penney and May, or Penney 

and Bullock's, such restoration shall include all Developer Mall 

Stores and the Enclosed Mall between such Majors. 

The term "immediately adjacent" as used 

above shall mean that portion of the Enclosed Mall and the 

Developer Mall Stores adjacent thereto on both levels located 

within two hundred feet (200 1 ) of the Enclosed Mall entrance for 

the Broadway Store and the May Store, and within two hundred 

(200) feet in each direction of the Enclosed Mall entrance for 

the Penney Store and the Bullock's Store, measured in the case of 

Penney and Bullock's from the point where the centerline of such 

Major's Court intersects with the east/west centerline of the 

Enclosed Mall. 

Developer shall be excused from the 

performance of its obligations as set forth in this Section 12.3 

for and during any period of time when (i) all of the Majors are 

in default of their respective covenants contained in section 

12.4, or (ii} all such Majors are in default of their respective 

covenants contained in Article 20, or (iii) if such Majors have 

been released from their respective covenants contained in 

Article 20, and all such Majors are neither Operating nor in the 

process of repairing or restoring their Stores. 

section 12.4 Restoration of Stores of Majors. 

Each of Broadway, Bullock's, and May, respectively, covenants 

with each other and with Developer that upon any damage to or 

destruction of its respective Store, if and so long as such 

respective Store is required to Operate as provided in Article 20 

hereof, it will cause its Store (excluding Outbuildings) to be 
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repaired or restored. Any Store of a Major repaired or restored 

as hereinabove required or otherwise shall contain at least the 

Minimum Floor Area required by section 8.1 hereof, which Floor 

Area shall be situated within the Major's Store Site. Any such 

repair or restoration shall be performed in accordance with the 

provisions of Section 12.5. The entrances to such Store on the 

Enclosed Mall shall be in the same location as existed prior to 

the damage or destruction. The covenants contained in this 

Section 12.4 shall not be enforceable by Developer unless Devel

oper is Operating pursuant to Article 19 at the time of such 

damage or destruction. 

A Major may demolish the whole or any part of its 

Store after release or termination of its Operating covenant, 

provided it securely seals the entrances to its Store from the 

Enclosed Mall, and provided the area so demolished and not re

built as Floor Area is improved as Common Area as provided in 

Section 12.8. Subject to the foregoing and to other applicable 

provisions of this REA, each Major may at any time make any al

terations, additions or improvements to its Store as such Major 

shall determine in its sole and absolute discretion. 

Each of the Majors shall be excused from the perfor-

mance of its respective obligations set forth in this 

Section 12. 4 hereof (the "Excused Major") for. and during any 

period of time when (a) there shall be a default in performance 

of the covenants of Developer in Sections 12.2 or 12.3, or (b) 

when at least two (2) of the other Majors shall be in default of 

their respective covenants under Section 12.4 hereof, or (c) when 

the Excused Major shall be released from the performance of its 

respective obligations under Section 20.1 hereof pursuant to 

section 20.2 hereof. 

Section 12.5 standards of Construction. All Work 

performed by any Party shall be performed in strict compliance 

with such of the following requirements as are applicable there-

to, to wit: 
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_(a) No_Work_shall be cal\\lllencedunless_the_ 

Party desiring to perform the same has in each instance complied 

with the appropriate provisions of this REA. 

(b) All Work shall be performed in a good and 

workmanlike manner and shall strictly conform to and comply with: 

(i) The plans and specifications therefor 

approved to the extent provided in Article 3, as if Article 3 ap

plied to both Phase I and Phase II and to all Parties hereto. 

(ii} All applicable requirements of laws, 

-codes and governmental regulations and rules; and 

(iii) To the extent applicable, Articles 

2, 3, 4, 5, 7 and 8, as if such Articles applied to Phase I as 

well as Phase II and to all Parties hereto. 

(c) All Work shall be completed with due dili-

gence, and at the sole cost (except as provided to the contrary 

herein or in any Separ~te Agreement) of the Party performing the 

same, but no later than eighteen (18) months following the date 

of occurrence of any damage or destruction requiring such Work. 

(d) If the Work is to a structure which is ad-

jacent to tne Enclosed Mall or a Major's Store, as the case may 

be, then during the performance of the Work, the Enclosed Mall 

entrance to the structure being repaired or restored shall be 

securely sealed and temporarily enclosed so as not to permit the 

escaping of conditioned air, and upon completion shall have phys~ 

ical integration with the Enclosed Mall or the Major's store, as 

the case may be. Any restoration Work shall include leveling, 

paving, creation of proper exterior walls for what previously 

constituted common party walls, and the creation of reasonably 

useful and suitably located entrance(s) and exit(s), with proper 

ingress to and egress from the Enclosed Mall and the Automobile 

Parking Area, all as approved by any Major(s) delivering a 

Renewed Operating Covenant. 

Section 12.6 Licenses for Repair or Restoration. 

Each Party is hereby granted a temporary license to use portions 

of the common Area for the purposes of performing maintenance 
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upon, and making repairs and replacements to, and/or making al-

terations, additions or improvements to, and/or razing, its Store 

or the Enclosed Mall, respectively, pursuant to this REA. 

For all purposes for which a temporary license is 

exercised, the Party desiring to undertake the same shall submit 

to the Party possessing the Tract in question for its approval 

within a reasonable time prior to the commencement of such Con-

struction a plot plan of the Shopping Center on which such Party 

shall delineate those portions of the Common Area with respect to 

which such Party proposes to exercise the license in connection 

with such Construction, the nature and extent of the construction 

and a time schedule therefor, and the Party or Agency upon whose 

Tract the same is to be performed shall, within twenty (20) days 

thereafter, notify such requesting Party whether it approves or 

disapproves of the proposed location, timing and use. A Party 

using such a license shall comply with Article 7 hereof, and upon 

cessation of such use, promptly shall restore the portions of the 

Common Area so used to the condition in which the same were prior 

to the time of commencement of such use, including the clearing 

of such area of all loose dirt, debris, equipment and Construc

tion materials. Such Party also shall repair or restore, at its 
- ---· ------

sole cost, any portions of the Shopping Center which may have 

' been damaged by the performance of such Construction promptly 

upon the occurrence of such damage, and shall at all times during 

the period of any Construction keep all portions of the Shopping 

Center, except the portions upon which said Construction is being 

performed, and except the portions of the Common Area being uti-

lized by such Party pursuant to this Section 12.6, free.from and 

unobstructed by any loose dirt, debris, equipment or construction 

materials related to such Construction. 

Section 12.7 Clearing of Premises. Whenever any 

Party is not obligated hereunder to repair or restore any build

ing that has been damaged or destroyed and elects not to do so, 

then such ·Party shall demolish such building or such part thereof 

as has been so damaged or destroyed and clear the premises of all 
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debris. All ground areas not restored with buildings shall be 

leveled, cleared and improved either as Automobile Parking or 

\ 

with minimal landscaping, including, without limitation, grass, 

which is compatible with the balance of the Shopping Center, at 

the expense of such Party. Thereafter, said area shall become a 

portion of the Common Area and be maintained as such until such 

time as such Party may elect to rebuild thereon. 

Section 12.8 Liability of Mortgagee. Any other 

provision in this Article 12 to the contrary notwithstanding, 

Sections 12.3 and 12.4 hereof shall be applicable to the Mortga

gee of any Tract, except that: 

(a) Where any Person acquires title by reason 

of foreclosure or by deed in lieu of foreclosure, or where a 

leaseback in a Sale and Leaseback terminates by reason of a de

fault, such Person shall only be obligated, in accordance with 

the provisions of this REA, for the repair or restoration of 

improvements damaged subsequent to such foreclosure, conveyance 

in lieu of foreclosure, or termination of leaseback; provided 

that where damage or destruction is caused by a peril which is 
I 

included within the risks required to be insured under this REA, 

or is in fact insured against, and the damage or destruction 
---- -- --- --- - -- . ----- - ---- --- --- ·---·-- ------- - ------ - -·-

occurs prior to such foreclosure sale, conveyance or termination 

·of leaseback, any such Person who so acquires title shall 

reconstruct the damaged improvements to the extent of the 

insurance proceeds received on account thereof. 

(b) If a Person which has acquired title in 

the manner set forth.in subparagraph (a) above is not required 

pursuant to subparagraph (a) above to repair or restore any build-

ing that has been damaged or destroyed, and elects not to do so, 

then such Person shall demolish such building or any part thereof 

that has been so damaged or destroyed, clear the premises of all 

debris and improve said area at its expense as common Area, as 

required by section 12.7 hereof. Thereafter, said area shall 

become a portion of the Common Area until such time as said 

Person may elect to rebuild thereon in accordance with the provi-
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s;ic:)!1.s _of this REA .. SlJ.ould su~h P~rso_n. be pe~itted to ~emolish 

and desire to demolish only a portion of any such building, the 

remaining building must contain not less than the Minimum Floor 

Area for such building pursuant to Article 8 hereof. 

Failure of a Person acquiring an interest in a 

Party's Tract as a result of foreclosure, conveyance in lieu 

thereof or termination of leaseback to repair or restore where it 

is not required to do so as aforesaid shall not constitute a 

breach of this REA by such Person if it has become the Party as 

to such Tract, provided that nothing contained in this Section 

12.8 shall limit the rights of the Majors under Sections 12.4 or 

20.2 if there is such limited performance of Sections 12.3 or 

12.4 by such Person, and nothing contained in this section 12.8 

shall be construed to relieve the Party whose interest has been 

acquired by such Person of any of its obligations under this REA 

(including, without limitation, Sections 12.3 and 12.4). 

Section 12.9 Common Building Components. Except 

as may be otherwise expressly provided in this REA, the following 

provisions shall apply to the repair, restoration or alteration 

of Common Building components: 

(a) Each Party owning any improvement in the 

Shopping Center which contains a Common Building Component shall, 

for so long as another Party owns an improvement which is bene-

f itted by the subject Common Building Component, maintain, repair 

and restore such Common Building component at its own cost and ex-

pense so that, subject to subparagraph (b) of this section 12.9, 

it shall continue to have the capacity to be so used in common 

with such benefitted improvement in question. 

(b) Each Party owning any benefitted improve-

ment which utilizes any common Building Component shall not place 

upon the subject Common Building Component any burden which is in 

excess of the capacity of the subject Common Building component 

or which will prevent the use of the improvement containing the 

subject Common Building component for its intended purposes. 
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( ~) Any Pa:r-t:Y_ OJlil~g. e:i.t:he~ _an_ irn:i;>:rovern~?lt ccm-

taining a ColllI!lon Building component or a benefitted improvement, 

as the case may be, may do any Work of repair, restoration or 

alteration or otherwise with respect to such improvement, not-

withstanding that during the course of performing such Work a 

condition otherwise prohibited by the provisions of this 

Section 12.9 may result, if: 

(1) During the course of performance of 

such Work, the Party by whom or on whose behalf such Work is 

being done shall, at its own cost and expense, provide such tem

porary facilities as may be necessary and applicable: 

(i) To perform the function per

formed by the Common Building Component, if such 

Work is performed with respect to the improvement 

containing same; or 

(ii) To increase the capacity of, or 

supplement, the CoillI!lon Building Component to the 

extent necessary so that the benefitted improvement 

shall not, during the performance of such Work, 

either place on such Common Building Component a 

burden in excess of its capacity or otherwise pre-

vent the use of the improvement containing the Com

mon Building component for its intended purposes, if 

such Work is performed with respect to the benefit

ted improvement in question; and 

(2) At the conclusion of such Work, there 

is compliance with the provisions of whichever of subparagraphs 

(a) or (b) of this Section 12.9 is applicable. 

(d} Notwithstanding the provisions of subpara

graphs (a} and (b) of this Section 12.9, the Party upon whose 

Tract the improvement with respect to which the Work in question 

was done shall not be liable to the Party upon whose Tract such 

other improvement affected by such Work is located for any incon

venience, annoyance,· disturbance or loss of business caused by 

the performance of such Work (except that the Party performing 
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such Work, if such Party is negligent, shall be liable), so long 

as the Party upon whose Tract the improvement with respect to 

which such Work is being performed shall make all reasonable ef

forts to keep any such inconvenience, annoyance, disturbance or 

loss of business to the minimum required by the work in question. 

(e) Anything in this section 12.9 to the con

trary notwithstanding, it is expressly understood and agreed.that 

the obligations of Developer for the maintenance, repair and res

toration of the Enclosed Mall shall at all times remain the obli

gations of Developer even though the same may be a Common Build

ing Component. 

END OF ARTICLE 
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ARTICLE 13 

MORTGAGE OF DEVELOPER TRACT 

Developer represents to the Majors and to Agency 

that a Mortgage has heretofore been executed with respect to a 

portion of the Developer Tract, which portion is legally de

scribed on EXHIBIT A--PART x attached hereto and is hereinafter 

referred to as the "Encumbered Portion." Each of the Majors and 

Agency agrees that if upon the foreclosure of such Mortgage, or 

the exercise of any power of sale contained in such Mortgage, or 

the execution of a deed in lieu of foreclosure of such Mortgage, 

the Person thereby succeeding to the Developer's interest in the 

Encumbered Portion shall not be the same Person holding the 

Developer's interest in t~e remaining portion of the Developer 

Tract, which portion is legally described on EXHIBIT A--PART XI 

attached hereto and is hereinafter ref erred to as the "Remaining 

Portion," then in such event (a) the Person succeeding to the 

Developer's interest in the Encumbered Portion shall incur no 

liability whatsoever to any Occupant or Agency for the failure to 

perform any obligation to which the Developer may be subject in 

respect of the Remaining Portion, including, without limitation, 

(i) the construction, reconstruction, repair or rebuilding of any 

Developer Improvements or Common Area on the Remaining Portion, 

and (ii) the payment of any Common Area Maintenance Cost attri

butable to the Remaining Portion, and (b) no Occupant or Agency 

shall have any right to demand performance by the Person succeed

ing to the Developer's interest in the Encumbered Portion as to 

any of the foregoing, or assert against the Person succeeding to 

the Developer's interest in the Encumbered Portion any rights or 

claims of default by virtue of the failure of the Person holding 

the Developer's interest in the Remaining Portion to perform any 

obligation or undertaking or to comply, or enforce compliance, 

with any restriction, limitation, condition or covenant under 

this REA with respect to the Remaining Portion, and (c) no Occu-

pant or Agency shall, as to the Person succeeding to the Devel-
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oper•s interest in the Encumbered Portion, be excused from per-
- ~-

forming any obligation or undertaking provided for in this REA or 

be released from any liability therefrom by virtue of the failure 

of the Person holding the Developer's interest in the Remaining 

Portion to perform any obligation or undertaking or to comply, or 

enforce compliance, with any restriction, limitation, condition 

or covenant under this REA with respect to the Remaining Portion. 

Nothing contained in the preceding paragraph shall 

be deemed to release or relieve such Person succeeding to the 

Developer's interest in the Encumbered Portion from any of the 

obligations or liabilities of Developer with respect to the 

Encumbered Portion, or to amend, vary or diminish such obliga

tions or liabilities. Notwithstanding any such foreclosure, ex

ercise of a power of sale or deed in lieu of foreclosure, the 

Person holding the Developer's interest in the Remaining Portion 

shall at all times remain liable to the Parties and Operator to 

perform the obligations or liabilities specified in the preceding 

paragraph with respect to the Remaining Portion and shall contin

ue to be bound by all covenants, restrictions and conditions set 

forth in this REA and binding upon Developer as to the Remaining 

Portion. Common Area Maintenance Cost shall be reimbursed to 
--·· --- -- - -- --- --- ------ - -- ___ ,_ - ~-- -- --- ··------ --- ---- ------- - -- -------- -- --- --··- ----

Developer or Operator, as the case may be, by such Person as to 

the Initial Planned Floor Area on the Remaining Portion computed 

on the same basis that the Allocable Shares of the Parties are 

computed pursuant to Section 1.3. 

Nothing in this Article 13 shall be construed to 

modify or alter the provisions of Section 1.23 and the exercise 

of all rights and approvals granted to Developer under this REA 

shall continue to be governed by the provisions of Section 1.23. 

The provisions of this Article 13 shall become ef-

fective only at such time(s) that the Person holding the 

Developer's interest in the Encumbered Portion and the Person 

holding the Developer's interest in the Remaining Portion shall 

not be one and the same Person, but at such time(s) thereafter as 

the Person holding the Developer's interest in the Encumbered 
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Portion and the Person holding the Developer's interest in the 

Remaining Portion become one and the same Person, the provisions 

of this Article 13 shall have no further force or effect. 

END OF ARTICLE 

- li6 -

13 



• • 
AR~ICLE 14 

EXCUSE FOR NON-PERFORMANCE 

Each Party and Agency shall be excused from perform

ing any obligation or undertaking provided in this REA, except 

any obligation to pay any sums of money under the applicable pro

visions hereof (unless such payment is conditioned upon perfor

mance of an obligation or undertaking excused by this 

Article 14), if and only so long as the performance of any such 

obligation or undertaking is prevented or delayed by act of God, 

fire, earthquake, floods, explosion, actions of the elements, 

war, invasion, insurrection, riot, mob violence, sabotage, in-

ability to procure labor, equipment, facilities, materials or 

supplies in the open market, failure of transportation, strikes, 

lockouts, action of labor unions, condemnation, requisition, 

laws, orders of governmental, judicial, or civil or military or 

naval authorities, or any other cause, whether similar or dis

similar to the foregoing, not reasonably within the control of 

such Party (other than the lack or inability to procure monies to 

fulfill its commitments and obligations or undertakings provided 

in this REA) • 

Notwithstanding any specific references in certain 

other provisions of this REA to this Article 14, the absence of 

such specific reference in any other provisions shall not be 

deemed to diminish the general applicability of this Article 14. 

END OF ARTICLE 
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ARTICLE 15 

CONDEMNATION 

Section 15.1 Determination of Award. Any award 

for damages (the "Award11 ) resulting from condemnation of the 

Shopping center Site or any portion thereof, whether such Award 

shall be obtained by agreement prior to or during the time of any 

court action, or by judgment, verdict or order, or by agreement 

after any such court action, resulting from a taking by exercise 

of right of eminent domain (as used herein, such term shall 

include condemnation, inverse condemnation or any other taking by 

any governmental authority or agency), or resulting from a 

requisitioning thereof by military or other public authority for 

any purpose arising out of a temporary emergency or other 

temporary circumstances, shall be distributed among the Parties 

in accordance with this Article 15. 

Section 15.2 Distribution of Proceeds of Award. 

If a Party exercises its right to terminate this REA as to its 

Tract as provided in Section 15.4, subject to the provisions of 

section 15.5 such Party shall be entitled to the entire Award 

relating to its interest in and to its Tract. If a Party does 

--·-----------not have-a-right -to·terminate-the--REA-a·s-to its Tract-or-does not" 

elect to exercise such right, the Award shall be paid promptly by 

the Persons receiving the same in trust to a Mortgagee of any 

Tract or, if there is no Mortgagee, then to any other bank or 

trust company approved by the Parties having an office in Los 

Angeles, California, as trustee, to be distributed (along with 

any interest thereon) among the Parties in accordance with this 

Article 15. 

The Award (together with any interest earned there-

on) shall be distributed by the trustee among the Parties as fol-

lows: 
(a) If all or any portion of any Tract shall 

be condemned, the total Award paid for such Tract or portion 

thereof, exclusive of any portion of the Award or other 

compensation paid for any Coll\l1lon Area (or deemed to be paid for 
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any Common Area pursuant to subparagraph (c) of this Section 

15.2) shall be paid to the Party owning or leasing (as determined 

in accordance with the provisions of the lease of the Tract) such 

Tract so taken. 

(b) If all or any portion of the Common Area 

shall be condemned, the portion of the Award paid for the Common 

Area (or deemed to be paid for the Common Area pursuant to sub

paragraph (c) of this section 15.2) shail be distributed by the 

trustee in the following order of priority: 

(i) To such Party or Parties or Agency 

owning or leasing the portion of the Shopping Center site so 

taken, for restoration of the common Areas (after all Parties 

[other than )?arties as. to which this REA shall terminate as here

inafter provided) shall have approved complete plans and specifi

cations for any substituted Common Area and the contract or con

tracts for the construction of such substituted common Area) in 

progress payments during the progress of the restoration of Com

mon Area, and as payment of the balance of the. Award held by the 

trustee after full payment for such restoration, as the case may 

be, to the extent the Award will permit, as follows: (1) at the 

end of each month, or from time to time as may be agreed upon by 

Agency's architect certificates, progress payments in an amount 

which represents a fraction of the total amount held in trust, 

the numerator of which fraction is ninety percent (90%) of the 

payments to be made to the contractors or materialmen for Work 

done, material supplied and services rendered during each month 

or other period (not taking into account any retainage), and the 

denominator of which fraction is the total contract price for the 

entire reconstruction or repair; and (2) at the completion of the 

Work, the balance of the Award required to complete the payment 

for such work; provided that at the time of each such payment (A) 

there are no liens against the Tract of any Party or notices to 

withhold as to Agency by reason of such Work, and the period 

within which a lien may be filed has expired, or the other 
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Parties are satisfied by proof submitted that all costs of such 

- - - -- -------

Work theretofore incurred have been paid, (B) such Party's or 

Agency's architect shall certify that all Work so far done and 

all Work for which payment has been claimed has been performed 

and is proper and of a. quality and class equal to the original 

work required by this REA and in accordance with the plans and 

specifications therefor, and (C) such Party or Agency shall fur-

nish to the trustee evidence satisfactory to said trustee that 

all previous advances have been devoted to defray the actual cost 

of such work up to the amount of such cost, or that such cost has 

actually been paid by such Party or Agency in an amount not less 

than all such previous advances. Should the cost of such Work 

exceed the net proceeds of the Award, the additional cost shall 

be borne by the Parties in the ratio of their Allocable Shares, 

except that in the case of the Parking Structure, any such excess 

cost shall be paid solely by Agency. 

(ii) Should (1) the cost of such Work be 

less than the total Award paid for such Common Area, or (2) no 

substituted Common Area be provided, the Award or the balance of 

said Award so held in trust shall be apportioned among the 

Parties in accordance with their respective ownership interests 

------- -----in--the--Common- A:rea-so--taken;-provi:ded-, -however,--there--is-f-irst--- --------- ------ -- --- ---- -- ------ -

distributed to all Parties or Agency having an interest in the 

Common Area so taken, any and all reasonable expenses or 

disbursements each such party may have incurred or obligated 

itself for in connection with such condemnation proceedings. 

(c) If only a portion of the Floor Area and 

Common Area on any Tract shall be condemned and the condemning 

authority does not apportion the amount of the Award attributable 

to Floor Area and Common Area, the Parties shall agree as to the 

manner of allocation of the Award as to Floor Area or Common 

Area. If the Parties are unable to agree, the manner of alloca

tion shall be determined by the court having jurisdiction of the 

condemnation proceeding. 
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. Anything to the contrary in this Section 15.2 not

.. witlistaridirici, . if a Party· 1s erititied to. seH.:fosure pursuant to 

Section 11.4, payment of such Party's portion of any Award for 

damages shall be made directly to such Party rather than to a 

bank or trust company as hereinabove provided. Anything to the 

contrary in this Section 15.2 notwithstanding, payment of any 

Award ta Developer shall be held in trust by the holder of the 

Mortgage on the Developer Tract for application under this 

Article 15. If the Developer's Mortgagee is the holder of such 

Award, such Award shall be deposited in a California bank. The 

fees of the trustee (other than Developer's Mortgagee) shall be a 

first charge on the Award. 

Section 15.3 Taking of Automobile Parking Area. 

If a portion of the Automobile Parking Area shall be taken in 

eminent domain so that after such taking the number of parking 

spaces in the Shopping Center site shall be reduced to less than 

eighty percent (80%) of the number of parking spaces required to 

satisfy the parking __ ratio under section 9.3 hereof, then this REA 

may be terminated upon the taking of permanent possession (as dis

tinguished from a temporary requisition for a period of less than 

one hundred eighty (180) days) of such areas by the condemning 

.. ·---·- ····-- .author.i ties-as hereinafter- provided •. -· .... - -- ·-··-· ·- . ··- . ··-

Any Party desiring to terminate this REA shall give 

notice of such desire to all other Parties and Agency within one 

hundred eighty (180) days after the taking has occurred, and if, 

within thirty (30) days after the giving of such notice, one or 

more of the remaining Parties shall not give notice in writing of 

its objection to such termination, this REA shall terminate on 

the sixtieth (60th) day after the giving of the first notice of 

intention to terminate. 

Any Party objecting to such notice of intention to 

terminate shall, within thirty (30) days after receipt of notice 

of such intention, give notice of its abjection to the termina-

tion of this REA to the other Parties and Agency, submitting 

therewith preliminary plans for additional Automobile Parking 

- 121 -

15 .2. 15 •. 3 



• ) • 
Area which would raise the number of automobile parking spaces to 

an -amount suffii::ient to have -citnerwise prevented such-termina

tion. Any parking and other substituted Common Area required to 

be constructed in conjunction with such increase in parking 

spaces shall be paid for in the manner proposed by such notice if 

it is approved by the Parties who would be responsible for such 

payment pursuant to the notice. This REA shall not terminate if 

within sixty (60) days following the receipt of such notice of 

objection at least four (4) Parties have agreed in writing to 

such proposed additional Automobile Parking Area; if there is no 

such agreement, this REA shall terminate upon the expiration of 

such sixty (60) day period. The determination of whether or not 

a Party shall reject or approve such additional Automobile Park

ing Area shall be made by each Party, in its sole discretion. 

Section 15.4 Partial Taking of Floor Area and 

Automobile Parking Area. If ten percent (10%) or more of the 

Floor Area of any Major's store (excluding Outbuildings) or of 

the Developer Mall Stores shall be taken in eminent domain, or if 

twenty percent (20%) or more of the parking spaces located within 

four hundred feet (400 1 ) of the Store of any Major (excluding out

buildings) or the Developer Mall Stores as to Developer shall be 

------taken-in--eminent-- domain-, - then-such Party- shall --wi thin--one--hundred ___ ---

eighty (180) days after the taking have the right to terminate 

this REA as to its Tract, upon giving not less than sixty (60) 

days written notice to the other Parties of its intention so to 

do. If Developer or any two (2) Majors terminate(s) the REA as 

to their Tracts pursuant to this Section 15.4, the other Parties 

shall have the right to terminate the REA as to their Tracts. 

Notwithstanding anything contained in this Section 15.4 to the 

contrary, no requisitioning by a military or other public 

authority for any purpose arising out of a temporary emergency or 

other temporary circumstances shall terminate this REA or entitle 

any Party to terminate this REA as to its Tract pursuant to this 

Section 15.4, unless and until such requisitioning shall remain 
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in effect for a continuous period of one hundred eighty (180) 

days. 

Section 15.5 Mortgagee Participation. Nothing 

herein contained shall be deemed to prohibit any Mortgagee from 

participating in any eminent domain proceedings on behalf of any 

Party upon whose Tract it has a Mortgage, or in conjunction with 

any such Party; provided the same does not reduce the Award to 

any Party or the amounts and procedure for distribution thereof 

in accordance with Section 15.2 hereof. 

Section 15.6 Extent of Reconstruction. Each Party 

not terminating or not entitled to terminate the REA as to its 

Tract pursuant to Section 15.3 or 15.4 and Agency shall, to the 

extent required under sections 12.2, 12.3, and 12.4 (assuming 

such Sections were app.licable to a condemnation) , reconstruct the 

improvements upon its Tract to the extent of the Award paid to 

such Party or Agency, giving first priority to maintaining the 

parking ratio required under section 9.3. 

section 15.7 Termination as to a Tract. If this 

REA is terminated as to the Tract of a Party, but not in its en

tirety, the Party as to which the REA has terminated shall in all 

events (i) demolish its building or perform such repair or res-

---- --· --torat-ion -as-necessary -·SO·· that-its--improvements--do--not-.. constitute--- -- --- - .. - --· --- -------- ·--·

a hazard or a nuisance i {ii) ma'intain its Tract and the improve-

ments situated thereon in such a manner so as not to interfere 

with the Operation of the stores or other improvements of the 

Parties still Operating under this REA; (iii) until the 

Termination Date comply with the use restrictions and prohibi

tions set forth in Section 8.4 hereof; and (iv) in compliance 

with Section 12.4, cause the entrances from the Enclosed Mall to 

its Store to be sealed in an airtight manner. 

Section 15.8 Inverse condemnation. Should any in-

verse condemnation result by reason of actions of a public au

thority, including, without limitation, any acts or actions of 

any applicable environmental protection act or regulations, and a 

judgment of a court of competent jurisdiction shall so determine, 
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then the rights of the Parties shall be the same as though 

condemnation had taken place. 

Section 15.9 Termination of Benefits. Upon a per-

manent taking by condemnation or inverse condemnation of any por-

tion of the Shopping Center, all easements appurtenant to the por

tion so condemned shall, upon the taking of such portion, term

inate to the extent they are appurtenant to such portion, but, 

unless this REA terminates as to the Tract in question, all such 

easements shall continue as to any portion of the Shopping Center 

Site not so condemned as to each Tract as to which this REA has 

not terminated, and a1so as to each Tract as to which this REA 

has terminated, with respect to any easements which are expressly 

provided to survive the termination of this REA. The Parties and 

Agency agree to execute and record any instrument which is 

reasonably requested by any Party or Agency for the purpose of 

confirming such termination or continuation of easements. 

END OF ARTICLE 
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AR'l'ICLE 16 

CORRECTION OF SITE DESCRIPTIONS 

Section 16.1 correction of site Descriptions. By 

reason of errors, the Phase II Developer Improvements or the May 

Store may not be constructed precisely within their respective 

Tracts as described in Exhibit A hereto. If any survey discloses 

that the buildings or improvements of any Party has not been con

structed precisely within its Tract, then concurrently with any 

conveyance or grant of easement pursuant to Section 16.2, the 

Parties and Agency will promptly upon the request of any Party 

join in the execution of an agreement, in recordable form, amend

ing Exhibit A and/or Exhibit B so as to revise the description of 

such Tract and the adjoining Tract to coincide with the as-built 

perimeter of the buildings and improvements constructed by the 

Party as to such Tract and to include in the adjoining Tract an 

amount of land equivalent to that which has been taken by the en

croachment. Nothing herein contained shall relieve or excuse any 

Party from exercising due diligence to construct its Floor Area, 

Common Area and other improvements within its respective Tract as 

described on Exhibit A hereof and as shown on Exhibit B hereof. 

------------------ -- --section--i-6-;-2--conveyance- of Title-or ·Grant of- Ease------- --- ·- - -- ------ -- ----- -

ments. Upon request of any Party whose Tract is being revised 

pursuant to Section 16.l, each Party or Agency upon whose Tract 

the encroachment occurred agrees to either (i) grant an easement 

over that portion of its property as is required to correct such 

description, or (ii) convey satisfactory title to the encroaching 

Party to accomplish the revision to the Tract as contemplated by 

Section 16.1, and the encroaching Party shall deed to the Party 

or Agency whose Tract was encroached upon an equivalent amount of 

acreage contiguous to the Tract which was encroached upon. 

END OF ARTICLE 
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section 17.1 

ARTICLE 17 

SIGNS 

•• 

Criteria. Attached hereto as 

Exhibit D and by this reference made a part hereof are criteria 

for all signs to be erected within the Shopping Center Site, and 

no signs shall be erected in the Shopping Center Site which do 

not conform in all respects to said criteria. Said criteria ex

pressly exclude therefrom, except for specific provisions of 

Section E thereof, the building identification signs of the 

Majors and the Shopping Center identification signs (which must 

be approved by the Parties) on the Developer Improvements. 

Section 17.2 Modification of Signs. Any change 

made to any sign which initially conforms to the sign criteria 

which causes the same not to fall within the scope of the sign 

criteria is hereby prohibited. Any such changed sign shall be 

considered as a new installation and any deviation from the cri

teria shall similarly be prohibited. 

Section 17.3 Existing Signs. All interior and 

exter.ior Developer Mall Store signs and exterior Developer Non

Mall Store signs existing in Phase I of the Shopping Center are 

---- ~---:-:--approved-;t:irovided-that- if-any--such ·stgn--is-replaced,--the-new-- ---- - ---- -- - - - ------------ --

sign shall conform to the requirements of Exhibit o. 

Section 17.4 Approval by Agency and City. The 

Parties acknowledge that the execution of this REA by Agency does 

not constitute any approval by Agency or the City of West Covina 

of signs erected within the Shopping Center Site and all such 

signs are subject to such approvals as may be required by appli

cable law. 

END OF ARTICLE 
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ARTICLE 18 

RULES AND REGULATIONS 

• 
Each Party agrees to observe and comply with, and 

shall use reasonable efforts to cause its respective Pennittees 

to observe and comply with, such rules and regulations related to 

the Shopping center as may be adopted from time to time by the 

mutual written agreement of all of the Parties. The Parties 

hereby adopt the rules and regulations attached hereto as 

Exhibit E and by this reference made a part hereof until such 

time as new and different rules and regulations shall be adopted, 

. as aforesaid. An amen4ment of such rules and regulations shall 

not be deemed to be nor shall it require an amendment to this REA 

for purposes of Section 25.l. 

END OF ARTICLE 
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ARTICLE 19 

COVENANTS OF DEVELOPER 

Section 19.1 Management criteria. Developer cove-

nants to and agrees with each Major, subject to Articles 12, 14 

and 15 hereof, and subject to the other provisions of this 

Article 19, that it will throughout the term of the REA 

continuously manage and Operate, or cause to be managed and 

Operated, the Developer Improvements on the Developer Tract in 

the following manner: 

(a) Developer Mall Stores as a complex of re

tail merchandising and service establishments which is a part of 

a first-class regional shopping center development containing a 

climatically controlled two-level Enclosed Mall and other related 

Common Area facilities. 

(b) Use its best efforts (but not including 

any extraordinary monetary obligation or loss) to: 

(i) Have the Floor Area of the Developer 

Mall Stores occupied and open for business in its entirety; 

(ii) Have at all times a balanced and di

versified mixture of retail and service occupants in the Devel-

--------op-er Ma1:i:--stores~ -- -------------------------- -------- ------------- --- - ·---------

(c) Under the name of THE PLAZA AT WEST COVINA 

or such other name approved by the Parties, each in its sole and 

absolute discretion. 

(d) Have Floor Area in the Developer Mall 

Stores of not less than the Minimum Floor Area provided in 

Section 8.1 hereof. 

(e) Use its diligent good faith efforts to 

cause Occupants of the Developer Stores to comply with Exhibits D 

and E. 

(f) Open the Phase II Developer Mall Stores 

and Phase II Enclosed Mall when provided in Section 4.3 hereof. 

(g) Not change, modify or alter the exterior 

of the Developer Improvements; provided that this limitation 
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shall not apply to changes, modifications or alterations in the 

storefronts of the Developer Mall Stores so long as such 

storefront changes do not (i) materially affect the overall 

design concept of the Enclosed Mall or (ii) increase the amount 

of Floor Area contained in the Developer Mall Stores or decrease 

the width of the pedestrian walkways within the Enclosed Mall. 

(h) Maintain the layout of the Developer Tract 

and the Developer Improvements and Parking Structure as shown on 

Exhibit B and to Operate within the confines of the Shopping 

Center Site as depicted on Exhibit B hereof, and not to withdraw 

or add any real property from or to the Developer Tract. 

(i) Maintain and Operate the Enclosed Mall in 

accordance with section 9.1 hereof and keep all entrances thereof 

open and to provide lighting, cooling and ventilation for the 

Enclosed Mall and to maintain the air conditioning system therein 

in such manner so that the temperature and humidity throughout 

the Enclosed Mall are at the levels required by Section 3.6(h) at 

all times when the Developer Mall Stores or the store of any 

Major are open for business and for not less than one-half (1/2) 

hour before and three-quarters (3/4) of an hour after the same 

are open. 

·------------------ ------(j-)--Maintain--a-qual-ity--of- -management--and- ----------- ----·-c.. ___ ------------·---

operation not less than that generally adhered to in first-class 

two-level enclosed mall regional shopping centers in Southern 

California. 

Notwithstanding anything to the contrary, the 

covenants contained in this Article 19 shall not impose any 

greater obligation to repair or restore than as set forth in 

Article 12 hereof. 

Section 19.2 Composition. Developer shall use 

diligent efforts in good faith to achieve a balanced and di

versified grouping of retail stores, merchandise and services on 

each level of the Developer Mall Stores and a balanced diversifi

cation of goods and services to maximize the merchandising of 

Occupants of the Developer Mall Stores, assist in the application 
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and enforcement of reasonable standards of appearance, mainte

nance and housekeeping-and promote the traffic arid-movemerit-of 

people using the Shopping Center for shopping. Developer under

stands that each Major has an interest in the achievement of and 

that it- is Developer's responsibility to attain a balanced and 

diversified mixture of tenants in the Developer Mall Stores. 

Developer further acknowledges that in order to assure the maxi

mum flow of pedestrian traffic between each respective Major and 

the Occupants of the Developer Mall stores, substantial varia~ 

tions of use may be required in the areas close to each Major. 

Section 19.3 Covenants Running with the Land. The 

covenants of Developer herein shall bind the Developer Tract and 

each and every Person comprised within the terms Developer or 

Operator, as the case may be, at any time and from time to time, 

and each and every other Person having any fee, leasehold or 

other interest in any part of the Developer Tract at any time and 

from time to time, and shall inure to the benefit of each of the 

respective Majors and their respective Tracts and shall run with 

the land. Each such covenant shall constitute an equitable 

servitude and covenant running with the land under applicable 

law, including California Civil Code Section 1468. 

Section- 19. 4- -Dominant-and. Servient . Estates-·- -As-to- ---- ---

the various covenants (whether affirmative or negative) on the 

part of Developer contained in this REA which affect or bind or 

are to be performed on portions of the Developer Tract or the 

Agency Tract, the Tract benefitted by such covenant shall be the 

dominant estate, and the Developer Tract (or if the particular 

covenant affects, binds or is to be performed on less than the 

whole of the Developer Tract, then with respect to the particular 

covenant, such portion thereof as is affected by or bound by the 

particular covenant or on which the particular covenant is to be 

performed) shall be the servient estate. 

END OF ARTICLE 
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ARTICLE -20-

COVENANTS OF MAJORS 

• 

Section 20.1 Operation Covenants. 

(a) Penney. Penney covenants and agrees with 

Developer, subject to Articles 12 and 15 and Section 27.11, arid 

subject to the other provisions of this Article 20, that it will 

Operate, or cause to be Operated, its Store (excluding any 

outbuilding) for a period of ten (10) years from and after the 

Scheduled Opening Date of May or November 1, 1993, whichever is 

earlier, in at least its Minimum Floor Area set forth in Section 

8.1, under the trade name "Penney", "JC Penney", or such other 

trade name under which Penney shall be doing business at the date 

of change of trade name in a number of stores at least equal to 

,seventy~five percent (75%) of its retail stores which contain at 

least 100,000 square feet of Floor Area currently operated in 

regional shopping centers in Southern California (as that term is· 

defined in Section 20.6). 

(b) May. May covenants and agrees with Devel

oper, subject to Articles 12 and 15 and Section 27.11, and 

-·-··---~})je~t~o~~~h_!:~. pr_~~~~i~s. o~ thi~_Article ~~- that:_~t __ ~!:1_1 ______ ·-
open its Store on or before its Scheduled Opening Date in not 

less than its Initial Planned Floor Area set forth in Section 

8.1, and that it will thereafter Operate, or cause to be 

Operated, its store for a period of ten (10) years, in at least 

the Minimum Floor Area set forth in Section s.1, under the trade 

name "May Co. 11 or "May Company" or such other trade name under 

which May shall be doing business at the date of change of trade 

name in a number of stores at least equal to seventy-five percent 

(75%) of its retail stores which contain at least 100,000 square 

feet of Floor Area currently operated by May Company California 

division in regional shopping centers in Southern California (as 

that term is defined in Section 20.6). 

(c) Broadway. Broadway covenants and agrees 

with Developer, subject to Articles 12 and 15 and Section 27.11, 

and subject to the other provisions of this Article 20, that it 
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will Operate, or cause to be Operated, its Store (excluding any 

outbuilding-) for-a period of--ten -(1'0-) years from -and after the 

Scheduled Opening Date of May or November l~ 1993, whichever is 

earlier, in at least its Minimum Floor Area set forth in Section 

8.1, under the trade name "The Broadway" or such other trade name 

under which Broadway shall be doing business at the date of 

change of trade name in a number of stores at least equal to 

seventy-five percent (75%) of its retail stores which contain at 

least 100,000 square feet of Floor Area currently operated in 

regional shopping centers in Southern California (as such term is 

defined in Section 20.6). 

(d) standards of Operation. Each Major agrees 

that during the period it is required to Operate its store as 

provided above, or is Operating its Store in the case of Broadway 

and Bullock's, it will keep and maintain the entrances to its 

store from the Enclosed Mall open for public access during the 

hours that such Store is open for business. 

The hours of business, the number and types of de

partments in each such store, the particular contents, wares and 

merchandise to be offered for sale and the services to be ren-

dered, the methods and extent of merchandising and storage there-

of, the space devoted to credit, personnel and other support 
-- ----- ______ , - - - --- --·---- ----

functions and the manner of Operating such Store in every respect 

whatsoever shall be within the sole discretion of each such re-

spective Major. 

The Majors may Operate a department or departments 

in their respective Stores in whole or in part through licensees, 

tenants and/or concessionaires. 

Notwithstanding anything to the contrary, the cove-

nants contained in this section 20.1 shall not impose any greater 

obligation to repair or restore than as set forth in Article 12 

hereof. 

Section 20.2 Release from Obligations and Restric-

tions. May,, Broadway and Penney each shall be released from the 

performance of its respective covenants contained in Section 20.1 

hereof upon the occurrence of any one (1) or more of the fol-

lowing conditions: 
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(a) If Developer fails to comply with or has 

violated an~ one of the _provisions of Section_ 19. l( a), (b), -(d) , 

(f), {g), (h), (i) or (j) hereof; provided that before such re

lease shall become effective Developer shall have sixty (60) days 

after written notice to cure any such default, or if such default 

cannot be cured within sixty (60) days, to diligently commence 

curing within such time and diligently pursue such cure to com

pletion within a reasonable time thereafter. 

(b) If at any time after the Scheduled Opening 

Date less than sixty percent (60%) of the Initial Planned Floor 

Area of the Developer Mall Stores is being Operated; provided 

that before such release shall become effective Developer shall 

have twelve (12) months after written notice to Developer and 

each of the other Parties of such condition to ~emedy the same, 

which twelve (12) month period shall not be subject to extension 

by any cause described in Article 14 or otherwise. Such condi

tion shall be conclusively deemed to have been remedied if during 

said twelve (12) month period Developer shall have entered into 

bona fide leases which require the opening for business of Floor 

Area of Developer Mall Stores sufficient to increase the occu-

pancy of Developer Mall Stores to sixty percent (60%) or more of 

the Initial Planned Floor Area thereof, which bona fide leases 
---------------··---- --- --- ----- -- --------------- -- ---- -- ----------··------------ ----- ------- -·------ ----------- -- -------- -------------------- -

shall provide for the actual commencement of occupancy of Floor 

Area by the occupant within said twelve (12) month period. 

(c) If /~as.:;;=, Broad~, either (x) Penney 

is not operating, or (Y) ~and Bullock's are not Operating, 

their respective Stores (excluding outbuildings) pursuant to 

Section 20.1 hereof or, in the case of Bullock's, under its 

permitted trade names (for this purpose naullock's" and "Macy's" 

being Bullock's ,permitted trade names) for a period in excess of 

six (6) consecutive months, or ~as~o Penney~either (x) May 

is not Operating, or (y) Bullock's and Broadway are not 

Operating, their respective Stores (excluding outbuildings) 

pursuant to section 20.1 hereof or, in the case of Bullock's, 

under its permitted trade names for a period in excess of six (6) 

consecutive months, or ~as _:o May, either (x) Penney is not 

Operating, or {y) Bullock's and Broadway are not Operating, their 
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respective Stores (excluding outbuildings) pursuant to section 

20.1 hereof or, in the case of Bullock's, under its permitted 

trade names for a period in excess of six (6) consecutive 

months. For purposes of this Section 20.2 (c), any reduction 

in the number of a Major's retail stores to a number 

less than sixty percent (60%) of the number of such Major's 

retail stores operating at the date of this REA under its 

permitted trade name(s) in regional shopping centers in southern 

California shall be deemed a ceasing of the Operation of the 

Store of the Major making such reduction. 

(d) If May has not commenced operating its 

Store by November 1, 1994. 

Nothing contained in the foregoing provisions 

shall in any manner be construed as diminishing, or be deemed to 

constitute a waiver of, any other rights of a Major resulting 

from the failure of Developer to perform its covenants set forth 

in Section 19.l or elsewhere in this REA or from the default of 

any other Party hereunder. 

The release of a Major pursuant to this 

Section 20.2 shall be effective upon the .occurrence of an event 

or condition (and the expiration of any applicable cure period} 

·------ -aeifcr-ibea.--nct1ri:s- section-:rn ~2-wh"i"cn-enti tles- such~a:jor to lle ------ ---

released and upon the giving of notice thereof by the Major to 

Developer and the other Majors, and thereupon the Operation 

covenant of such Major provided in Section 20.1 and its covenant 

to repair or restore in Section 12.4 shall terminate, and such 

Major shall not be required thereafter to continue to Operate its 

Store or to reinstitute such Operation, notwithstanding the 

subsequent curing or remedying of any condition described herein. 

Continued Operation by such Major following such notice shall not 

diminish the effectiveness of such notice nor the release of such 

Major. 

Section 20.3 subordination to Lien. The operation 

covenants contained in Section 20.l hereof are subordinated to 

the lien of any existing or future Mortgage recorded against the 

Tract which is burdened by such covenant (including, but not by 
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way of limitation, any blanket Mortgage which may cover any other 

property or properties of such Party, whether owned in fee or as 

a leasehold), to the end that the Mortgagee or other purchaser in 

any foreclosure sale pursuant to the Mortgage, or any Person 

which acquires a Party's Tract by conveyance in lieu of foreclo-

sure, and all successors to or through any such Person, shall 

take free and clear of such covenant to Operate. Each Party 

agrees to execute and deliver to the other Parties, upon request, 

such instruments, in recordable form, as shall at any time and 

from time to time be required (the form of which shall be in the 

sole judgment of counsel for the executing Party) in order to 

confirm or effectuate any such subordination. Nothing herein 

contained shall be deemed to release Broadway, May and Penney, 

respectively, from their covenants set forth in Section 20.1. 

Section 20.4 covenants Running with the Land. The 

covenants of a Major in this REA shall bind the respective 

Major's Tract and also shall bind each and every Person comprised 

within the term "Major" at any time and from time to time, and 

each and every other Person having any fee, leasehold or other 

interest in any part of such Tract of such Major at any time and 

from time to time, to the extent that such part of such Major's 

- ------Tract -is--a-ffected --or--bound-by-the covenant-s--i-n--question,-or--in-- ----·-- - - ---·---- -- --------- ---

that such covenants are to be performed thereon, and except as 

expressly provided or limited in this REA shall inure to the 

benefit of the Parties and their respective Tracts. Each such 

covenant shall constitute an equitable servitude and covenant 

running wit~ the land under applicable law, includi~g California 

Civil Code Section 1468. 

Section 20.5 Dominant and Servient Estates. With 

respect to the various covenants (whether affirmative or nega

tive) on the part of each respective Major contained in this REA 

which affect or bind or are to be performed on portions of the 

Tract of any Major, the Tract benefitted by such covenant shall 

be the dominant estate, and the Tract of the covenanting Major 

(or if the particular covenant affects, binds, or is to be per-
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formed on less than the whole of such Tract, then with respect to 
- - . -

the particular covenant, such portion thereof as is affected by 

or bound by the particular covenant, or on which the particular 

covenant is to be performed) shall be the servient estate. 

Section 20.6 Effect of Transfer Upon Covenants to 

Operate. The terms "Broadway", "Penney" and 11May 11 , for the 

purposes of Section 20.1 hereof, shall mean Carter Hawley Hale 2-

Stores, Inc., a Delaware corporation, J.C. Penney company, Inc., l 
a Delaware corporation, and The May Department Stores Company, a~ 

New York corporation, respectively, or any parent or subsidiary ~ 

corporation thereof, or any other corporation which may, as the ~ 

result of reorganization, merger, consolidation or sale of stock 

or assets, succeed to at least seventy-five percent (75%) of the 

retail stores operating in regional shopping centers in Southern 

California, under the respective trade names set forth in Section · 

20.1 hereof, and each such Person shall be released from the 

obligations of such Person under Section 20.1 to be performed on 

or after the effective date of the transfer if it transfers its 

interest in its Tract to a Person which acquires such stores, and 

if such acquiring Person by written instrument in recordable form 

expressly assumes all of such Person's obligations hereunder to 

--------be -performed-- on-- or-a-fter-the--date-of--such -transfer-·~·-If--such------·----·- ---- ---- -·---- -- -- -

transfer occurs during the period that the Operating covenant of 

the transferor-Major provided for in Section 20.1 is in effect, 

the transferee-Person shall execute an instrument amending this 

REA which shall include an express undertaking by such trans-

feree-Person as a personal covenant to be bound for the remaining 

period of such Operating covenant and to be obligated to continue 

to Operate such Major's Store as required pursuant to this 

Article 20. As to this Section 20.6 and Section 20.1 only, any 

reference to Southern California shall be deemed a reference only 

to the following counties in the State of California: Los 

Angeles, San Diego, Riverside, Santa Barbara, Orange, Ventura and 

San Bernardino. 

END OF ARTICLE 

- 136 -
20.5~ 20.6 



ARTICLE 21 

TAXES AND ASSESSMENTS 

Section 21.1 Definitions. As used hereinafter in 

this Article 21 1 the following tenns shall have the following 

respective meanings: 

(a) The term "Land Tax" means the amount of 

all general real estate taxes and assessments (including posses

sory interest taxes, if any) levied against each Tract during the 

term of this REA, excluding the amount assessed against the im

provements located upon any Tract, plus the amount of all other 

taxes, general or special, and governmental charges levied or 

assessed against each Tract during the term hereof; provided that 

the term Land Tax shall not include Personal Tax, as hereinafter 

defined. 

{b) The term "Improvement Tax" means the 

amount of general real estate taxes or assessments levied during 

the term of this REA against the improvements located upon any 

Tract (including possessory interest taxes, if any), excluding 

the portion thereof which is Common Area, but including the 

Enclosed Mall. 

means the amount of general real estate taxes and assessments 

levied against the portion of the improvements located upon any 

Tract (including possessory interest taxes, if any) which is 

common Area, exclusive of the Enclosed Mall. 

(d) The term "Personal Property Tax" shall 

mean the amount of taxes and assessments levied against the 

personalty located upon any Tract during the term of this REA. 

(e) The term "Personal Taxn shall mean any in-

come, gross income, franchise, devolution, corporation, 

inheritance gift or estate taxes which may be charged or assessed 

any Party, or any tax upon the sale, transfer or assignment of 

the interest of any Party in and to its Tract, or any other 

property of such Party. 
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(f) The term "Taxes" shall refer to the Land 

Tax, the Improvement Tax, the Common Area Improvement Tax and the 

Personal Property Tax, collectively, but shall not include any 

Persorlal Tax. 

Section 21.2 Payment. Subject to the other provi-

sions of this Article 21, each Party shall pay, or cause to be 

paid, prior to delinquency, all Taxes upon its Tract and the 

buildings and improvements and personalty owned or leased by such 

Party in the Shopping Center, provided that if the Taxes, or any 

part thereof, may be paid in installments, a Party may pay each 

such installment as and when the same becomes due and payable. 

Each Party shall upon the request of any other Party exhibit to 

such other party for examination receipts for all Taxes required 

to be paid by such Party pursuant to this Section 21.2. 

Section 21.3 contest. If. any Party shall deem the 

Taxes, or any part thereof, to be paid by such Party to be exces

sive or illegal, such Party shall have the right to contest the 

same at its own cost and expense and shall have the further riqht 

to defer payment thereof so long as the validity or the amount 

thereof is contested in good faith; provided that if at any time 

payment of the whole or any part thereof shall be necessary in 

-·--.--- ----order-to--prevent-the-sa1e-of· the-property -to satis£y- the·-lien -of·-- -·---- ----- ·- ·-----------

any unpaid Taxes, the contesting Party shall cause the same to be 

paid the same in time to prevent such sale. Any such payment may 

be made under protest. Promptly upon its receipt of each bill 

for Taxes levied with respect to any tax fiscal period occurring 

during the term of this REA, each Major shall deliver a copy of 

such bill to Developer, and Developer hereby is appointed by each 

Major to make, and Developer promptly shall make, the computa-

tions, allocations and adjustments hereinafter described in 

Section 21.4. 

Section 21.4 Allocation of Land Tax and common 

Area Improvement Tax. An equitable allocation of the Land Tax 

and common Area Improvement Tax shall be made each year among the 

Parties as follows: 
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(a) The number of square feet of land attrib

utable to each Party for the purposes of this Section (herein

after called "Attributed Square Feet of Land") shall be calcu

lated as follows: 

(i) From the total number of square feet 

of land in the Shopping Center deduct the aggregate 

number of square feet of land underlying the stores 

of all Parties and the Enclosed Mall; 

(ii) Multiply the remainder resulting 

from the calculation in (i) above by a fraction, the 

numerator of which is the number of square feet of 

Initial Planned Floor Area in each Party's Store in 

the Shopping center and the denominator of which 

consists of the aggregate number of square feet of 

Initial Planned Floor Area in the Stores of all 

Parties in the Shopping Center; 

(iii) To the results obtained for each 

1 Party by the calculation under (ii) above, add the 

~ number of square feet of land underlying such 

Party's Store and in addition, for Developer, the 

number of square feet of land underlying the En-

---------- - ·------------ ------c-losed-·Ma-11-;·-------------- -- -- -- ----------------- --- ~ - - -- --- -- - ------,--- --------- -

(iv) The results of the calculations 

under (i), (ii) and (iii) above soall be the re

spective Party's Attributed Square Feet of Land. 

(b) The amount of the aggregate Land Tax upon 

the property within the Shopping Center shall be determined. The 

aggregate Land Tax shall be divided by the number of square feet 

of land comprising the Tracts of the Parties (as determined by 

the Project Architect) on the date on which the Land Tax became a 

lien; the resulting quotient is hereafter referred to as the Land 

Tax Per Square Foot. 

(c) The aggregate amount of Common Area Im-

provement Tax upon the respective Tracts of the Parties and the 

Adjacent Tract shall be determined. In the event the Common Area 
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Improvement Tax is separately assessed, such separate assessment 

shall be conclusive as to-the amount of tax allocable thereto. 

In the event such Common Area Improvement Tax is not separately 

assessed, but the records and work sheets of the assessor are 

available to the Parties, the determination shall be made from 

said work sheets and records. In the event no records are avail-

able from which a determination of Common Area Improvement Tax 

can be determined, and the Parties are unable to agree as to the 

amount of the common Area Improvement Tax, the amount thereof 

shall be determined by arbitration pursuant to Article 22 hereof. 

The aggregate Common Area Improvement Tax, determined as afore-

said, shall be reduced by the amount attributable to the owner of 

the Adjacent Tract on account of Call\11\on Area Improvement Tax, and 

the remainder shall be divided by the aggregate Attributed Square 

Feet of Land. The resulting quotient is hereafter called "Common 

Area Improvement Tax Per Square Foot. 11 

{d) The Land Tax allocable to each Party shall 

be the Land Tax Per Square Foot multiplied by the Attributed 

Square Feet of Land of such Party. 

(e) The common Area Improvement Tax allocable 

to each Party shall be the Common Area Improvement Tax Per Square 

---------Foot-mu-lctip-1-ied-by-such-Pa-l:'ty-'-s- Attr-ibuted-Square-Feet-of-Land-.--- -- ---- -- ---· ------------ --- -

(f) A determination shall be made as to the 

amount, if any, by which the Land Tax and common Area Improvement 

Tax which a Party is obligated to pay pursuant to Section 21.2 

exceeds or is less than the aggregate of the Land Tax and Common 

Area Improvement Tax allocable to such Party calculated pursuant 

to .the provisions of this section 21.4. The amounts paid pur-

suant to section 21.2 shall be adjusted among the Parties so that 

the net cost to each Party for Land Tax and Common Area Improve

ment Tax shall be its allocable share computed as provided in 

this Section 21.4. Developer promptly shall notify each Party of 

the amounts, if any, which are payable by any Party to any other 

Party or Parties and of the amount, if any, to be received by any 

Party or Parties, identifying the Party or Parties by whom such 
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amounts are to be paid and who is to receive the same, in order 

- - -

to achieve the adjustment hereinabove provided for. The amounts 

required to be paid pursuant to the provisions hereof shall be so 

paid within thirty (30) days after the receipt of such notice. 

Each notice delivered by Developer to any of the Parties pursuant 

to this Section 21.4 shall be accompanied by a mathematical com

putation in reasonable detail, which computation shall be conclu

sive among the Parties unless within one year after receipt 

thereof any Party shall notify Developer of any error in such 

computation. In the event that such error has been made, the 

same shall be corrected, and Developer shall notify the other 

Parties of any further adjustment required in order to rectify 

such error, and if in order to effect such adjustment, any sum 

shall be payable by any of the Parties (including Developer) to 

any of the other Parties, such payment shall be made within ten 

(10) days after the date of Developer's said notice. 

(g) Notwithstanding anything to the contrary 

provided in this Section 21.4, any increase in Taxes attributable 

to any new Construction (whether on-site or off-site) performed 

or caused to be performed by Developer pursuant to Articles 4 or 

5, or to the acquisition, transfer or financing of land for Phase 

---:------r-I-or--to-a- -change-in-ownership-of--Developer--or-of---neveloper•-s-------------- ----~------· --------

interest in the Shopping center, shall be borne solely by Devel-

oper, and any incremental Land Tax or Common Area Improvement Tax 

resulting from such acquisition of land or new Construction by 

Developer shall not be included in the Land Tax or Common Area 

Improvement Tax for the purpose of allocations pursuant to this 

Section 21.4, and Developer agrees to reimburse and Indemnify 

each other Party for and against the assessment or payment of any 

such inc.remental Land Tax or Common Area Improvement Tax. The 

provisions of this subparagraph (g) shall be applicable to any 

"Minimum Special Tax" (as defined in the OPA) . 

{h) Notwithstanding anything to the contrary 

provided in this Section 21.4, any increase in Taxes arising from 

or related to the transfer, conveyance or financing of any 
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Party's Tract or the improvements located thereon shall be borne 
- --- - - ---

solely by such Party, and shall not be included in the Land Tax 

or Coltllll.on Area Improvement Tax for the purpose of allocations 

pursuant to this Section 21.4, and the Party so transferring or 

conveying its Tract or improvements and such Party's transferee 

or grantee agree to Indemnify each other Party against the 

assessment or payment of any incremental Taxes allocable to it as 

a result of such transfer, conveyance or financing. 

section 21.5 Assessment Benefiting Shopping 

Center. Anything in Section 21.1 to the contrary notwithstand

ing, if an assessment is levied against one (1) or more Tracts 

(or any property therein) and such assessment relates to an im-

provement that is of general benefit to the Shopping Center as a 

whole as opposed to a special benefit to the Tract or Tracts 

levied against, such assessment shall be prorated among the 

Parties on the same basis as the Common Area Improvement Tax 

applicable to each Party is computed; provided, however, any 

assessment levied in connection with or by reason of the initial 

construction.of Phase II of the Shopping center (including any 

off-site improvements benefiting the Center or any part thereof) 

shall be deemed part of the cost of the Common Area Work and paid 

- -----by-Deve-loper-in--accordance--wi th-this--REA-except-as-may-be-other--------- -------- -·---- -----· -

wise provided in the Separate Agreements. If any assessment 

benefits a particular Tract exclusively and such assessment does 

not fall within the foregoing provision, the Party with respect 

to that Tract shall be solely responsible for the payment of such 

assessment. 

END OF ARTICLE 
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ARTICLE 22 

ARBITRATION 

Section 22.1 Disputes Covered. Any dispute in-

valving approvals (other than those approvals which by this REA 

may be granted or withheld in a Party's sole or absolute judg-

ment) under Articles 3, 4, 5, 12 and 15 hereof, including those 

arising from lack of approval, controversies or disagreements 

between the Parties or arising from the interpretation or appli

cation of any such Article and any disputes in this REA which by 

specific provisions are made.subject to arbitration, shall be 

resolved by arbitration as provided herein; provided that any 

Party may seek prohibitory injunctive relief without first sub

mitting a controversy to arbitration. 

Section 22.2 Arbitration Procedures. If the 
' 

Parties who are involved in an arbitrable dispute (hereinafter 

called "Concerned Parties") cannot reach agreement within thirty 

(30) days after notice of an arbitrable dispute is given by any 

Concerned Party to all other Concerned Parties, then any of the 

Concerned Parties may at any time after the end of said thirty 

(.30) day period (but no later than 90 days following the end of 

·-------sa-id--3 O-day-per±od)-de-1-iver---notice- to-a-1-1- other-Concerned---Parties--------- ------- ·-· ------ -

of its intention to refer the dispute to arbitration, and all 

Concerned Parties agree to cooperate in obtaining such arbitra-

tion. 

Each concerned Party shall within twenty (20) days 

after receipt of such notice designate one (1) person, as 

hereinafter provided, to represent it as an arbitrator. If the 

number of arbitrators so appointed shall be an even number, the 

arbitrators so appointed by the Concerned Parties shall within 

ten (10) days following the twenty (20} day period provided in 

this Section designate one (l} additional person as arbitrator to 

the end that the total number of arbitrators shall be an odd 

number. The appointment of all arbitrators shall be in writing 

and shall be submitted to the Concerned Parties. Any person 
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designated as an arbitrator shall be knowledgeable and 

experienced in the matters sought to be arbitrated, but shall not 

be in the employment of any concerned Party, directly,· indirectly 

or as an agent, except in connection with the arbitration then 

proceeding. If the dispute to be arbitrated deals with 

construction, the arbitrator so appointed shall be experienced 

and knowledgeable in the construction industry as it relates to 

the nature of the structure to which such arbitration applies. 

Any arbitrator appointed in an architectural dispute shall be 

qualified as respects architecture in regional shopping centers. 

The arbitrators shall meet or otherwise confer as 

deemed necessary by the arbitrators to resolve the dispute and a 

decision of a majority of the arbitrators will be binding upon 

the concerned Parties. The decision of the arbitrators shall be 

in writing and shall be made as promptly as possible after the 

designation of the last additional arbitrator, but not later than 

thirty (30) days from the date of the designation of the last 

additional arbitrator. A copy of the decision of the arbitrators 

shall be signed by at least a majority of the arbitrators and 

given to each Concerned Party in the manner provided in 

Article 24 of this REA for the giving of notice. 

~or··-e-acn-ar.Citraole-aispute-th_e_ ccrst-and-expetfSE:f' or------ -

the arbitrators and arbitration proceeding (except for a Party's 

attorneys' fees) shall be paid and shared by the Concerned 

Parties unless the arbitrators assess such cost and expense un-

equally among the Concerned Parties. No damages, penalties or 

costs, including attorneys' fees, shall be awardable in arbitra-

tion, and claims for damages, penalties, costs and attorneys' 

fees are reserved for the jurisdiction of the courts. 

The decision of the arbitrators may be entered as a 

judgment in a court of competent jurisdiction. All arbitration 

conducted under this Article 22 shall be in accordance with the 

provisions of Title 9 of Part 3 of the California Code of Civil 

Procedure (Section 1280 et seq.) to the extent such provisions do 

not conflict with the procedures herein set forth. To the extent 
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permitted by law, compliance with this Article 22 is a condition 

precedent to the commencement by any Party of a judicial proceed

ing arising out of a dispute which is subject to arbitration here-

under. 

END OF ARTICLE 
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ARTICLE 23 

ATTORNEYS' FEES 

If any Party or Agency shall institute any action or 

proceeding ("Suit"), excluding any arbitration proceeding, 

against any other Party or Agency relating to any default, 

violations, threatened violations or other failure of performance 

of or under this REA, or to enforce the provisions hereof, the 

prevailing party in such suit shall be entitled to recover as an 

element of its costs, and not as damages, reasonable attorneys' 

fees, costs and disbursements to be fixed by the court. The 

"prevailing party" shall be the Person entitled by law to recover 

its costs of Suit. A Party or Agency not entitled to recover its 

costs shall riot recover attorneys' fees. No sum for attorneys' 

fees shall be counted in calculating the amount of a judgment for 

purposes of determining whether a Party or Agency is entitled to 

recover its costs or attorneys' fees. A Party or Agency may 

recover attorneys' fees with respect to legal services furnished 

by its own employees, in accordance with foregoing provisions of 

this Article 23. 

END OF ARTICLE 

---------------------- ---------------------- ---- ----- -----··---------------- -- ----- ------ - --
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ARTICLE 24 

NOTICES 

Section 24.1 Notices to Parties. Any notice, 

demand, request, consent, approval, designation or other com-

munication which any Party is required or desires to give or make 

or communicate to any other Party shall be in writing and shall 

be given or made or communicated by United States registered or 

certified mail, return receipt requested, postage prepaid, or by 

courier or express service guaranteeing overnight delivery, with 

a signed receipt in each case: 

addressed in the case 
of Developer to: 

with a copy to: 

and-addressed in the 
case of Broadway to: 

centerMark Properties of West 
Covina, Inc. 
c/o CenterMark Properties, Inc. 
611 Olive Street 
St. Louis, MO 63101-1797 
Attn: President 

CenterMark Properties, Inc. 
611 Olive Street 
St. Louis, MO 63101-1797 
Attn: General Counsel 

Carter Hawley Hale Stores, Inc. 
444 South Flower Street 
34th Floor 
Los Angeles, CA 90071 
Attn: sr. Vice President, 

Real Estate 

and addressed in the Bullock's Properties corp. 
case of Bullock's to: c/o R.H. Macy & co., Inc. . . 

---------- -----·---- --- ---- ·-------------f51 west-34th street------------- - -- --------·------

with a copy to: 

and addressed in the 
case of Penney. to: 

for overnight courier 
only: 

New York, NY 10011 
Attn: Real Estate Dept. 

R.H. Macy & co., Inc. 
151 West 34th Street 
New York, NY 10001 
Attn: General Counsel 

J. c. Penney Properties, Inc. 
Real Estate Department 
P.O. Box ·-10001 
Dallas, Texas 75301-2105 
Attn: Real Estate Counsel 

J. c. Penney Properties, Inc. 
c/o J. c. Penney company, Inc. 
Real Estate Department 
(2105) 
6501 Legacy Drive 
Plano, Texas 75024-3698 
Attn: Real Estate Counsel 
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with a copy to: 

and addressed in the 
case of May to: 

wi:th a copy to: 

and addressed in the 
case of Agency to: 

) 
/ • 

J. c. Penney Company, Inc. 
c/o~enney~Store #1505 
West Covina Fashion Plaza 
Fashion Plaza 
West Covina, CA 91793 
Attn: Store Manager 

The May Department Stores 
Company 
611 Olive Street 
St. Louis, MO 63101 
Attn: Executive Vice-

President, Real Estate 

May Company 
6160 North Laurel canyon 
Boulevard 
North Hollywood, CA 91606 
Attn: Chairman 

West Covina Redevelopment 
Agency 
1444 West Garvey Avenue 
West Covina, CA 91790 
Attn: Executive Director 

subject to the right of any Party or Agency to designate a dif-

ferent address by notice similarly given at least ten (10) days 

before the effective date thereof. Any notice, demand, request 

or other communication (except any consent, approval or designa

tion), including any copy, shall be so sent and shall be deemed 

to have been given, made, received and communicated, as the case 

may be, on the date of delivery or first attempted delivery as 

shown on the -~nite~_states __ mail~egiste~~-~::__:_i:_rt!_f~i::_d _m~~er ________________________ _ 

return receipt or on the courier or express delivery receipt. If 

any such notice requires any action or response by the recipient 

or involves any consent or approval solicited from the recipient, 

such fact shall be clearly stated in the notice in the manner 

provided for in Section 27.5 of this REA. Any consent, approval 

or designation shall be sent as above provided and be deemed to 

have been given, made, received and communicated, as the case may 

be, on the date the same was deposited in the United states Mail 

or received by courier or express service in conformity with the 

above requirements. _If a Major shall give notice to Developer of 

any default by Developer under this REA, such Major concurrently 

shall send each of the other Majors a copy of such notice; pro

vided, however, failure to give such notice to each of the other 

Majors shall not affect the validity of such notice of default, 
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nor shall the giving or failure to give such notice create any 

liability on the part of the Major so declaring a default. 

) 

Section 24.2 Mortgagee Notice and Right to Cure. 

The Mortgagee under a Mortgage affecting the Tract of a Party 

shall be entitled to receive notice of any default by the Party 

upon whose Tract it has a Mortgage, provided that such Mortgagee 

shall have delivered a copy of a notice in the manner provided in 

Section 24.1 and in the form hereinafter contained to each Party. 

The form of such notice shall be as follows: 

The undersigned, whose address is 

does 
hereby certify that it is a Mort
gagee (as that term is defined in 
Section 1.18 of that certain Third 
Amendment to and Restatement of 
Construction, operation and 
Reciprocal Easement Agreement re-
corded as of in 
the , official 
records of Los Angeles County, 
California) of the tract of land 
described on Exhibit A attached 
hereto and made a part hereof and 
being the Tract of (name of party) 
in The Plaza at West Covina. In 
the event that any notice shall be 
given of the default of the Party 
upon whose Tract the Mortgage held · 
by the undersigned applies, a copy 
thereof shall be delivered to the 
undersigned who shall have all . . ----·-------- ·-- ______ ·-· _________ _ ----------------· -r-ights- or- such ___ Party- e-o cure -such __ _ 
default; provided, however, that 
failure to deliver a copy of such 
notice to the undersigned shall in 
no way affect the validity of the 
notice of default as it respects 
such Party. 

Any such notice to a Mortgagee shall be given in the same manner 

as provided in Section 24.1 hereof. The giving of any notice of 

default or the failure to deliver a copy to the defaulting 

Party's Mortgagee shall not create any liability on the part of 

the Party so declaring a default. If any notice shall be given 

of the default of a Party and such defaulting Party has failed to 

cure or commence to cure such default as provided in the REA, 

then any such Mortgagee which has given notice as above provided 

shall be entitled to receive an additional notice given in the 

manner provided in Section 24.1 hereof that the d~faulting Party 
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has failed to cure such default, and such Mortgagee shall have 

-tnirty (30) days after said addifiona.1 nofice to cure any such -

default, or, if such default cannot be cured within thirty (30) 

days, to diligently commence curing within such time and dili-

gently pursue such cure to completion within a reasonable time 

thereafter. 

END OF ARTICLE 

--·---------------------
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ARTICLE 25 

. AMENDMENT 

Section 25.1 Method of Amendment. The Parties and 

Agency agree that this REA may be modified or amended, in whole 

or in part, only by declaration in writing executed and acknowl-

edged by all of the Parties and Agency and duly recorded in the 

Office of the Recorder the county of Los Angeles, California. 

Any amendments or modifications (including any extensions and re

newals hereof), whenever made, shall be superior to any and all 

liens, to the same extent as this REA as if such amendment or 

modification had been executed concurrently herewith. If a Party 

has a Mortgage which requires the Mortgagee's consent to any 

amendment of this REA and such Mortgagee has given notice of the 

existence of such Mortgage to all of the other parties to this 

REA in accordance with Section 24.2 hereof, the written consent 

of such Mortgagee to any proposed amendment must be obtained in 

order for such amendment to be enforceable against or binding 

upon such Mortgagee. 

Nothing contained herein precludes any separate 

agreements between two (2) or more Parties, provided that the 

_______ other_Par.ties_ shalL not. . .be-.bound .. or_affected .ther.eby .. __________________ ·- ··-- __ --·---·-·---· 

section 25.2 No Third Party Beneficiary. Except 

for the provisions of Sections 12.8, 15.5, 20.3, 24.2 and_27.l 

and Article 13, which are for the benefit of a Mortgagee and the 

Parties, and those provisions which are expressly stated to be 

for the benefit of Agency, the provisions of this REA are for the 

exclusive benefit of the Parties and not for the benefit of any 

third Person, and this REA shall not be deemed to confer any 

rights, express or implied, upon any third Person. 

END OF ARTICLE 
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ARTICLE 26 

TERM OF REA 

• 
Termination Date. This REA shall 

continue in effect until December 31, 2062, unless sooner termi

nated under Article 15 hereof. 

The terl!lination of this REA shall not terminate 

those easements set forth in Article 2 which by their terms 

shall, subject to Article 2, survive the Termination Date. 

Section 26.2 Easement on Termination. In the 

event this REA terminates on December 31, 2062, as provided in 

section 26.1, and at the time of such termination a Major is 

Operating in at least its Minimum Floor Area set forth in Section 

8.1, and such Major's Tract abuts an adjacent Party's Tract 

boundary line, and the then existing laws and ordinances require 

access across such Tract boundary line, then and in that event 

such Major shall be granted the minimum access required by law. 

It is the intent hereof that the easement for ingress and egress 

shall be limited to that legally necessary to permit ingress and 

egress from the Automobile Park.ing Area to the Store entrance on 

such Major's Tract line. This easement shall continue until the 

·date-such-Floor-Area--is·-no-i;onger-in-f act- -being--Operated,- -or -a---

date ninety-nine (99) years from the date of this REA, whichever 

date is earlier. 

END OF ARTICLE 
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AR'I'ICLE 27 

MISCELLANEOUS 

Section 27.l Breach Shall Not Defeat Mortgage. A 

breach of any of the terms of this REA shall not defeat or render 

invalid the lien of any Mortgage, but all such terms shall, sub

ject to Sections 12.8 and 20.3, be binding upon and effective 

against any Person, including a Mortgagee, which acquires title 

to a Party's Tract with respect to obligations accruing from and 

after the date of such acquisition. 

Section 27.2 Breach Shall Not Permit Termination. 

No breach of this REA shall entitle any Party to cancel or re

scind or to otherwise terminate this REA, but such limitation 

shall not affect in any manner any other rights or remedies which 

the Parties may have by reason of any breach of this REA. 

Section 27.3 Captions. The table of contents and 

captions of the Sections and Articles-of this REA are for conve

nience only and shall not be considered nor referred to in resolv

ing questions of interpretation and construction. 

section 27.4 consent. In any instance in which 

any Party or Agency shall be requested to consent.to or approve 

oLany __ matter-With- respect-to-which-such--Party •-s--or-Agency_!_s-con----

sent or approval is required by this REA, if such Party or Agency 

determines to give such consent or approval, such consent or ap-

proval or any disapproval shall be given in writing. Such con-

sent or approval shall not be unreasonably withheld unless this 

REA with respect to a particular consent or approval shall expres

sly provide that the same may be given or refused in the sole 

judgment or discretion of such Party or Agency. Requests for 

consent or approval shall be subject to Section 27.5 hereof. 

Section 27.S Exercise of Approval Rights. 

(a) Wherever in this REA approval or consent 

(in this Section collectively called "approval") of any Party or 

Agency is required, and unless a different time limit is provided 

in any Article of this REA, such approval or disapproval shall be 
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given within thirty (30) days following the receipt of the item 

to be so approv-ed or cilsapprovecl., -or the- same shalr be conclu

sively deemed to have been approved by such Party or Agency. Any 

disapproval shall specify with particularity the reasons there

for; provided that whenever in this REA any Party or Agency is 

given the right to approve or disapprove in its sole judgment or 

discretion, it may disapprove without specifying a reason there

for, and such disapproval shall not be subject to contest in any 

judicial, arbitration or other proceedings. 

(b) Wherever in this REA a lesser period of 

time is provided for than the thirty (30) day period hereinabove 

specified, such lesser time limit shall not be applicable unless 

the notice to the Party or Agency whose approval or disapproval 

is required contains a correct statement of the period of time 

within which such Party or Agency shall act. Failure to specify 

such time shall not invalidate the notice but simply shall re-

quire the action of such Party or Agency within said thirty (30) 

day period. 

(c) Any document submitted for the approval of 

any Party or Agency shall contain a cover page prominently recit-

ing the applicable Article or Section of this REA involved, and 

--------if-appl-icable-,- containing-a-statement-to--the-effect-that-the-docu~- ------· ·-----------·- ---

ment or the facts contained within such document shall be deemed 

approved or consented to by the recipient unless the recipient 

makes an Objection thereto within the appropriate period of time 

specified in such notice, which shall be thirty (30) days unless 

this REA and such notice shall specify a different period. If. 

the time specified in the notice is incorrectly or not set forth, 

the time limit shall be thirty (30) days unless a longer time 

period is specified in the REA, in which case the longer period 

of time shall control. Failure to specify such time shall not 

invalidate the notice but simply shall require the action of such 

Party or Agency within such thirty (30) day or longer period. 

Notwithstanding the foregoing, no recipient's approval to the 

subject matter of a notice shall be deemed to have been given by 
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its failure to object thereto if such notice (or the accompanying 

. cov.er · reitter) 0.fci not fol.ly comply with t.fiis. sectfori 27 ::s. 
(d) Wherever in this REA provision is made for 

approval "by the Parties" or "by the Majors", such phrase shall 

mean the approval of each of the Parties or each of the Majors, 

as appropriate. 

Section 27.6 Governing Laws. This REA shall be 

construed in accordance with the laws of the state of California, 

and as respects Broadway and Bullock's, during the pendency of 

the Broadway Bankruptcy Case and the Bullock's Bankruptcy Case, 

respectively, the Code. Until Broadway's Bankruptcy Case is 

closed, any action involving Broadway as primary named defendant 

which relates to or arises in·connection with Broadway's interest 

in the Broadway Trac~ shall be brought in the Broadway Bankruptcy 

Court, unless the Parties and Agency subsequently agree to a 

different forum. _Subject to the preceding sentence, until the 

Bullock's. Bankruptcy case is closed, any action involving 

Bullock's as primary named defendant which relates to or arises 

in connection with Bullock's interest in the Bullock's Tract 

shall be brought in the Bullock's Bankruptcy court, unless the 

Parties and Agency subsequently agree to a different forum. 

----·-Section-2-7 .... 7---Iniunctive.-ReHef .• --Notwithstanding ... ----·-------------··--·---

the provisions of Article 22, in the event of any violation or 

threatened violation by any Person of any of the terms of this 

REA, any of the Parties shall have the right to enjoin-such vio-

lation or threatened violation in a court of competent jurisdic-

tion. 

Section 27.8 No Partnership. Neither anything 

contained in this REA nor any acts of the Parties or Agency shall 

be deemed or construed by the Parties or Agency, or any of them, 

or by any third Person, to create the relationship of principal 

and agent, or of partnership, or of joint venture, or of any 

association between any of the Parties or Agency. 

Section 27.9 No Dedication. Except to the extent 

referenced in Section 2.12 above, nothing herein contained shall 
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be deemed to be a dedication of any portion of the Shopping 

-center site to tl:ie general public or·for any public purpose 

whatsoever; the Parties and Agency intending that this REA shall 

be strictly limited to and for the purposes herein expressed. No 

Party nor Agency shall dedicate any portion of its Tract for a 

public purpose except as referenced in Section 2.12. 

Section 27.10 Payment on Default. If pursuant to 

this REA any Party is compelled or elects to pay any sum of money 

or do any acts whi9h require the payment of money by reason of 

any other Party's (i) failure or inability to perform any of the 

terms in this REA to be performed by such other Party, or (ii) 

failure to pay any other sum when due to any other Party pursuant 

to this REA, the defaulting Party shall promptly upon demand reim-

burse the paying Party for such sums, an~ all such sums shall 

bear simple interest at the rate of one percent (1%) per annum 

over the then existing reference rate of interest per annum an-

nounced by Bank of America National Trust and Savings Associa

tion, San Francisco, California (but not exceeding the maximum 

rate permitted by law), such interest to accrue from the date of 

expenditure in the case of (i) above or the due date of payment 

in the case of (ii) above until the date of such reimbursement. 

------- ---- lf.... _Le.P?!YJll~_aj;_shA_l,:L__l}_QUe made within ten ( 10) days 
--------------- -- -- ---------~--- ·---------

after such demand is made, the Party havirig so paid or to whom 

the amount is due shall have the right to deduct the amount there

of, together with interest as aforesaid, without liability of 

forfeiture, from any sums then due or thereafter becoming due 

from it to the defaulting Party hereunder. 

Any deduction made by any Party pursuant to this 

Section 27.10 from any sums due or payable by it hereunder shall 

not constitute a default by virtue of such non-payment unless 

such Party fails to pay the amount of such deduction (with in

terest thereon at the rate provided above from the respective 

dates of deduction) to the Party to whom the sum is owing within 

thirty (30) days after final adjudication that such amount is 

owing. The option given in this Section 27.10 is for the sole 
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protection of the Party so paying or to whom such sum is due, and 

its existence shall not release the defaulting-Party-from-the 

obligation to perform the terms herein provided to be performed 

thereby or deprive the Party so paying or to whom such sum is due 

of any legal or equitable rights which it may have by reason of 

any such default. 

Section 27.11 Release. Subject to this 

Section 27.11, if a Party shall sell, transfer or assign all of 

its interest in its Tract and all of its rights under this REA, 

it shall, except as provided in this Section 27.11, be released 

from its unaccrued obligations hereunder and under its Separate 

Agreement arising or accruing from and after the effective date 

of such sale, transfer or assignment (but not from any obligation 

accruing or pertaining to any period prior to such sale, transfer 

or assignment), provided that the following conditions are satis

fied: (i) with respect to accrued obligations, any and all 

amounts which shall then be due and payable by such granter or 

assignor to any other Party to this REA shall have been paid to 

such other Party; provided, however, that the existence of unpaid 

amounts due from such transferring Party shall not subject such 

Party to any liability or claims in excess of such unpaid amounts 

_____ ---~!u~_iE!_eEest_~_Ee_~:>_!l~~le atto_~_=y~~i::_~--~~-~o~~!;; ~--------------------------------------

(ii) such granter or assignor shall give notice to the other 

Parties to this REA of any such sale, transfer, conveyance or 

assignment after the filing for record of the instrument 

effecting the same, and (iii) the transferee shall execute and 

deliver to the other Parties a written, recordable instrument in 

which (A) the name and address of the transferee shall be dis-

closed; and (B) the transferee shall acknowledge its obligation 

and agree to be bound by this REA (and, where appropriate, under 

the Separate Agreement(s)) and perform all obligations thereunder 

in accordance with the provisions of this REA (and such Separate 

Agreement) . Failure to give such notice and/or deliver and 

record any such written instrument shall not affect the running 

of any covenants herein with the land, nor shall such failure 
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negate, modify or otherwise affect the liability of any 

transferee pursuant to the proviSions of thiS REA, but sucn 
failure, until cured, shall estop the transferor from claiming a 

release of unaccrued obligations hereunder and shall constitute a 

breach by the transferor hereunder. 

Except as provided in the last paragraph of this 

Section 27.11, and anything in this REA to the contrary notwith

standing, nothing in this REA shall preclude a release in any of 

the following circumstances: 

(a) The release from all unaccrued obligations 

under this REA of a leaseback lessee in a Sale and Leaseback upon 

the termination or expiration of the leaseback, provided such 

lessee shall have complied with the payment provisions of this 

section 27.11; or 

(b) The release from all unaccrued obligations 

under this REA of any Mortgagee which shall have acquired title 

through foreclosure or deed in lieu of foreclosure upon sale, 

transfer, conveyance or assignment of its title or interest; or 

(c) The release from all unaccrued obligations 

under this REA of any leaseback lessor under a sale and Leaseback 

which shall have acquired possession through termination or expi-

--ration-.of_ the--leaseback-upon-the.-sale-,-transfer_, ___ conveyance-or _________ _ 

assignment of its title or interest. 

If any Party shall enter into a Sale and Leaseback, 

so long as the leaseback thereunder remains in existence, the 

leaseback lessor shall be deemed a Mortgagee of the property in

volved in such Sale and Leaseback. Upon any termination or expi-

ration of th,e interest of the leaseback lessee or any surrender 

thereof to the leaseback lessor or any nominee of the leaseback 

lessor which shall hold said interest for the benefit of such 

leaseback lessor, the leaseback lessor and its successors and as-

signs shall be liable (notwithstanding any language in the lease

back document or any other instrument preventing the merger of 

title in said leaseback lessor and notwithstanding the fact that 

such surrender may be made to such a nominee of the leaseback 
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lessor) for the performance of the thereafter accruing obliga-

-tions under -a.na· pert.ain1ng to tnis REA,-- except tnat- the covenants 

of the Party as to the Tract involved contained in Section 20.1 

shall be subordinated to the interest of said leaseback lessor as 

provided in Section 20.3 with respect to a Mortgage. 

The terms "Developer", "Broadway", "Bullock's", 

"Penney", and "May" mean, respectively, CenterMark Properties of 

West Covina, Inc., Carter Hawley Hale Stores, Inc., Bullock's 

Properties Corp., J. c. Penney Properties, Inc., and The May 

Department Stores Company, and the successors and assigns to 

their respective interests as Parties in their Tracts. The 

terms, covenants, conditions, agreements and obligations of this 

REA shall be binding upon and enforceable by such Persons only 

with respect to rights and obligations accruing during the re

spective time periods in which each respectively is a Party. 

Notwithstanding the foregoing, (a) the requirements on the part 

of Developer and May to construct improvements pursuant to 

Articles 4, 5 and 6 hereof shall be and remain the respective 

personal covenants of such signatories, and no such signatories 

shall be released from such obligations upon or by any transfer 

by the signatory of its interest in its Tract (such requirements 

____ shal.l_additiona.11.}Lbe_ deemeLto...be ... covenants __ running __ with_ the 

land as well as the personal covenants of each such signatory, 

and any transferee of such signatory acquiring a possessory in

terest in the Shopping center to the extent of such interest 

shall be responsible along with such signatory for the perfor

mance of such covenants), and (b) the covenants to Operate pur

suant to Article 20 hereof are and shall remain the personal 

covenants of each such respective signatory (and, if applicable, 

its guarantor) and its successors by means of merger or 

consolidation, reorganization or sale of stock or assets, and 

except as provided in Sections 20.1 (c) and 20.6, no such signa

tory (or guarantor) shall be released from any obligation under 

such operating covenant upon or by any transfer by the signatory 

of its interest in its respective Tract. 
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Section 27.12 severability. If any provision con

tained iii tliis- R.E:A shall to- any extent be -invaild or urien-fori::e

able, the remainder of this REA (or the application of such pro

vision to Persons or circumstances other than those in respect of 

which it is invalid or unenforceable), except those terms which 

are made subject to or conditioned upon such invalid or unen

forceable provision) shall not be affected thereby, and each 

remaining provision of this REA shall be valid and enforceable to 

the fullest extent permitted by law. 

Section 27.13 Covenants Running with the Land; 

Mutuality. The covenants in this REA shall, except as otherwise 

specifically provided herein, run with the land, both as respects 

the benefits and burdens affecting any Tract. Each such covenant 

shall constitute an equitable servitude and a covenant running 

with the land under applicable law, including, without limita

tion, California Civil Code Section 1468. The provisions of this 

REA to be performed by any Party or Agency (whether affirmative 

or negative in nature) are intended to and shall bind each and 

every Person comprised within the terms Developer, Broadway, 

Penney, Bullock's, May and Agency, respectively, at any time and 

from time to time, and shall inure to the benefit of each respec

ti.~e-other-Pa~ty-and-Agenc¥ •. ~~~~~ 

Section 27.14 Time of Essence. Time is of the es

sence with respect to the performance of each of the covenants 

and agreements contained in this REA. 

Section 27.15 Waiver of Default. A waiver of any 

default must be in writing and no waiver of any default .bY any 

Party or signatory under this REA shall be implied from any omis

sion by any Party to take any action in respect of such default 

if such default continues or is repeated. No express waiver of 

any default shall affect any default or cover any period of time 

other than the default and period of time specified in such ex

press waiver. One or more waivers of any default in the 

performance of any term contained in this REA shall not be deemed 

to be a waiver of any subsequent default in the performance of 
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the same term or any other term contained in this REA. The 

-consent or approva~- by any Party to or --of any act ·or request -by .- · 

any other Party requiring consent or approval shall not be deemed 

to waive or render unnecessary the consent to or approval of any 

subsequent similar acts or requests. 

Section 27.16 Interpretation. Any uncertainty or 

ambiguity existing in this REA, if any, shall not be interpreted 

or construed against any Party or Agency, regardless of whether 

said Party or Agency drafted or prepared this REA, but according 

to the application of the rules regarding interpretation of con-

tracts. 

Section 27:17 Cumulative Rights. The rights and 

remedies given to any Party by this REA shall be deemed to be 

cumulative and no one of such rights and remedies shall be ex

clusive of any of the others, or of any other right or remedy at 

law or in equity (except as limited by the provisions of sections 

22.l and 27.2) which any such Party might otherwise have by 

virtue of a default under this REA, and the exercise of one such 

right or remedy by any such Party shall not impair such Party's 

standing toexercise any other right or remedy. 

Section 27.18 counterparts. This REA may be signed 

inal, and all such counterparts shall constitute one and the same 

instrument. The signature of a Party to any counterpart may be 

removed and attached to any other counterpart. Any counterpart 

to which is attached the signatures of all Parties shall consti

tute an original of this REA. 

Section 27.19 Present Value Definition. As used in 

this REA, the term 11 [in 1992 Dollars) 11 shall mean that the amount 

of dollars to which such term applies shall be increased or de

creased for each year during the term of this REA in proportion 

to the increase or decrease in the Implicit Price Deflater of the 

Gross National Product (Personal Consumption Expenditures by 

Major Type of Product Table) of the United states, issued and 

published by the United states Department of Commerce (1972 = 
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100) (the "Index") , or any successor index thereto, appropriately 

adjusted; In th-e -evenr that the- Tndex is- converted to a differ• 

ent standard reference base or otherwise revised, the detennina-

tion of the adjustment to be made with reference to the Index 

shall be made with the use of such conversion factor, formula or 

table for converting the Index as may be published by the Depart-

ment of Commerce or, if said Department shall not publish the 

same, then with the use of such conversion factor, formula or 

table as may be published by Prentice Hall, Inc., or other 

nationally recognized publisher of similar statistical informa

tion as may be agreed upon by the Parties. If the Index ceases 

to be published, and there is no successor thereto, then a rea

sonable substitute index selected by Developer and approved by 

the Majors shall be utilized; or, if such a substitute index is 

not available or may not lawfully be used for the purposes stated 

herein, then based upon a reliable governmental or other nonpa_r

tisan national publication, selected by Developer and approved by 

the Majors, evaluating changes in the cost of living or 

purchasing power of the consumer dollar, if such a publication is 

available and may be lawfully used for the purposes stated 

herein. For the purposes of calculating fluctuations in the 

be considered to be the base year (the "Base Year"). With 

respect to any amount referred to in this REA to which the Index 

·Adjustment is to be made, such amount shall for the purpose of 

calculating such adjustment be referred to in this Section 27.19 

as the "Base Amount" and the Base Amount, as adjusted by the 

application of this Section 27.19, shall be referred to herein as 

the "Adjusted Amount". 

The Adjusted Amount shall be determined as follows: 

With respect to each period for which the Index Ad

justment is to be made, the Base Amount shall be increased or 

decreased to equal the product obtained by multiplying (i) the 

Base Amount by (ii) a fraction, the numerator of which is the 

average annual Index for the then expiring calendar year in ques-
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tion, and the denominator of which is the average annual Index 

for the Base Year. 

For purposes of this Section 27.19, the Base Amount 

utilized for any initial calculation made hereunder shall con

tinue to be utilized as the Base Amount for each subsequent ap-

plication of this provision. 

Section 27.20 Entire Agreement. This REA and the 

Exhibits hereto contain all the representations and the entire 

agreement between the Parties and Agency with respect to the sub

ject matter hereof, other than the Separate Agreements. The pro

visions of this REA shall be construed as a whole according to 

their common meaning and not strictly for or against any Party or 

Agency. 

Section 27.21 Non-Discrimination. No Party shall 

restrict the rental, sale or lease of its respective Tracts on 

the basis of sex, race, age, handicaps, marital status, color, 

creed, religion, ancestry or national origin of any person. All 

deeds, leases or contracts pertaining to the Tracts shall contain 

or be subject to substantially the nondiscrimination or nonsegre

gation clauses contained in California Health and Safety Code 

Section 33436, provided such clauses shall also prohibit discrim-

________ i.nat_i.i:m_Qr_segz:eg_atiqo_on_tl:l.e_ ]:lc:i,=:;:i.~_gf_c:i,ge __ Qr __ ll<\ndJ.c;c:i,p~. ____________________ --------~--------_J 

In executing this REA, the Parties agree that there 

will be no discrimination against or segregation of any person or 

group of persons on account of race, color, creed, religion, mar-

ital status, sex, age, handicaps, national origin or ancestry in 

the sale, lease, sublease, transfer, use, occupancy, tenure or 

enjoyment of the Shopping Center Site, nor shall any transferee 

himself or any Person claiming under or through him establish or 

permit any such practice or practices of discrimination or segre-

gation with reference to the selection, location, number, use or 

occupancy of tenants, lessees, subtenants, sublessees, or vendees 

of the Shopping Center Site. 

Section 27.22 Estoppel Certificate. Each Party and 

Agency covenants that upon written request of any other Party or 
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Agency it will issue to such other Party or Agency, or to any 

Mortgagee, -or-any otner- Person specified by such requesting Party 

or Agency, an estoppel certificate with respect to this REA and 

any Separate Agreement stating to the best of its knowledge 

whether: (i) the Party or Agency to whom the request has been 

directed knows of any default under such instruments by the 

requesting Party or Agency, and if there are known defaults, 

specifying the nature thereof; (ii) to its knowledge such 

instruments have been assigned, modified, supplemented or amended 

in any way (and if it has, then stating the nature thereof); and 

(iii) to the Party's or Agency's knowledge such instruments as of 

that date are in full force and effect. Such certificate shall 

act as a waiver of any claim by the Party furnishing it to the 

extent such claim is based upon facts contrary to those asserted 

in the certificate and to the extent the claim is asserted 

against a bona fide new Party or Mortgagee for value without 

knowledge of facts to the contrary of those contained in the 

certificate and which acted in reasonable reliance upon such 

stated facts, provided that such certificate shall in no event 

subject the Party furnishing it'to any liability whatsoever. 

Section 27.23 Application to Agency. In addition 

t_p __ t_hQi:;_e_inst_ance_s_in_whLch_Agency_J:;p~cifJ_Q_~l_l._y___jJ; __ I!\e]l_ti_q_r:i~ci-__in_ ___ _ 

this Article 27, wherever in Sections 27.1, 27.2, 27.7, 27.10, 

27.11, 27.15 or 27.18 there is a reference to "Party" or 

"Parties", such term also shall mean and apply to Agency. 

Section 27.24 Amendments to Agency Agreements. 

Developer agrees that it will not enter into any agreement 

amending the OPA, the Management Agreements described in 

Section 9.2 or the Redevelopment Plan for the Project as it 

applies to the shopping center without the prior written consent 

of the Majors. A copy of each such executed amendment shall be 

delivered to each of the Majors. 
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Section 27.25 Preservation of Rights. Bullock 1 s 

postpetition execution of this REA shall not constitute an 

assumption or confirmation of any prepetition agreement which was 

executed in connection with the Bullock's Tract. As of the date 

hereof, the Original REA, as hereby amended, and all such other 

prepetition agreements, shall remain prepetition agreements of 

Bullock's, and the parties shall retain their respective rights 

and remedies under the Code, including, without limitation, 

Bullock 1 s right to subsequently reject, assume, or assume and 

assign any executory prepetition agreement(s) in accordance with 

the provisions of the Code. If Bullock's subsequently rejects 

any such executory prepetition agreement(s), any claim arising 

from such rejection(s) shall be classified as a general unsecured 

non-priority claim in the Bullock's Bankruptcy Case. 

END OF ARTICLE 

------------------
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IN WITNESS WHEREOF, this REA has been executed by 

the Parties and Agency as of the cia:te first above- written and 

shall be effective upon its recordation in the Official Records 

of Los Angeles county, California. 

AUTHORIZED SIGNATURE OF DEVELOPER TO THIRD AMENDMENT TO AND 
RESTATEMENT OF CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT 
AGREEMENT: 

CENTERMARK PROPERTIES OF WEST COVINA,INC., 

:YD~ 
By Senior Vice President, Development 

State of Missouri ) 
) ss. 

City of St. Louis ) 

persona ly nown ~o m (or proved to me on the basis of satis
factory evidence) to.be the person(s) whose name(s) is/are sub
scribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized 
capacity(ies), and that.by his/her/their signature(s) on the in-
strument _ _the ___ person(.s.)_, ____ or _the __ entity ... uporL.behal:f __ of__which __ the. ________ ~----------
person (s) acted, executed the instrument. 

WITNESS my hand and official~~ 

~1::-7"-'--'-'"&=-"'--'.___0 .......... ct~~....;;;.;;;;.;· "---==~/-
Tl! AC!i! L Mt.!E'XEJ? 

!'-OfARY l'UBl.IC STATE or ;'J{I$$0tJRl 
JSFi'ERSON COUNlY 

MY COMM!!:lSION EXP. APR. 23,19".16 

[SIGNATURES CONTINUED ON NEXT PAGE) 
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' AUTHORIZED SIGNATURE OF BROADWAY TO THIRD AMENDMENT TO AND 
RESTATEMEN~ OF CONSTRUCTION, _OPERATION_AND RECIPROCAL EASEMENT 
AGREEMENT: 

State of California ) 
)ss. 

County of Los Angeles . ) 
JUN 3 O 1992 

CARTER HAWLEY HALE STORES, INC., 
a Delaware corporation, debtor in 
possession 

on before me, a notary public, 
personally appeared R. 'J. GlbMARTIN !(JCU'RESIOENT 

.Tames Vandeberg SECRETARY 
personally known to me (or proved to me on the basis of satis
factory evidence) to be the person(s) whose name(s) is/are sub
scribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the in-

--------strument--the-person-(-s-)-;--or--the-enti ty--upon---behalf-of---which---the---------
person ( s) acted, executed the instrument. · 

WITNESS my hand and official seal. 

(Seal) OFFICIAL SEAL 
RANDAll P. YANG 

nOJARY PIJBUC • CALfOllNIA 
LOS ANGELES COUNTY 

My Comm. Expires Nov. 21.1995 

[SIGNATURES CONTINUED ON NEXT PAGE] 
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AUTHORIZED SIGNATURE OF BULLOCK'S TO THIRD AMENDMENT TO AND 
RESTATEMENT OF CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT 
AGREEMENT_:_ 

BULLOCK'S PROPERTIES CORP., 
a Delaware corporation, debtor in 

::·e~.~ 
Viu<! 11--~.s~ 

By~~~~~~~~~~~~~~~ 

State of New York 

County of New York 

a no,.tary public, 
,1k/ 

personally known to me (or proved to rne on the basis_.g,( satis
factory evidence) to be the person(s) whose narne(s) Ci§_Pare sub
~ibed to the within instrument a~acknowledged to me that 
~she/they executed the s~n l{Ls/her/their authorized 
capacity(ies), and that byQ:lip{her/their signature(s) on the in-

_______ .s:trumen:t __ the_per_son(_s)_,_or ___ the_entity_JJ.pon_be_half __ pf__whi_c_h _ _t_b.!a._ 
person(s) acted, executed the instrument._ 

WITNESS my hand and official~; (') . ~,,/!wr= 
REGiNA M. FERGUSON 

(Sea 1) Notary Puolic, State of New York 
No. 43-4970107 

Qualified in flichmond County :' 
Certificate riled m New York COl,!llly 
Commission U.puH July 30, 19¥.~ 

[SIGNATURES CONTINUED ON NEXT PAGE] 
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AUTHORIZED SIGNATURE OF PENNEY TO THIRD AMENDMENT TO AND 
RESTATEMENT OF CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT 

. AGREEMENT: .. . .. . . 

State of Texas ) 
)ss. 

County of Dallas ) 

J. C. PENNEY PROPERTIES, INC., 
a Delaware corporation 

on ~k~ .... ~ !9 9 2..,, before me, a notary public, 
Pers all ap3eared EM"6 P ~~~B~AYMO......,,~N~D~J.'""""=""''""--"'~~~~~~~~~~~~~~~ 

personally known to me (or proved to me on the basis of satis
factory evidence) to be the personj,s't whose name(.s) is/a:se sub
scribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized 
capacity(iest, and that by his/her/their signature CS) on the in-

__________ i?trµm~nt_t_he. i;>~rson_~) , _or. the __ entity upon_ behalf. of_ which i:he. _________ -----· 
person (..S"J acted, · executed the instrument. 

WITNESS my hand and official seal. 

·; 

(Seal) 

~~=°le/~ 
A':.'t..~"J~)J.., 
f'{£t\ BEVERLY A. WALES 
\./.: .. ~.p Notary Public, Slate of T~s 
,_., "''"'"' My Com · · ~! .. ~:u~"'''" tJJJSSiM E~res S-18-94 

[SIGNATURES CONTINUED ON NEXT PAGE] 
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AUTHORIZED SIGNATURE OF MAY TO THIRD AMENDMENT TO AND RESTATEMENT 
OF CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT: 

THE MAY COMPANY, 

State of Missouri ) 
)ss. 

city of st~ Louis ) 

On~~~~--12~~~.Lf::::.:l,.;........;.....,,.,.._ 

personally nown to me (or proved to me on the basis of satis
factory evidence) to be the personts7-whose nametst-is/are- sub
scribed to the within instrument and acknowledged to me that 
he/she7they executed the same in his/her/their authorized 
capacityt±es-7, and that by his/hex/their signaturete+ on the in-

------~str_ul!le.n:t~lle _pe:r~c;>n <*'- _or_ tb_e _en'l:_ioy _ _upe>_1J_beha!:L<J:Lw)!i_c!l _~)le 
personfst- acted, executed the instrument. 

WITNESS my hand and official~~-

,,,,, .... .,,,,,,,, 
,,,•"' '{ N AN!f "···~ · .~ ~<:3\;. .......... ~ ~ CAROLYN ANN CIVILI I ~-.. ·· ·· .. ~"\ 

(Seal) ! ~ .. ~o'TARY Sl!ljl \. '<';. \ NOTARY PUBLIC, STATE OF MISSOURI 
: ·~ ~ ~ : MY COMMISSION EXPIRES 318196 
- • •· • • JEFFERSON COUNTY 
S ~"Ol"JIRY pU?Jl)v! : 
~c.P_,\ /~j 
~-:.:.··.. ....~~~ -..;;re:- .......... scs ,•' 

'',,,,,OF M\'5,,,,,.~ 
'''•uuu•''" 

[SIGNATURES CONTINUED ON NEXT PAGE] 
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AUTHORIZED SIGNATURE OF AGENCY TO THIRD AMENDMENT TO AND 
RESTATEMENT OF CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT 
AGREEMENT:· 

State of California ) 
)ss. 

County of Los Angeles } 

THE REDEVELOPMENT AGENCY OF THE CITY 
OF WEST COVINA 

·~~ Ch~) 

By(~ 

On June 30, 1992 before me, a notary public, 
personally appeared Nancy Manners, Chairman and Janet Berry, Secretary 
of the Redevelopment Agency of the City of West Covina-------------------
personally known to me (or proved to me on the basis of satis
factory evidence} to be the person(s) whose name(s) is~sub
scribed to the within instrument and acknowledged to me-alat 
he/she~executed the same in his/h,e~/.~authorized 
capacity(ies), and that by his/her/Cll~ignature(s) on the in
strument the person(s), or the entity upon behalf of which the 

---p-er·san·{sr-acted-;--executEfd-th-e--insftf'ument. -··- ---·· 

WITNESS my hand and official seal. 

(Seal) 

OFFICIAL SEAL 
lfE CRAWFORD 

NOTAAY PUBLIC· CAl.fOllNll 
LOS ANGELES COUNTY 

"'1 Comm. Exom Ott. 7, !992 
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Developer Tract A-1 
Developer Tract A-2 
Developer Tract A-3 
Developer Tract A-4 
Developer Tract A-5 
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Developer Tract A-8 
Developer Tract A-9 
Developer Tract A-10 
Developer Tract A-11 
Developer Tract A-12 
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Broadway Tract B-2 

Bullocks Tract C-1 
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Agency Tract E-7 
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Agency Tract E-10 
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All as described on Exhibit A, Parts II-VII, inclusive. 
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DEVELOPER TRACT A-1 

1 THAT PORTION OF LOTS 143, 144, 154, AND 155 OF E.J. BALDWIN'S 

2 FOURTH SUBDIVISION OF PART OF RANCHO LA PUENTE, I-N THE CITY OF 

3 WEST COVINA, AS SHOWN ON !·1AP RECORDED IN BOOK 8, PAGE 186 OF 

4 MAPS ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID 

5 COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES: 

6 

7 COMMENCING AT THE MOST SOUTHERLY CORNER OF SAID LOT 144; THENCE 

8 NORTH 41' 13' 00" EAST ALONG THE SOUTHEASTERLY LINE OF SAID LOT 

9 144, A DISTANCE OF 161. 92 FEET TO THE TRUE POINT OF BEGINNING; 

10 THENCE SOUTH 89' 34' 50" EAST, 54.80 FEET; THENCE SOUTH 00' 25' 

11 10" WEST, 17 0. 7 6 FEET TO A POINT IN THE NORTHERLY LINE OF WEST 

12 COVINA PARKWAY, AS DESCRIBED IN DEEDS TO THE CITY OF WEST 

13 COVINA, RECORDED ON APRIL 6, 1960 AS INSTRUMENT NO. 1937 IN BOOK 

14 D-805 PAGE 520 OF SAID OFFICIAL RECORDS, AND RECORDED ON 

15 FEBRUARY 18, 1963 AS INSTRUMENT NO. 3131, IN BOOK D-1924 PAGE 

16 296 OF SAID OFFICIAL RECORDS; THENCE NORTH 85' 31' 21" WEST, 

17 4. 65 FEET ALONG SAID NORTHERLY LINE OF WEST COVINA PARKWAY TO 

18 THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTH, HAVING A 

19 RADIUS OF 4645.00 FEET; THENCE WESTERLY ALONG SAID CURVE THROUGH 

20 A CENTRAL ANGLE OF 02 • 22' 12" A DISTANCE OF 192. 14 FEET TO A 

21 POINT; A RADIAL LINE TO SAID POINT BEARS NORTH 02' 05' 41" EAST; 

22 THENCE NORTH 00' 25' 10" EAST ALONG A NON-TANGENT 160. Bl FEET; 

23 THENCE SOUTH 89' 34' 50" EAST, 141.72 FEET TO THE TRUE ·POINT OF 

24 BEGINNING. 

' 
-------~ ----

12/23/92 8:39 AM 
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• 
DEVELOPER TRACT A·2 

TiiAT PORTION OF LOT 1.SS OF EJ. BALDWIN'S FOURTii SUBDMSION OF PART OF RANCHO 

l.A PUENTE. IN THE CITY OF WEST COVINA. AS SHOWN ON MAP RECORDED IN BOOK 8, 

PAGE 186 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

BOUNDED BY THE FOU..OWING DESCRIBED LINES: 

8 BEGINNING AT THE MOST WESTERLY CORNER OF SAID LOT 1.SS; lliENCE NORTH 41" 13 '33· 

9 EAST ALONG THE NORTHWESTERLY UNE OF SAID LOT 1.SS, A DISTANCE OF 16Ll3 :F'EEI"; 

10 THENCE SOU1H 89" 34' Sf1' EAST, ll!l.82 FEET TO THE TR.UE POINT OF BEGINNING; 'raENCE 

ll CONTINUING SOUTH 89" 34 I SO" EAST, 420.45 FEET; iHENCE SOUIH 00" 25 I 10" WEST, 203.18 

U FEr TO A POINT ON THE NORTHERLY lJNE OF WEST COVINA PARKWAY, AS DESCRIBED 

13 IN DEEDS TO THE CITY OF WEST COVINA. RECORDED ON APRD.. 6, 1%0 AS INSTRUMENT 

14 NO. 1937 IN BOOK D-805 PAGE 520 OF SAID OFFICIAL RECORDS, AND RECORDED ON 

1.S FEBRUARY 18, 1963 AS INSTRUMENT NO. 3131, JN BOOK D·1924 PAGE 296 OF SAID OFFICIAL 

16 RECORDS; SAID POINT BEING ON A CURVE CONCA VE TO THE NORTH HAVING A RADIUS 

17 OF 710.00 PEET, A RADIAL LINE: TO SAID POINT BEARS SOUTH 00" 57 1 3S WEST; THENCE 

18 WESI"ERLY ALONG SAID CUR.VE lHROUGH A CENTRAL. ANGLE OF 03" 33 1 S'J' A DISTANCE 

19 OF 44.19 F£ET TO THE BEGINNING OF A TANGENT LINE; TIIENCE NOR1ll 85" 31 1 37" WEST 

20 ALONG SAID TANGENT LINE 377.24 FEET; THENCE NORTii 00" 2S' 10" EAST, 174.76 FEET TO 

21 THE TRUE POINT OF BEGINNING. 

EXHIBIT A - PART II 
(Page 2 of 17) 
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DE\·C:LOPER TRACT A-3 • 
THAT PORTio:-; -oF LOTS l~~. 155 A.:-.;D 156 OF E. J. BALDWI:-l'S F0BRTH 

St:BDIVISI0:-1 I~ THE CITY OF WEST C0\'1'.'iA. COC:--ITY OF LOS A:-<'GELES. STATE 

3 OF CALIFORNIA. AS PER :-tAP. RECORDED IN BOOK S. PAGE 186 OF ~APS ON 

~ FILE I~ THE OFFICE OF THE COtJ~TY RECORDER OF SAID COU:-ITY. BOUNDED 

5 BY THE FOLLOWING DESCRIBED LINES: 

6 

7 

8 BEGINNING AT THE AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

9 AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS 

10 RECORDED IN BOOK 88. PAGES 40 THROUGH 4:?. OF RECORDS OF SURVEYS, IN 

11 LOS ANGELES COUNTY. CALIFORNIA; THENCE WESTERLY ALONG THE 

1:?. CENTERLINE OF SAID WEST COVINA PARKWAY. NORTH 85° 31' 35' WEST, 224.44 

13 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTH 

14 HAVING' A RADIUS OF 750.00 FEET: THENCE WESTERLY THROUGH A CENTRAL 

15 ANGLE OF l:?.0 10' 47" AN LENGTH OF 159.43 FEET: THENCE SOUTH 82° 17' 38" 

16 WEST, 30.H FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE 

17 NORTH HAVING A RADIUS OF 750.00 FEET; THENCE WESTERLY THROUGH A 

18 CENTRAL ANGLE OF 1::.0 11' 01· AN ARC LENGTH OF 159.48 FEET; THENCE 

19 NORTH 85° 31' 21· WEST, 437.84 FEET TO THE BEGINNING OF A TANGENT CURVE 

20 CONCAVE TO THE SOUTH HAVING A RADIUS OF 4605.00 FEET; THENCE 

21 WESTERLY THROUGH A CENTRAL ANGLE OF 00° 41' 39", AN ARC LENGTH OF 

22 55.80 FEET TO A SPIKE AND WASHER AS SHOWN ON SAID RECORD OF SURVEY, 

23 SAID POINT BEING AT THE INTERSECTION OF THE CENTERLINE OF WEST 

24 COVINA PARKWAY AND THE SOUTHWESTERLY LINE OF SAID LOT 155 OF SAID 

25 E. J. BALWIN'S FOURTH SUBDIVISION; THENCE ALONG SAID SOUTHWESTERLY 

26 LINE NORTH 48° 46' 10· WEST. 128.79 FEET TO THE MOST SOUTHERLY CORNER 

27 OF SAID LOT 144; THENCE NORTH 48° 46' 10" WEST, ALONG THE 

------~L_S_QU_TH_WESJ'ERLY_LlNE_Of'.SAID_LO'LH~.-386.06_FEEJ'; __ !H_.I;N<;E_l'>l9RJ:tL00°_25'_~Q· ____________ ..... -·--- :_ __ J 

29 EAST, 195.47 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 00 :?5' 

30 10" EAST, 49.24 FEET; THENCE NORTH 48° 48' so· WEST, 79.51 FEET; THENCE 

31 NORTH 41° 11' 10" EAST. 350.85 FEET TO THE INTERSECTION WITH A LINE 

32 PARALLEL WITH AND DISTANT 338.82 FEET SOUTHERLY. MEASURED AT RIGHT 

33 ANGLES. FROM THE NORTHERLY LINE OF SAID LOT 144: THENCE ALONG SAID 

34 PARALLEL LINE SOUTH 89° 34' 50" EAST. 741.49 FEET; THENCE SOUTH 41° 11' 10" 

35 WEST. ::.:?9 FEET; THENCE SOUTH 48° 48' so· EAST. 350.50 FEET; THENCE NORTH 

11/20/92 8:37 A.\.! 
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DEVELOPER TRACT A-3 

..:1• :i· :o· EAST. o.S.3 . .3- FEET TO THE I~TERSECTIO!' \\.lTH THE soi:THERL y 
::: Ll:;"E OF \VEST GAR VEY A VE:;"CE. SAID SOCTHERL Y LI:\"E BEING PARALLEL TO 

3 A~D DISTA'."T SOCTHERL Y cii.00 FEET ~iEASl.IRED AT RIGHT ANGLES. FROM 

..! THE SORTHERL Y Ll:'o!E OF SAID LOT 156: THENCE ALONG SAID SOuTHERLY 

' LINE SOC TH 89° 3-1' 50" EAST. 30i.-18 FEET TO A POINT I~· A :-l'ON-T AN GENT 

6 Ct:R VE CONCA VE SOt.:THWESTERL Y. HAVING A RADICS OF 358.00 FEET, A 

i RADIAL LINE TO SAID CUR VE BEARS SOUTH 30° -1-1' 5~· WEST. SAID CURVE 

8 BEING r:-> THE SOt:THWESTERLY BOU:-lDARY OF THE LAND DESCRIBED IN THE 

9 DEED TO THE STATE OF CALIFORNIA. RECORDED IN BOOK 44493. PAGE 348 OF 

10 SAID OFFICIAL RECORDS: THENCE SOUTHEASTERLY ALONG SAID CURVE 

11 THROUGH A CENTRAL ANGLE OF 00° 07' 03" AN ARC LENGTH OF 0.73 FEET TO 

12 THE NORTHwESTERLY LINE OF THE LAND DESCRIBED IN DEED TO EUGENE L. 

13 WOOD PROPERTIES, RECORDED ON APRIL :!6, 195i, AS INSTRUMENT NO. 338, IN 

14 BOOK 54329, PAGE 82 OF SAID OFFICIAL RECORDS: THENCE A.LONG THE 

15 ~ORTHViESTERL y LINE OF SAID LAND OF EUGENE L. WOOD SOUTH 41° 13' 55• 

16 WEST, 333.06 FEET: THENCE SOUTH 48° 46' 41" EAST, 230.21 FEET; THENCE NORTH 

17 89° 20' 05" WEST, :!55.30 FEET TO A POINT ON A TANGENT CURVE CONCAVE 

18 NORTHEASTERLY HAVING A RADIUS OF 80.00 FEET; THENCE NORTHWESTERLY 

19 ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 40° 46' oo· AN ARC 

20 LENGTH OF 56.92 FEET; THENCE NOR TH 48° 34' 05" WEST, :!4.54 FEET TO A POINT 

21 ON A TANGENT CUR VE CONCAVE SOUTHERLY HAVING A RADIUS OF 9.99 

22 FEET; THENCE WESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE 

23 OF 79° :!5' oo· AN ARC LENGTH OF 13.85 FEET TO A POINT ON A NON-TANGENT 

24 LINE, A RADIAL FROM LAST SAID POINT BEARS SOUTH 37° 59' 05" EAST; 

25 THENCE ALONG LAST MENTIONED NON-TANGENT LINE SOUTH 00° 39' 55• WEST, 

26 247.17 FEET; THENCE NORTH 89° 20' 05" \\!EST, 63.33 FEET; THENCE SOUTH 00° 39' 

27 55" WEST, 56.50 FEET; THENCE SOUTH 89° 20' os· EAST. 93.33 FEET TO A POINT ON 

-----18--A-T-A-NGENT-CURVE-CONCAVE-NORTHERI.;;-Y-HAVING-A-RADH;JS-OF-185;00-FEET;---------------------1 

29 THENCE EASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 17° 1 

30 43' 49", AN ARC LENGTH OF 57.25 FEET TO A POINT ON A REVERSE CURVE 

31 CONCAVE SOUTHERLY HAVING A RADIUS OF :!15.00 FEET. A RADIAL FROM 

:32 LAST SAID POINT BEARS NORTH 17° 03' 54" WEST: THENCE EASTERLY ALONG 

33 SAID REVERSE CURVE THROUGH A CENTRAL ANGLE OF 17° 43' 49" AN ARC 

34 LENGTH OF 66.53 FEET: THENCE SOt:TH 89° :!O' OS" EAST. :!00.17 FEET: THENCE 

35 SOUTH ~1° 13' 00" WEST. 669.69 FEET TO THE BEGINNING OF A TANGENT CURVE 

11/20/92 8:37 AM 
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• DEVELOPER TRACT A-3 

CO'.'CAVE TO THE :-.;oRTHWEST HAVING .-'t. RADICS OF 15.00 FEET: THE='CE 

SOL:TH\VESTERL Y ALONG SAID Cl:RVE THROCGH A CE>iTRAL A:-!GLE OF 53° 15' 

. :;·· Al" ARC LE::-IGTH OF 13.94 FEET: THENCE :--IORTH 35° 31" 35" \VEST. 143.:7 

FEET: THE:\CE :-:ORTH 00° :s· 10" EAST. 161.!: FEET: THENCE ~ORTH 89° 34· so· 
WEST. :55.17 FEET: THENCE SOUTH 00° :s· 10'" WEST. l6i.50 FEET: THENCE SOL'TH 

8::!0 17' 38'" \t/EST. 0.63 FEET TO THE BEGINNING OF A CURVE CONCA VE 

:-!OR THERL Y HAVING A RADIUS OF 710.00 FEET: THENCE \VESTERL Y ALONG 

SAID CURVE. THROl:GH A CEN'TRAL ANGLE OF 04° 05' :o· AN ARC LENGTH OF 

50.67 FEET: THENCE ::-!ORTH. 00° :5' 10· EAST. :!01.44 FEET: THENCE SOUTH 89° 34' 

50" EAST, 305.38 FEET: THENCE NORTH 00° :s• 10· EAST. :33.07 FEET: THENCE 

NORTH 48° 46' 37· WEST. 96.31 FEET: THENCE NORTH 89° 34' 50" WEST. 445.09 

FEET: THENCE SOUTH 00° 25' 10" WEST. 160.00 FEET: THENCE NORTH 89° 34' SO" 

WEST. 432.96 FEET: THENCE NORTH 33° 34' 50" WEST. 186.96 FEET: THENCE SOUTH 

89° 34' so· EAST. 129.51 FEET: THENCE SOUTH 00° ::!5' 10'" WEST. 12S.OO FEET; 

THENCE SOUTH 89° 34' 50' EAST, 378.00 FEET: THENCE NORTH 00° :s· 10'" EAST, 

184.00 FEET; THENCE NORTH 89° 34' 50" WEST, 15.00 FEET: THENCE NORTH 00° 25' 

10· EAST, 61.00 FEET; THENCE NORTH 89° 34' so· WEST, 348.00 FEET; THENCE 

SOUTH 00° 25' 10" WEST. 61.00 F~ET; THENCE NORTH 89° 34' so· WEST, 98.00 FEET; 

THENCE SOUTH 64° 46' 43· WEST, 57.23 FEET; THENCE NORTH 89° 34' so· WEST, 

229.96 FEET TO THE TRUE POINT OF BEGINNING. 

EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS: 

BEING A PORTION OF LOT 156 OF E. J. BALWIN'S FOURTH SUBDIVISION IN THE 

CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 

PER MAP RECORDED IN BOOK 8. PAGE 186 OF MAPS ON FILE IN THE OFFICE OF 

THE COUNTY RECORDED OF SAID COUNTY, DESCRIBED AS FOLLOWS: 
--------------

COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA A VENUE 

AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS RECORDED IN 

. BOOK 88. PAGES 40 THROUGH 42 OF RECORDS OF SURVEY. IN LOS ANGELES 

COUNTY. CALIFORNIA; THENCE NORTH 41° 13' oo· EAST ALONG THE 

CENTERLINE OF CALIFORNIA AVENUE A DISTANCE OF 859.34 FEET: THENCE 

NORTH 48° .ff 00" WEST. :53.69 FEET TO THE TRUE POINT OF BEGINNING: 

THENCE SOUTH 41° 13' DO" WEST. 17.64 FEET: THENCE NORTH 89° 20' os· WEST, 

11/20/92 8:37 AM 
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• DEVELOPER TRACT A·3 

194.95 FEET TO THE BEGIN'.'ING OF A CCR VE CONCA VE :-IORTHE.J...STERL Y 

:! HAVING A RADit.:S OF SO.OD FEET: THENCE \VESTERL Y ALONG SAID CCR VE 

' THROUGH A CENTRAL ANGLE OF 01° 44' :7· AN ARC LENGTH OF :...13 FEET TO 

-I A POINT IN A NON-TANGE!':T LINE. A RADIAL FROM LAST SAID POINT BEARS 

5 ~ORTH 0:!0 :4' ::· EAST: THE:-ICE ALONG SAID ~ON-TANGENT LINE :-!ORTH .U 0 

6 13' 00" EAST. 145.62 FEET; THE:-<CE SOUTH 48° 54' 18" EAST. 150.00 FEET TO THE 

i TRUE POINT OF BEGINNING. 

8 

9 ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS: 

10 

11 BEING A PORTION OF LOT 156 OF E. J. BALWIN'S FOURTH SUBDIVISION, IN THE 

1::! CITY OF WEST COVINA. COUNTY OF LOS ANGELES. STATE OF CALIFORNIA, AS 

13 PER MAP RECORDED IN BOOK S. PAGE 186 OF !vlAPS ON FILE IN THE OFFICE OF 

14 THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

15 

16 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA AVENUE 

17 AND WEST COVINA PARKWAY, PER RECORD OF SURVEY AS RECORDED IN 

18 BOOK 88, PAGES 40 THROUGH 42 OF RECORDS. OF SURVEYS, IN LOS ANGELES 

19 COUNTY, CALIFORNIA; THENCE NORTH 41° 13' oo· EAST ALONG THE 

20 CENTERLINE OF CALIFORNIA AVENUE. A DISTANCE OF 307:34 FEET; THENCE 

21 NORTH 48° 47' 00" WEST, :53.69 FEET TO THE TRUE POINT OF BEGlNNING; 

22 THENCE NORTH 48° 54' 18" WEST, 150.00 FEET: THENCE NORTH 41° 13' 00" EAST, 

23 53.62 FEET; THENCE SOUTH 89° 10' 05" EAST. 178.18 FEET TO A POINT ON A 

24 CUR VE CONCA VE NORTHERLY HAVING A RADlUS OF 185.00 FEET; THENCE 

25 ALONG SAID CURVE THROUGH A CENTRAL. ANGLE OF 06° 15' 37" AN ARC 

26 LENGTH OF 20.21 FEET TO A NON-TANGENT LINE; THENCE SOUTH 41° 13' oo· 
27 WEST ALONG SAID LINE A DISTANCE OF 183.10 FEET TO THE TRUE POINT OF 

____ 2_8 ___ BEGiNNIN-G-.------------

ll/l0/92 8:37 A.\l 
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• • 
DEVELOPER TRACT A-4 

2 

3 'IHAT PORTION OF LOT 156 OF EJ. BALDWIN'S FOURnt SUBDIVISION OF PART OF RANCHO 

4 LA PUENI'£. IN THE ClTY OF 'WEST COVll'tA. AS SHOWN ON MAP RECORDED IN BOOK 8. 

5 PAGE 186 OF MAPS IN iHE omCE OF THE COUNTY RECORDER OF SAID COUNI"Y, 

6 BOUNDED BY THE FOU.OWING DESCRIBED LINES: 

7 

8 BEGINNING AT THE MOST SOurHERLY CORNER OF LOT 144 OF SAID SUBDMSION: 

9 'mENCE ALONG THE SOUTHEASTERLY LINE OF SAlD LOT 144, NORTii 41° 13' 33· EAST, 

10 :t:325.49 rET; 1HENCE scum 4So 48' .50" EASr, 136.39 F£ET TO nm MOST WESTERLY 

11 CORNER OF TRACT A-4 DESCRIBED JN DEED_ TO SYLVAN S. SHUUdAN CO~ RECORDED 

12 DECEMBER. 2A, 1973, AS INSTRUMENT N0.1670, omCIAL RECORDS; SAID POINT BEING THE 

13 TRUE POJNr OF BEGINNING; THENCE SOUI'H 4So 48' 50" 'EAST, 17.70 FEET; THENCE NORTii 

14 86" 11' 10" EAST, 53.1.5 FEET; 'IHENCE scum 4s- 48' .50" EAST, 41.34 FEET: THENCE NORm 410 

15 11' ur EAST, 266..81 FEET; n!ENCE SOU'IH 89D 34' 21" 'WEST, 39.60 FEET; ni:ENCE NORTH OOo 2S' 

16 39" EAST, 5.44 FEET TO iHE BEGINNING OF A NON-TANG:ENT CURVE CONCAVE 

17 NORnmu. Y HAVING A RADIUS OF 2080.00 FEET, A RADIAL FROM LAST SAID POINT BEARS 

18 NOR.TH 01° 36' 12" EAST; THENCE WE.STER.LY ALONG SAID CURVE TimOUGH A CENTRAL 

19 ANGLE OF Q20 13' 09", A DISTANCE OF 80.56 PEET TO THE NORTHWESTERLY CORNER OF 

20 THE LAND DESCRIBED IN THE ABOVE MENTIONED DEED TO SYLVANS. SHULMAN CO.; 

21 !HENCE ALONG THE NORTHWESTERLY J.INE OF SAID LAND OF SYL v AN s. SHULMAN co" 

l2 scum 41°11' 10" WEST, %32.54 PEET TO iHE TRUE POINI' OF BEGINNING. 

EXHIBIT A - PART II 
{Page 7 of' 17) 



• • DEVELOPER TRACT A 5 

1 

2 BEING A PORTION OF LOT 156 OF E.J. BALDWIN'S FOURTH SliBDIVISION, 

3 IN THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

-! CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

5 FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

6 DESCRIBED AS FOLLOWS: 

7 

8 COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT AVENUE 

9 AND GARVEY AVENUE (FORMERLY CENTER STREET) AS SHOWN ON 

10 PARCEL MAP NO. 3355 RECORDED IN PARCEL MAP BOOK 48, PAGE 97 ON 

11 FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY OF LOS ANGELES, 

12 CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF GARVEY 

13 AVENUE NORTH 85· 55' 10" WEST, 179.35 FEET TO THE BEGINNING OF A 

14 CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 250.00 FEET; 

15 THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL 

16 ANGLE OF 32· 11' 42" AN ARC LENGTH OF 140.48 FEET; THENCE NORTH 

17 53· 43' 28" WEST, 53.84 FEET; THENCE NORTH 36· 16' 32" EAST, 68.78 

18 FEET TO THE BEGINNING ·OF A CURVE CONCAVE WESTERLY HAVING A 

19 RADIUS OF 2SO.OO FEET, THENCE NORTHERLY ALONG SAID CURVE 

20 THROUGH A CENTRAL ANGLE OF 85· 10' SO" AN ARC LENGTH OF 371. 67 

21 FEET; THENCE NORTH 48· S4' 18" WEST, 111.31 FEET; THENCE NORTH 41· 

22 OS' 42" EAST, 173. 62 FEET TO THE TRUE POINT OF •BEGINNING; THENCE 

23 NORTH 48• 54' 18" WEST, 62.89 FEET; THENCE SOUTH 41· OS' 42" WEST, 

24 5.31 FEET; THENCE NORTH 48· 54' 18" WEST, 60.00 FEET; THENCE SOUTH 

25 41· 05' 42" WEST, 6.28 FEET; THENCE NORTH 48· 54' 18" WEST, 52.00 

26 FEET; THENCE NORTH 41 • 05' 42" EAST, 26. 42 FEET; THENCE SOUTH 87· 

27 12' 40" EAST, 56.70 FEET; THENCE SOUTH 70· 06' 06" EAST, 66.04 FEET; 

28 THENCE SOUTH 48· 54' 18" EAST, 68.82 FEET; THENCE SOUTH 41· 05' 42" 

--~2.9_W.ESl'-,-'1'3~85-F'EET-T-O-THE-T.RUE-POINT--OF--BEGINNING~ 

30 

31 

11/20/92 3:57 PM 
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DEVELOPER TRACT A 6 

BEING A PORTION OF LOT 156 OF E.J. BALDWIN'S FOURTH SUBDIVISION -- -- - -- -- - - --- -. - -- . - - - -··---- - - --- ·--- - - -- . - ' 
IN THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS PER ;\'lAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

DESCRIBED AS FOLLOWS: 

i COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT A VENUE 

8 AND GARVEY AVENUE (FORMERLY CENTER STREET) AS SHOWN ON 

9 PARCEL MAP NO. 3355 RECORDED IN PARCEL MAP BOOK 48, PAGE 97 ON 

10 FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY OF LOS ANGELES, 

11 CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF GARVEY 

12 AVENUE NORTH aso 55' 10" WEST' 179.35 FEET TO THE BEGINNING OF A 

13 CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 250.00 FEET; 

14 THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL 

15 ANGLE OF 320 11' 42" AN ARC LENGTH OF 140.48 FEET; THENCE NORTH 

16 53· 43' 28" WEST, 53.84 FEET; THENCE NORTH 36° 16' 32" EAST, 68.78 

17 FEET TO THE BEGINNING OF A CURVE CONCAVE WESTERLY HAVING A 

18 RADIUS OF 250.00 FEET, THENCE NORTHERLY ALONG SAID CURVE 

19 THROUGH A CENTRAL ANGLE OF 67° 24' 57" AN ARC LENGTH OF 294.16 

20 FEET TO A POINT, A RADIAL LINE FROM SAID POINT BEARS NORTH 58° 

21 51' 35 11 EAST; THENCE NORTH 5go 51' 35'' EAST ALONG SAID RADIAL LINE 

22 A DISTANCE OF 116.07 FEET TO THE TRUE POINT OF BEGINNING; 

23 THENCE NORTH 4ao 54' 18" WEST 95.00 FEET, THENCE NORTH 41° 05' 42" 

24 EAST, 59.00 FEET; THENCE SOUTH 48° 54' 18" EAST, 24.00 FEET; THENCE 

25 NORTH 41· 05' 42" EAST, 16.00 FEET; THENCE SOUTH 48· 54' 18" EAST, 

26 59.00 FEET; THENCE SOUTH 41• 05' 42" WEST, 16.00 FEET; THENCE 

27 SOUTH 48· 54' 18" EAST, 12.00 FEET; THENCE SOUTH 41· 05' 42". WEST, 

28 59. 00 FEET TO THE TRUE POINT OF BEGINNING. 
-----------~---- --- -- --- -----------------------~---~-~--------------

11/20/92 4:01 PM 
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• • DEVELOPER TRACT A 7 

1 BEING A PORTION OF LOT 169 OF E.J. BALDWIN'S.FOURTH SUBDIVISION, 

'.? r::,r THE CTY OF WEST COVINA, COUNTY OF r.:os· ANGELES, STATE OF 

3 CALIFORNIA, AS PER :\1AP RECORDED IN BOOK 8, PAGE 186 OF ~IAPS ON 

4 FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

5 DESCRIBED AS FOLLOWS: 

6 

i COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT AVENUE 

8 AND GARVEY AVENUE (FORMERLY CENTER STREET) AS SHOWN ON 

9 PARCEL MAP NO. 3355 RECORDED IN PARCEL MAP BOOK 48, PAGE 97 ON 

10 FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY OF LOS ANGELES, 

11 CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF GARVEY 

12 AVENUE NORTH 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING OF A 

13 CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 250.00 FEET; 

14 THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL 

15 ANGLE OF 32° 11' 42" AN ARC LENGTH OF 140.48 FEET; THENCE NORTH 

16 53° 43' 28" WEST, 53.84 FEET; THENCE NORTH 36° 16' 32" EAST, 68.78 

17 FEET. TO THE BEGINNING OF A CURVE CONCAVE WESTERLY HAVING A 

18 RADIUS OF 250.00 FEET; THENCE NORTHERLY ALONG LAST-MENTIONED 

19 CURVE THROUGH A CENTRAL ANGLE OF 56° 03' 36" AN ARC LENGTH OF 

20 244.61 FEET TO A POINT, A RADIAL FROM SAID POINT BEARS NORTH 

21 70° 12' 56" EAST; THENCE CONTINUING NORTH 70° 12' 56" EAST ALONG 

22 SAID RADIAL LINE A DISTANCE OF 119.98 FEET TO THE TRUE POINT OF 

23 BEGINNING; THENCE NORTH 04° 09' 37" EAST, 63.19 FEET; THENCE 

24 NORTH 41° 13' 00" EAST, 36 .10 FEET; THENCE SOUTH 85° 50' 23" EAST, 

25 46.24; THENCE SOUTH 04° 09' 37" WEST, 92.00 FEET; THENCE NORTH 85° 

26 50' 23" WEST, 68.00 FEET TO THE TRUE POINT OF BEGINNING. 

11/20/92 9:42 AM 
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DEVELOPER TRACT A 8 

BEING A PORTION OF LOT 168 OF E.J. BALDWIN'S FOURTII SUBDIVISION, IN TIIE CITY OF WEST 

COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNI~ AS PER MAP RECORDED IN BOOK 8, 

PAGE 186 OF MAPS ON FILE lN TIIE OFFICE OF TIIE ~OUNTY RECORDER OF SAID COUNTY, 

DESCRIBED AS FOLLOWS: 

COMMENCING AT TilE CENTERLINE INTERSECTION OF VINCENT A VENUE AND GARVEY 

AVENUE (FORMERLY CENTER STREET) AS SHOWN ON PARCEL MAP NO. 3355 RECORDED IN 

PARCEL MAP BOOK 48, PAGE 97 ON !;"ILE IN TIIE COUNTY RECORDER'S OFFICE, COUNTY OF LOS 

ANGELES, CALIFORNIA; TIIENCE WESTERLY ALONG TIIE CENTERLINE OF GARVEY A VENUE 

NORTII 85° SS' 10" WEST, 92.98 FEET; TIIENCE NORTII 04° 04' S7" EAST, 196.53 FEET TO TIIE TRUE 

POINT OF BEGINNING; TIIENCE NORTH 04° 09' 37" EAST, 98.SO FEET; TIIENCE NORTH 8S0 SO' 23" 

WEST, 98.48 FEET; TIIENCE SOUTil 04° 09' 37" WEST, 98.50 FEET; TIIENCE SOUTil 85° SO' 23" EAST, 

98.48 FEET TO TilE TRUE POINT OF BEGINNING. 

7122193 8:41 AM 



• r) 
' , • DEVELOPER TRACT A9 

· =.,'.°: ;. '-;;,._,=·I\'. PORTION OJ". L01' ~68 QF E.J, BALDWIN'.S FOUR'P! SUB~MSION; IN_~:~_gf·~~T COVINA;,·· ... :~~:;--: · 

COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 

186 OF MAPS ON FILE, IN THE omcE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED 

AS FOLLOWS: 

COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT AVENUE AND GARVEY 

AVENUE (FORMERLY CENTER sTREEn AS SHOWN ON PARCEL MAP NO. 33SS RECORDED IN 

PARCEL MAP BOOK 48, PAGE 97 ON FILE IN THE COUNTY RECORDER'S omCE, COUNTY OF LOS 

ANGELES, CALIFORNIA; TIIENCE WESlERLY ALONG THE CENTERLINE OF GARVEY AVENUE 

NORTH 8S0 SS' IO" WEST, 71.01 FEET; THENCE SOUTH 04° 09' 37" WEST, 77.13 FEET TO THE TRUE 

POINT OF BEGINNING; TIIENCE CONTINUING SOUTH 04° 09' 37" WEST, 272.13 FEET; TIIENCE 

SOUTH 41° 07' S3" WEST, 243.03 FEET; TIIENCE NORTH 48° S2' 07" WEST, 91.00 FEET; TIIENCE 

NORTH 41° 07' S3" EAST, 170.S4 FEET; THENCE NORTH 60°50'23" WEST, 8.04 FEET, THENCE NORTH 

29°09'37" EAST 41.20 FEET, THENCE SOUTH 60°50'23" EAST, S.71 FEET; THENCE NORTII 4° 09' 37" 

EAST, 236.99 FEET; THENCE SOUTH 8S0 so· 23" EAST, 101.00 FEET TO THE TRUE POINT OF 

BEGINNING. 

6111193 2:SO PM 



• • DEVELOPER TRACT A-10 

1 BEING A PORTION OF LOTS 155 & 155 OF E. J. BALDWIN'S FOURTH 

2 SUB DIVISION, IN THE CITY OF WEST COVINA, COUNTY OF LOS 

3 ANGELES, STATE OF CALIFORNIA, AS PER :\lAP RECORDED DI BOOK 

4 8, PAGE 186 OF MAPS ON FILE IN THE OFFICE OF THE COUNTY 

v RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

6 

7 . COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

8 AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY 

9 RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF 

10 SURVEYS IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 

11 41° 13' 00" EAST ALONG THE CENTERLINE OF CALIFORNIA AVENUE, 

12 A DISTANCE OF 23.04 FEET; THENCE NORTH 48° 47' 00" WEST, 36.00 

13 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85° 31' 

14 35" WEST, ·18.86 FEET TO THE BEGINNING OF A CURVE CONCAVE 

15 NORTHEASTERLY HAVING A RADIUS OF 25.00 FEET; THENCE 

16 NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE 

17 OF 85° 48' 59" AN ARC LENGTH OF 37 .44 FEET; THENCE NORTH 00° 

18 17' 24" EAST, 161.31 FEET TO THE BEGINNING OF A CURVE 

19 CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 19.00 FEET; 

20 THENCE NORTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL 

21 ANGLE OF 90° 08 1 17" AN ARC LENGTH OF 29.89 FEET; THENCE 

22 SOUTH 89° 34' 19" EAST, 201. 66 FEET; THENCE SOUTH 41° 13' 00" 

23 WEST, 272.83 FEET, TO THE TRUE POINT OF BEGINNING. 

11/20/92 10:24 AM 
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• • DEVELOPER TRACT A 11 

A PORTION OF PARCEL 2 OF PARCEL MAP NO. 16045 IN THE' CITY OF WEST 

COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 

RECORDED IN BOOK 173, PAGES 57 AND 58 OF PARCEL MAPS ON FILE IN 

THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS 

FOLLOWS: 

COMMENCING AT THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL 2; 

THENCE ALONG THE SOUTHWESTERLY LINE OF SAID PARCEL 2, NORTH 4g• 

46' 10" WEST, 84.10 FEET; THENCE, PERPENDICULAR TO LAST SAID 

COURSE, NORTH 41• 13' 50" EAST, 17.00 FEET TO A POINT ON A LINE 

WHICH IS PARALLEL WITH AND DISTANT NORTHEASTERLY 17 .00 FEET, 

MEASURED AT RIGHT ANGLES, FROM THE SOUTHWESTERLY LINE OF SAID 

PARCEL 2, SAID POINT BEING ALSO THE TRUE POINT OF BEGINNING; 

THENCE ALONG SAID PARALLEL LINE NORTH 48. 46 I 10 II WEST, 335. 00 

FEET TO A LINE PARALLEL WITH AND DISTANT SOUTHEASTERLY 23.31 

FEET, MEASURED AT RIGHT ANGLES, FROM THE NORTHWESTERLY LINE OF 

SAID PARCEL 2; THENCE, PERPENDICULAR TO LAST SAID COURSE AND 

ALONG SAID PARALLEL LINE, N 41°13'50" E, 68.00 FEET TO A LINE 

PARALLEL WITH AND DISTANT SOUTHWESTERLY 115.57 FEET, MEASURED AT 

RIGHT ANGLES, FROM THE NORTHEASTERLY LINE OF SAID PARCEL 2; 

THENCE PERPENDICULAR TO LAST SAID COURSE AND ALONG SAID PARALLEL 

LINE S 48°46'10" E, 146.92 FEET; THENCE PERPENDICULAR TO LAST 

SAID COURSE, N 41°13'50" E, 5.58 FEET; THENCE PERPENDICULAR TO 

LAST SAID COURSE, S 48°46'10" E, 41.16 FEET; THENCE PERPENDICULAR 

TO LAST SAID COURSE, S 41°13'50" W, 5.58 FEET; THENCE 

PERPENDICULAR TO LAST SAID COURSE AND ALONG LAST SAID PARALLEL 

______ LINE_, __ L4.!!0 4_§_'__1_0__'.'_J:_, __ _l._~§_,__~~ FEE~; THE:m:~R_Eg_~E~!g~ _TO_~§_T 

SAID COURSES 41°13'50" W, 68.00 FEET TO THE TRUE POINT OF 

BEGINNING. 

5/28/93 10:17 AM 



• • DEVELOPER TRACT A-12 

l A PORTION OF LOT 156 OF E.J. BALDWIN'S FOURTH SUBDIVISION, IN 
- -- - -

2 THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

3 CALIFORNIA, AS PER ::-.1AP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

-! FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

5 DESCRIBED AS FOLLOWS: 

6 

7 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

8 AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS 

9 RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF 

10 SURVEYS, IN LOS ANGELES COUNTY, CALIFORNIA. THENCE NORTH 41° 

11 13' 00" EAST ALONG THE CENTERLINE OF CALIFORNIA AVENUE A 

12 DISTANCE OF 880.61 FEET; THENCE NORTH 48° 47' 00" WEST, 36.00 TO 

13 THE TRUE POINT OF BEGINNING; THENCE SOUTH 41° 13' 00" WEST, 

14 104.19 FEET; THENCE NORTH 00° 39' 55" EAST, 136.88 FEET; THENCE 

15 SOUTH 48° 54' 18" EAST, 88.99 FEET TO THE TRUE POINT OF BEGINNING. 

11/20/92 10:26 AM 

EXHIBIT A - PART II 
(Page 15 of 17) 



2 

3 

-1 

5 
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• DEVELOPER'S TRACT A-13 

THAT PORTION OF LOT 156 OF E . .; . BALDWIN'S FOURTH SUBDIVISION IN 

THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS RECORDED . IN BOOK 8, PAGE 186 OF MAPS ON FILE IN 

THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS 

FOLLOWS: 

7 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA AVENUE 

8 AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS RECORDED IN 

9 BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF SURVEYS, IN LOS 

10 ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 13' 00" EAST ALONG 

11 THE CENTERLINE OF CALIFORNIA AVENUE A 'DISTANCE OF 880.91 FEET; 

12 THENCE NORTH 48° 46' 41" WEST, 438.04 FEET TO THE NORTHWESTERLY 

13 LINE OF THE LAND DESCRIBED IN DEED TO EUGENE L. WOOD 

14 PROPERTIES, RECORDED ON APRIL 26, 1957, AS INSTRUMENT NO. 338 IN· 

15 BOOK 54329, PAGE 82 OF SAID OFFICIAL RECORDS; THENCE ALONG THE 

16 NORTHWESTERLY LINE OF SAID LAND OF EUGENE L. WOOD NORTH 41° 13' 

17 55" EAST, 224.30 FEET TO THE TRUE POINT OF BEGINNING; THENCE 

18 NORTH 48° 54' 18" WEST, 117 .30 FEET TO THE BEGINNING OF A CURVE 

19 CONCAVE SOUTHWESTERLY HAVING A RADIUS OF 150.00 FEET; THENCE 

20 NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 03° 

21 48' 20" AN ARC LENGTH OF 9.96 FEET TO A POINT ON SAID CURVE, A 

22 RADIAL TO SAID POINT BEARS NORTH 37° 17' 22" EAST; SAID POINT 

23 BEING ON THE SOUTHERLY LINE OF WEST GARVEY AVENUE, SAID 

24 SOUTHERLY LINE BEING PARALLEL TO AND DISTANT SOUTHERLY 67 .00 

25 FEET, MEASURED AT RIGHT ANGLES, FROM THE NORTHERLY LINE OF 

26 SAID LOT 156; THENCE SOUTH 89° 34' 50" EAST ALONG SAID PARALLEL 

27 LINE 167.18 FEET TO A POINT ON THAT CERTAIN NON-TANGENT CURVE 

28 CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 358 FEET, A RADIAL 

29 CURVE FROM SAID POINT BEARS SOUTH 30° 44' 52" WEST, SAID CURVE 

30 BEING ON THE SOUTHWESTERLY BOUNDARY OR THE LAND DESCRIBED IN 

31 THE DEED TO THE STATE OF CALIFORNIA, RECORDED IN BOOK 44493, 

32 PAGE 348 OF SAID OFFICIAL RECORDS; THENCE SOU'.I'HEASTERLY ALONG 

33 LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 00° 07' 03" AN 

34 ARC LENGTH OF 0.73 FEET TO THE NORTHWESTERLY LINE OF THE LAND 

35 DESCRIBED IN DEED TO EUGENE L. WOOD PROPERTIES RECORDED ON 

11/20/92 3:27 PM 
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• • DEVELOPER'S TRACT A-13 

1 APRIL 26, 195i AS INSTRUMENT :-10. 338, IN BOOK 54329, PAGE 82 OF SAID 

2 OFFICIAL RECORDS; THENCE SOt:TH .uc 13' 55'' WEST, 108.iG FEET TO 

3 THE TRUE POINT OF BEGINNING. 

11/20/92 3:27 PM 
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• • BROADWAY TRACT B·l 

Those ~ortions of Lots 133, 144, and 156 of E. J. Baldwin's 
Fourth Subdivision of part of Rancho La Puente, in the City of 
West Covina, -county of Los Angeles, State of California,. as per 
map recorded in Book B, Page 186 of Maps, in the office of the 
County Recorder of said county, and that portion of w. R. Rowland 
Tract, as per map recorded in Book 42, Page 45 of Miscellaneous 
Records, and that portion of Rancho La Puente as per map recorded 
in Book l, Paqee 43 and 44 of Patanta, in tha office of said 
County Recorder, included within that portion of Garvey Avenue 
vacated by !nstrurnent No. 79-445382, recorded April 25, 1979, in 
the office of said County Recorder, and those portions of sunset 
Avenue vacated by Instruments recorded in Book 13279, Page 192, 
and in Book 12926, Page 12, and in Book D 1725, Page 481, all of 
Official Records of said County, and by !nstrurnent No. 77-1336777 
recorded December 5, 1977, in the office of said County Recorder, 
described as follows: 

Beginning at the most southerly corner of said 
Lot 144; thence along the southwesterly line of said 
Lot 144, North 48°46'34" West 386.06 feet to the TRUE: 
POINT OF BEGINNING; thence continuing along the south
westerly line of said Let 144, North 48°46'34" West 
541.22 feet to the most westerly corner of said Lot 144; 
thence continuing along the prolongation of said south
westerly line of said Lot 144, North 48°46 1 34" West 
15.85 feet to a point in the southeasterly line cf 
Parcel l of Parcel Map No. 7430, filed in Book 91, Pages 
35 and 36 of Parcel Maps, in the office of said county 
Recorder, said point being on a curve concave north
westerly and having a radius of 840.00 feet, a radial 
line through said point bears North 59°55'05" west; 
thence along the southeas.terly line of said Parcel l 
of Parcel Map No. 7430, North 48°46'34" West 14.15 feet; 
thence continuing along said southeasterly line North 
41°13'52" East 60.08 feet to a point in said last men
tioned curve having a radius of 840.00 feet, a radial 
line through said point bears North 64°07'46" west; 
thence continuing along said southeasterly line and 
said curve through a central angle of 09°04'58" and an 
arc length of 133.16 feet; thence tangent to said curve 
North 16°47'16" East 321.44 feet to the most southerly 
terminus of that certain curve in the southerly line of 
the land described in the deed to the State of California, 
recorded en August 20, 1971, as Instrument No. 417, in 
Book D-5165, Page 33 of said Official Records, said 
certain curve being a tangent curve concave southeasterly 
and having a radius of 25. 00 feet·; thence northeasterly 
along said last mentioned curve through a central angle 
of 73°37'54" an arc distance of 32.13 feet; thence con
tinuing along said last mentioned southerly line, being 
a line parallel with and distant southerly 32.00 feet, 
measured at right angles, from the northerly line of 

_______ s_aj.d __ Lc:i_t_l~_3_,_S()llth:_B__9_~4__~~Cl_:~ast~~~_:O_~_E!~_1: 

to the southwesterly corner of that portion of Garvey 
Avenue vacated by Instrument No. 79-445382 recorded 
April 25, 1979, in the office of said County Recorder• 
thence along the boundary of said vacated portion ' 
North 00°25'10" East 44.00 feet; thence continuing 
along said boundary South 89°34'50" East 786.23 feet1 
thence South 89°34'50" East 118.61 feet to the beginning 
of a tangent curve concave southerly and having a radius 
of 2028.00 feet; thence easterly along said curve through 
a central angle of 04°52'08" and an arc distance of 
172.34 feet; thence South 84°42'42" East 239.62 feet tc 
the northeasterly corner of said vacated portion· thence 
South 05°17'1~" West 44:00 feet to the easterly terminus 
of that certain course in the most southerly line of the 
land described in the deed to the State of California 
recorded September 28, 1970, in Book D-4_843, Page 631; 
as Instrument No. 248, Official Recordsi described therein 
as having a bearing and a distance of "South 84°42'42" 
Eas~ 2~9.63 feet," said easterly terminus being also the 
begin~ing of a tangent curve concave northerly and having 
a radius of 2080.00 feet; thence easterly along said most . 
southerly line and said curve through a central angle of 
01~27'06" and an arc distance of 52.80 feet to a point 
which bears North 41°11'10" East 232.54 feet from the most 
westerly corner of Tract A-4 described in deed to Sylvan 
S. Shulman Cc., recorded December 24, 1973 as Instrument 
No, 1670, Official Records, a radial line throucrh said 
point bears North 03°50'02" East; thence along the north
westerly line of said land of Sylvans. Shulman co., South 
41°11'10" West 232.54 feet to said last mentioned most 
westerly corner; thence North 48°48'50" West 201.22 feet; 
t~ence South 41°11'10" West 304.71 feet to a line parallel 
with and distant southerly 338.82 feet, measured at right 
angles, from the northerly line of said Lot 144· thence 
~long said last mentioned line North 89°34 1 50" West 741.49 
.eet; thence South 41°11'10" West 350.85 feet; thence 
south 48°48'50" E:ast 79.51 feet; thence south 00°25'10" 
West 244.92 feet to the TRUE POINT OF BEGINNING. 

EXHIBIT A - PART III ( p,,.,. .. 1 ,....,. ~ \ 
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• 
BROADWAY TRACT B-2 

Parcel 1 of Parcel Map No. 16045, in the City of West 
Covina, County of Los Angeles, State of California, as per map 
filed in Book 173, Pages 57 and 58 of Parcel Maps, in the office 
of the County Recorder of said County. 

EXHIBIT A - PART III 
(Page 2 of 2) 



BULLOCKS TRACT C·l 

: 

THOSE PORTIONS OF LOT 144 AND LOT 156 OF E. J. BALDWIN'S 4TH 
SUBDIVISION OF PART OF RANCHO LA PUENTE, IN THE CITY OF WEST 
COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN 
ON MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY, BOUNDED BY THE FOLLOWING 
DESCRIBED LINES; 

~I 

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID LOT 144; THENCE 
ALONG THE SOUTHEASTERLY LINE OF SAID LOT 144 NORTH 41°13'33" 
EAST 998.49 FEET TO AIDINT IN THE SOUTHWESTERLY LINE OF THE 
LAND DESCRIBED IN DEED TO FEDERATED DEPARTMENT STORES, INC., A 
DELAWARE CORPORATION RECORDED DECEMBER 24, 1973 AS INSTRUMENT 
NO. 1672, OFFICIAL RECORDS! SAID POINT BEING THE TRUE POINT OF 
BEGINNING; THENCE ALONG SAID SOUTHi~ESTERLY LINE NORTH 48°48'50" 
WEST 64.61 FEET TO THE MOST WESTERLY CORNER OF THE LAND DESCRIBED 
·IN THE A:BOVE ME't."TICNED' ·DEED1 THENCE NORTH 4l°ll'l0" EAST 327.00 
FEET TO AN ANGLE POINT THEREm: THENCE SOUTH 48°48'50" EAST 
218.92 FEET TO A POINT NORTH 48°48'50" WEST 71.58 FEET FROM THE 

.MOST SOUTHERLY CORNER OF TRACT A-4 DESCRIBED IN DEED TO SYLVAN 
S. SHULMAN COMP}.NY: RECORDED DECEMBER 24, 1973 AS INSTRUMENT 
NO. 1670, OFFICIAL RECORDS; THENCE NORTH 86°11'10" EAST, 53.15 
FEET THENCE SOUTH 48°48'50" E..~ST 41.34 FEET; THENCE NORTH 41°11'10" 
EAST 273.40 FEET TO A POINT IN THE SOUTHERLY LINE OF WEST GARVEY 
AVENUE; SAID SOUTHERLY LINE BEING A LINE PARALLEL WITH AND DISTA?."T 
67.00 FEET SOUTHERLY MEASURED AT RIGHT ANGLES, FROM THE NORTHERLY 
LINE'·oF SAID LOT 156; THENCE ALONG SAID SOUTHERLY L!NE SOUTH 
8 9 ° 3 4 1 50 11 EAST, 69. 53 FEET TO THE MOST EASTERLY CORi.'tER OF 'l'HE 
LAND DESCRIBED IN SAID DEED RECORDED DECEMBER 24, 1973 AS 
INSTRUMENT NO. 1672, OFFICIAL RECORDS; THENCE ALONG THE 
SOUTHEASTERLY AND SOUTHWESTERLY LINES OF SAID LAND SOUTH 
41°ll'l0" WEST 683.37 FEET AND NORTH 48°48'50" WEST 285.89 FEET 
TO THE TRUE POINT OF BEGINNING. . 

EXHIBIT A - PART IV 
(Page 1 of 1) 



• "1 • 
PENNEY TRACT D-1 

'!'hat portion of Lots 143, 144 and 155 of E. J. Baldwin's 4th 
subdivision of part of Rancho La Puente, in the City of West 
Covina, in the County of Los Angeles, State of California, as shown 
on map recorded in Book a, Page 186 of ~.aps, in the office of the 
County Recorder of said County, bounded by the following described 
lines: 

BEGINNING at the most Southerly corner of said Lot 144; thence North 
48° 46' 34" West, 386.06 feet to the True Point of Beqinninq; thence 
North 00° 25' 10" East, 195.68 feet: thence South 89° 34' SO" East, 
231.15 feet; thence North 64° 46' 43• East, 55.46 feet: thence South 
89° 34' 50" East 98.00 feet: thence North 00° 25' 10" East,'61.00 
feet; thence South 89° 34' 50" East, 348.00 feet: thence South 00° 25' 
10" West, 61.00 feet; thence South 89° 34' 50" East, 15,00 feet; thence 
South 00° 25' 10" Nest, 184.00 feet; thence North 89° 34' SO" West, 
378.00 feet: thence North 00° 25' 10" East, 125.00 feet; thence North 
89° 34' 50" West, 129.Sl feet; thence North 33• 34' SO" West, 6,03 
feet: thence North 89° 34' SO" Nest, 183.27 feet: thence South 00° 25' 
10" West, 455.46 feet to a point on the Mortherly line of West Covina 
Parkway as described in Deeds to the City of West Covina, recorded on 
April 6, 1960, as Instrument No. 1937 in Book D-805; Paqe 520 of said 
Official Pe~rds and recorded on February 18, 19'63 as Instrument No. 3131, 
in Book D-1924, Page 296, of said Official Records, said line being 
a curve concave Southerly and having a radius of 4645.00 feet, a 
radial line to said point bearing North 0° 28' 16" West: Thence 
Westerly, along said curve, through a central angle of 0° 35' 32" 
and an arc length of 48.0l feet; Thence North 0° 25' 10" East, 
290.79 feet to thG TRUE POINT OF BEGINNING. 

EXHIBIT A - PART V 
(Page 1 of 2) 

-----------------



• • 
PENNEY _TRACT D·2 

That portion of Lot. 155 of .E. J, Baldwin's 4th subdivision of part of 
Rancho La Puente, in the City of West Covina, in the County of Los 
Angeles, State of California, a.s shown on map recorded in Book B 
Page 186 of Maps, in the office of the County Recorder of said County, 
bounded by the following described lines: 

Beginning at the most westerly corner of said Lot 155; .thence North 
41° 13' 33" Ea.st along the Northwesterly line of said Lot J.55 a distance 
of 12.3. 47 foet; thence South 89° 34' 50" Ea.st, 662.. 84 feet to the True Point 
of Beginnin~; thence continuing South 89° 34' 5011 East 255. 17 feet; thence 
South 00° 25' 10" West 161. 62. feet to a point in the northerly line of 
West Covina Parkway as described in Deeds to the City of West Covina, 
recorded on April 6, 1960, as instrument No. 1937 in Book D-805 
Page 520 of said official records and recorded on February 18, 1963, 
as instrument No. 3131, in Book D-1924 Page 296 of said official 
records; thence North 85° 31' 37" West along the northerly line of said 
West Covina Parkway a distance o! 59.13 feet to a point of tangency with 
a curve concave southerly with a radius of 790 feet, a radial line to said 
point bears North 04° 2.8' 23" East; thence continuing southwesterly along 
the northerly line of said We st Covina Parkway, through a central angle 
of 12° lO' 40" an arc distar,ce of 167.91 feet to the end of said curve; 
thence tangent to lase mentioned curve and along said n9rtherly line 
of West Covina Parkway South 82° 17' 43" West, 28. 99 feet; thence North 
o0 25' 10" Ea.st, 167. 48 feet to the True Point of Be!!inning. 

EXHIBIT A - PART V 
(Page 2 of 2) 



• MAY TRACT F-1 

1 A PORTION OF LOT 156 OF E.J. BALDWIN'S FOURTH SUBDIVISION IN THE 

2 CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

3 CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

4 FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY AND 

5 THAT PORTION OF CALIFORNIA AVENUE VACATED BY RESOLUTION NO. 

6 8846 OF THE CITY OF WEST COVINA, A CERTIFIED COPY OF WHICH WAS 

7 RECORDED AUGUST 26, 1992 AS INSTRUMENT NO. 92-1600100 DESCRIBED 

8 AS FOLLOWS: 

9 

10 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

11 AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS 

12 RECORDEB IN BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF SURVEYS 

13 IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 13' 00" 

14 EAST, ALONG THE CENTERLINE OF CALIFORNIA AVENUE A I)ISTANCE OF 

15 759.04 FEET; THENCE NORTH 48° 47' 00" WEST, 21.13 FEET TO THE 

16 BEGINNING OF A NON-TANGENT CURVE CONCAVE NORTHWESTERLY 

17 HAVING A RADIUS OF 35.00 FEET, TO WHICH A RADIAL LINE BEARS 

18 SOUTH 89° 20' 05" EAST, SAID BEGINNING OF CURVE BEING THE TRUE 

19 POINT OF BEGINNING; THENCE SOUTHWESTERLY AND WESTERLY ALONG 

20 SAID CURVE THROUGH A CENTRAL ANGLE OF 90° 00' 00" AN ARC 

21 L.ENGTH OF 54.98 FEET; THENCE NORTH 89° 20' 05" WEST, 214.69 FEET 

22 TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY HAVING 

23 A RADIUS OF 215.00 FEETi THENCE WESTERLY ALONG LAST MENTIONED 

24 TANGENT CURVE THROUGH A CENTRAL ANGLE OF 17° 43' 49" AN ARC 

25 LENGTH OF 66.53 FEET TO THE BEGINNING OF A REVERSE CURVE 

26 CONCAVE NORTHERLY HAVING A RADIUS OF 185.00 FEET; THENCE 

27 WESTERLY ALONG LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE 

----2s-op-i:7o-113·-~9"-AN--Axc--r;ENGTH-oF--57-:-2s--FEET;--THENCE-TANGENT--NoRTr-

29 89° 20' 05" WEST, 93. 33 FEET; THENCE NORTH 00° 39' 55" EAST, 56. 50 

30 FEET; THENCE SOUTH 89° 20' 05" EAST, 63.33 FEET; THENCE NORTH 00° 

31 39' 55" EAST, 247 .17 FEET TO THE BEGINNING OF A NON-TANGENT 

32 CURVE CONCAVE SOU'.I'HERLY, HAVING A RADIUS OF 9.99 FEET, A 

33 RADIAL FROM THE. BEGINNING OF LAST SAID NON-TANGENT CURVE 

34 BEARS SOUTH 37° 59' 05" EAST; THENCE ALONG LAST MENTIONED NON-

35 TANGENT CURVE THROUGH A CENTRAL ANGLE OF 79° 25" 00' AN ARC 

11/20/92 1:54 PM 
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MAY TRACT F-1 • 
36 LENGTH OF 13.85 FEET; THENCE TANGENT SOUTH 48° 34' 05" EAST, 24.54 

37 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE 

38' NORTHEASTERLY HAVING A RADIUS OF 80.00 FEET; THENCE 

39 SOUTHEASTERLY ALONG SAID CURVE THROUGH .A.: CENTRAL ANGLE OF 

40 40° 46' 00" AN ARC LENGTH OF 56.92 FEET; THENCE TANGENT SOUTH ggo 

41 20' OS" EAST, 282.92 FEET TO THE BEGINNING OF A CURVE CONCAVE 

42 SOUTHWESTERLY HAVING A RADIUS OF 35. 00 FEET; THENCE ALONG SAID. 

43 CURVE THROUGH A CENTRAL ANGLE OF 90° 00' 00" AN ARC LENGTH OF 

44 54.98 FEET; THENCE SOUTH 00° 39' 55" WEST, 179.00 FEET TO THE TRUE 

45 POINT OF BEGINNING. 

46 

11/20192 1:54 PM 
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• 
AGENCY TRACT E-1 

PARCEL. 3 OF PARCEL. MAP NO. 16045 IN THE CITY OF WEST COVINA. COUNTY OF LOS 

_. ANGEl.ES. STATE OF CALIFORNIA. AS PER MAP F.II.lW IN BOOK 173. PAGES 57 A.ND 58 OF 

l'ARCEL MAP!i IN THE OFFICE UFTHE COUNTY RECORDER OFSA.ID COUNTY. 

EXHIBIT A - PART VII 
(Page 1 of 17) 



• 
AGENCY TRACT E-2 

-; THAT PORTION OF LOTS 143. 144. 1.55. AND 156 OF EJ. BALDWIN'S FOURTii SUBDIVISION OF A 

~ PORTION OF RANCHO LA. PUENTE. IN THE CITY OF WEST COVINA. COUNTY OF LOS 

. .i.NliEl..E.S. !:>'TATE OF CAU.FORNlA. AS SHOWN ON MAP RECORDED IN BOOKS. PAGE 186 OF 

,, MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. DESCRIBED AS 

FOLLOWS: 

llECilNNl;";Ci AT THE MOST SOUTHERLY CORNER OF SAID LOT 144: TiiENCE NORTii 41" 13' 

111 u· CAST. Ai.ONG THE SOUTHEASTERLY LINE OF SAID LOT 144, A DISTANCE OF 16Ll3 FEE.T 

11 TO THE TRUE POINT OF BEGINNING; TI!ENCE SOUTH 89" 34' so· EAST, .54.82 FEET; TiiENCE 

1: ~OUTH UU" 25' 10· WEST, 170.79 FEET TO A POINT IN THE NORTHERLY LINE OF WEST 

13 COVINA PARKWAY. AS DESCRIBED IN DE.EDS TO THE CITY OF WEST COVINA, RECORDED 

I~ (IN APRIL o. l'Ml A:. IN~'TRUMENT NO. 1937 IN BOOK D-805 PAGE 520 OF SAID omCIAL 

1.5 KECOROS. AND RECORDED ON FEBRUARY 18, 1963 AS INSTRUMENT NO. 3131. IN BOOK D· 

111 l•J24 i'AuE 2!1!> OF SAID OFAClAL RECORDS; TI!ENCE A.LONG SAID NORTHERLY LINE OF 

'> • .\11.) WEST l'OVINA PARKWAY. SOUTH l!S- 31' 37" EA.)"T, 56.14 FEET; THENCE NORTii 00-2S' 

1•1 

.:!U. 

'I 

,., 

ltJ". EAST. 174.7<1 FEET: THENCE SOUTH l!'J" 34. 50" ~"T. 42.1.1.45 FEET; THENCE so uni 00- 2S. 

Ill" WEST. 203.l!I FEET TO A POINT IN THE NORTHER.LY LINE OF SAID WEST COVINA 

l'AKKWAY. ~10 POINT BEING ON A CURVE CONCAVE NORTHERLY WITH A RADIUS OF 

~111.UO FEET. A RADIAi. LINE TO SAID POINT BEARS NORTii 00- 57' JS EAST; THENCE 

C'ONT!NUING NORTHEASTERLY Al.ONG THE NORTHERLY LINE OF SAID WEST COVINA 

PARKWAY. THROUCiH A CENTRAL ANGLE OF 04" 31' Zl" AN ARC DISTANCE OF 56.04 FEET; 

I'll t-:•.it·E -.;oRTH tkr' :!5' llJ" EAST, ::UI.44 FEET; THENCE SOUTH 8~ 34' SO" EAST, 305.38 FEET; 

I H l·.!'l<..'t::: .'OlffH tJU" :!5 ' tu- EAST. :::33.07 FEET; THENCE NORTH 489 46' 37" WEST, 96.31 FEET; 

THt::NC.'E :>!ORTH !'lo;.- 34' SU" W~'T. 445.U!I FEET; THENCE SOUTH 00"25' 10" WEST, 160.00 FEET; 

THENC:E ~ORTH M'.I" ~ • 50" WEST .. ;Jl.% FEET: THENCE NORTH 33" 34' SO" WEST, 194.30 FEET; 

THENt.:E :>!ORTH !1!1° 34' SO" WEST. 183.27 FEET; THENCE SOUTH 00" 25' 10" WEST. 296.00 FE£I'; 

EXHIBIT A - PART VII 
(Page 2 of 17) 



AGENCY TRACT E-3 • 
PARCEL 2 _ OF PARCEL MAP NO. .16.045_ IN THE CITY OF WEST COVINA, 

COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN 

BOOK 173, PAGES 5 7 AND 58 OF PARCEL MAPS IN THE OFFICE OF THE 

COUNTY RECORDER OF SAID COUNTY, EXCEPTING HEREIN THAT PORTION 

DESCRIBED AS FOLLOWS: 

COMMENCING AT THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL 2; 

THENCE ALONG THE SOUTHWESTERLY LINE OF SAID PARCEL 2, NORTH 48° 

46' 10" WEST, 84.10' FEET; THENCE, PERPENDICULAR TO LAST SAID 

COURSE, NORTH 41" 13' 50" EAST, 17.00 FEET TO A POINT ON A LINE 

WHICH IS PARALLEL WITH AND DISTANT NORTHEASTERLY 17. 00 FEET, 

MEASURED AT RIGHT ANGLES, FROM THE SOUTHWESTERLY LINE OF SAID 

PARCEL 2, SAID POINT BEING ALSO THE TRUE POINT OF BEGINNING; 

THENCE ALONG SAID PARALLEL LINE NORTH 48' 46' 10" WEST, 335. 00 

FEET TO A LINE PARALLEL WITH AND DISTANT SOUTHEASTERLY 23. 31 

FEET / MEASURED AT RIGHT ANGLES, FROM THE NORTHWESTERLY LINE OF 

SAID PARCEL 2; THENCE, PERPENDICULAR TO LAST SAID ·COURSE AND 

ALONG SAID PARALLEL LINE, N 41°13 1 50 11 E, 68.00 FEET TO A LINE 

PARALLEL WITH AND DISTANT SOUTHWESTERLY 115.57 FEET, MEASURED AT 

RIGHT ANGLES / FROM THE NORTHEASTERLY LINE OF SAID PARCEL 2; 

THENCE PERPENDICULAR TO LAST SAID COURSE AND ALONG SAID PARALLEL 

LINE S 48°46 '10 11 E, 146. 92 FEET; THENCE PERPENDICULAR TO LAST 

SAID COURSE, N 41°13'50" E, 5.58 FEET; THENCE PERPENDICULAR TO 

LAST SAID COURSE, S 48°46'10" E, 41.16 FEET; THENCE PERPENDICULAR 

TO LAST SAID COURSE, S 41°13 1 50 11 W, 5.58 FEET; THENCE 

PERPENDICULAR TO LAST SAID COURSE AND ALONG LAST SAID PARALLEL 

LINE, S 48°46'10" E, 146.92 FEET; THENCE PERPENDICULAR TO LAST 

SAID COURSE S 41°13'50" W, 68.00 FEET TO. THE TRUE POINT OF 
-------·----·-------~------~----------------- --------~-~-- ·-·----------

BEGINNING. 

5/28/93 10:21 AM 
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• 
1 AGENCY TRACT E 4 

2 

3 THAT PORTION OF LOTS 143 AND 144 OF EJ. BALDWIN'S FORTH SUEDMSION OF PART OF 

4 RANCHO LA PUENTE, JN THE CITY OF WEST COVINA. AS SHOWN ON MAP RECORDED IN 

5 BOOKS. PAGE. 186 OF MAPS IN THE omCE OF THE COUNTY RECORDER OF SAID COUNTY. 

6 BOUNDED BY THE FOLLOWING DE.SCRIBED LINES: 

7 

8 BEGINNING AT THE MOST SOuraEJU.Y CORNER. OF SAID LOT 144; !HENCE NORnt 41• 13' 

9 33" EAST ALONG THE SOura£ASTERLY lJNE OF SAID LOT 144, A DISTANCE OF 161.13 FEET; 

10 THENCE NOR1H 89" 34' SO" WEST l4Ll2 FEET TO THE TRUE POINT OF BEGINNING; THENCE 

11 SOUTH 00" 2S' 10" WEST 160.89 FEEI' TO A POINT JN THE NORTHERLY lJNE OF WEST COVINA 

12 PARKWAY, AS DE.SCRIBED IN DEEDS TO THE CITY OF WEST COVINA. RECORDED ON APRll. 

13 6, 1960 AS INSTRUMENT NO. 1937 JN BOOK D-805 PAGE 520 OF sArn omCIAL. RECORDS. AND 

14 RECORDED ON FEBRUARY 18, 1963 AS INSTRUMENT NO. 3131. IN BOOK D-1924 PAGE 296 OF 

15 SAID omCAL RECORDS, SAID POINT BEING ON A CURVE CONCA VE SOt.rrHERLY wrm A 

16 RAI>rus OF 464S.OO FEET, A RADlAL LINE TO SAID POINT BEARS NORnt or OS' 41" EAST; 

17 THENCE CO?orl"JNt.Jn.lG SOUIHWESTERLY ALONG THE NORTHERLY lJNE Of SAID WE.ST 

18 COVINA PARKWAY, 1HROUGH A CENTRAL ANGLE OF or 33' S7" AN ARC DISTANCE OF 208.01 

19 PE:ET; niENCE NORTII 00" 25 10" EAST 159.46 FEI'; nt£NCE SOUTH 89" 34' so· EAST 208.00 

2D F.EETTO nE TRUE POINT OF BEGINNING. 

EXHIBIT A - PART VII 
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• AGENCY TRACT E-5 • .,--'\ 
I I 

1 B E!NG A PORTION bf LOT 156 OF E. J. BALDWIN'S FOURTH SUB-DIVISION, 
2 IN THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

3 CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

-1 FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

5 DESCRIBED AS FOLLOWS: 

6 

7 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

8 AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS 

9 RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORD OF SURVEYS, 

10 IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 13' 00" EAST 

11 ALONG THE CENTERLINE OF CALIFORNIA AVENUE A DISTANCE OF 859.34 

12 FEET; THENCE NORTH 48° 47' 00" WEST, 253.69 FEET TO THE TRUE 

13 POINT OF BEGINNING; THENCE; SOUTH 41° 13' 00" WEST, 17.64 FEET; 

14 THENCE NORTH 89° 20' 05" WEST, 194.95 FEET TO THE BEGINNING OF A 

15 CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 80.00 FEET; 

16 THENCE WESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 

17 01° 44•· 27" AN ARC LENGTH OF 2.43 FEET TO A POINT ON A NON-

18 TANGENT LINE A RADIAL LINE FROM SAID POINT BEARS NORTH 02° 24' 

19 22" EAST; THENCE ALONG SAID NON-TANGENT LINE NORTH 41° 13' 00" 

20 EAST 145.62 FEET; THENCE SOUTH 48° 54' 18" EAST, 150.00 FEET TO THE 

21 TRUE POINT OF BEGINNING. 

11/20/92 12:46 PM 
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• • AGENCY TRACT E 6 

1 BEING A PORTION OF LOT 156 OF E. J. BALDWIN'S FOURTH SUBDIVISION 
.. 

2 IN THE CITY OF ;vEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

3 CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

4 FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

5 DESCRIBED AS FOLLOWS: 

6 

7 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA AVENUE 

8 AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS RECORDED IN BOOK 

9 88, PAGES 40 THROUGH 42 OF RECORDS OF SURVEYS, IN LOS ANGELES 

10 COUNTY, CALIFORNIA. THENCE NORTH 41" 13' 00' EAST ALONG THE 

11 CENTERLINE OF CALIFORNIA AVENUE A DISTANCE OF 370.49 FEET; THENCE 

12 NORTH 48' 47' 00' WEST, -36.00 FEET TO THE TRUE POINT OF 

13 BEGINNING;. SAID POINT ALSO BEING ON THE NORTHWESTERLY LINE OF 

14 CALIFORNIA AVENUE; THENCE NORTH 41' 13' 00" EAST, 329.76 FEET; 

15 THENCE SOUTH 89° 2 0 ' 0 5" EAST 14 • 5 2 FEET TO THE BEGINNING OF A 

16 CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 35.00 FEET; THENCE 

17 NORTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF go• 00' 

18 0 0" AN ARC LENGTH OF 5 4 • 9 8 FEET; THENCE NORTH 0 0 • 3 9 I 5 5 II EAST, 

19 22.87 FEET; THENCE NORTH 41' 13' 00" EAST, 104.19 FEET; THENCE 

20 NORTH 48' 54' 18" WEST, 88.98 FEET; THENCE NORTH oo· 39' 55" 

21 EAST, 19 • 25 FEET TO THE BEGINNING OF A CURVE CONCAVE 

22 SOUTHWESTERLY HAVING A RADIUS OF 35.00 FEET; THENCE NORTHWESTERLY 

23 ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 90' 00' 00" AN ARC 

24 LENGTH OF 54. 98 FEET; THENCE NORTH 89 • 20' 05" WEST, 27. 62 FEET; 

25 THENCE NORTH 48' 46' 41" WEST, 230.21 FEET;, THENCE NORTH 41• 13' 

26 SS" EAST, 173. 80 FEET; THENCE SOUTH 49• 54' 18" EAST, 217 .2S 

27 FEET; THENCE SOUTH 41' 05' 42" WEST, 3.00 FEET; THENCE SOUTH 49• 

28 54' 18" EAST, 79. 99 FEET TO. THE BEGINNING OF A CURVE CONCAVE 

29-WESTERLY-HAVING-· lcRADrus-oF-222-;--oO-FEET~--THENCE-~ONG-sA:Io-cURVE 

30 THROUGH A CENTRAL ANGLE OF as· 10' 50" AN ARC LENGTH OF 330.04 

31 FEET; THENCE SOUTH 36' 16' 32" WEST, 188.61 FEET TO THE BEGINNING 

32 OF A CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 322.00 FEET; 

33 THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 54' 09' 09" AN 

34 ARC LENGTH OF 304.33 FEET; THENCE NORTH 89' 34' 19" WEST 29.97 

35 FEET TO THE TRUE POINT OF BEGINNING. 

12/10/92 9:36 AM 
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• • AGENCY TRACT E-7 

BEING A PORTION OF LOTS 156, 168 AND 169 OF E. J. BALDWIN'S FOURTH SUBDMSION IN 

THE CITY OF WEST COVINA. COUNTY OF LOS ANGELES. STATE OF-CALIFORNIA; PER MAP 

RECORDED IN BOOK 8, PAGE 186 OF MAPS ON FILE IN TiiE OFFICE OF THE COUNTY 

RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT AVENUE AND GARVEY 

AVENUE (FORMERLY CENTER STREEn AS SHOWN ON PARCEL MAP NO. 3355 RECORDED 

IN PARCEL MAP BOOK .is: PAGE 97 ON Fll.E IN THE COUNTY RECORDER'S OFFICE, COUNTY 

OF LOS ANGELES, CALIFORNIA; THENCE NORTH 04° 09' 37" EAST ALONG THE CENTERLINE 

OF VINCENT AVENUE. 156.91 FEET; THENCE NORTH 85° 50' 23" WEST, 67.00 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE NORTH 85° 55'10" WEST, 133.01 FEET; THENCE 

NOR1H 68° 58' 2S" WEST, 69.86 FEET TO A POINT ON A CURVE CONCA VE WESTERLY 

HA YING A RADWS OF 278.SO FEET, A RADIAL FROM LAST SAID POINT BEARS NORTII 68° 

58' 28" WEST; THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL 

ANGLE OF 69° 55' 50" AN ARC LENGTH OF 339.91 FEET; THENCE NORTH 48° 54' 18~ WEST, 

79.99 FEET; THENCE SOUTH 41° 05' 42" WEST, 3.00 FEET; TiiENCE NORTH 48° 54' 18" WEST, 

334.42 FEET TO THE BEGINNING OF A CURVE CONCAVE SOUTHWESTERLY HAVING A 

RADIUS OF 150.00 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A 

CENTRAL ANGLE OF 40° 40' 32" AN ARC LENG'IH OF 106.49 FEET; THENCE NOR1H 89° 34' so• 
WEST, 10.03 FEET; THENCE NORTH 00° 25' 10" EAST, 14.00 FEET; 1HENCE SOUTH 89° 34' 50" 

EAST, 336.75 FEET TO THE BEGINNING OF A CURVE CONCA VE SOUTHWESTERLY HAVING 

A RADIUS OF 200.00 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A 

CENTRALANGLE OF76° 37' 51" AN ARCLENGTHOF267.49 FEET; THENCE SOUTH 12° 56' 59" 

EAST, 64.16 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE 

NORTHEASTERLY HA YING A RADIUS OF 139.00 FEET, A RADIAL FROM LAST SAID POINT 

BEARS NORTH 50° 11' 40" EAST; THENCE WESTERLY ALONG SAID NON-TANGENT CURVE 

THROUGH A CENTRAL ANGLE OF 50° 57' 29" AN ARC LENGTH OF 123.62 FEET; THENCE 

NORTH 89° 14' 11" EAST, 16.97 FEET; THENCE SOUTH 43° 40' 09" EAST, 53.77 FEET; TIIENCE 

----SOU!H-OOC?....46'- 34"--EAST,HJ.-57-FEET-TO--THE--BEGINNING-OF-A-CURVE-CONCAVE----

WESTERL Y HAVING A RADIUS OF 1433.00 FEET; TiiENCE SOUTHERLY ALONG SAID CURVE 

THROUGH A CENTRAL ANGLE OF 04° 56' 11" AN ARC LENGTH OF 123.46 FEET; THENCE 

SOUTH 04° 09' 37" WEST, 120.04 FEET TO THE TRUE POINT OF BEGINNING. 

EXCEPTING THEREFROM THE FOU.OWING DESCRIBED PARCELS: 

DEVELOPER'S TRACT A-13 
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• AGENCY TRACT E-7 • 
(TRANSFER PARCEL 6) 

COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA A VENUE AND WEST 

COVINA PARKWAY PER RECORD OF SURVEY AS RECORDED IN BOOK 88. PAGES 40 

THROUGH ~2 OF RECORDS OF SURVEYS, IN LOS ANGELES COUNTY, CALIFORNIA; THENCE 

NORTH 41° 13' 00' EAST ALONG THE CENTERLINE OF CALIFORNIA A VENUE A DISTANCE OF 

880.91 FEET; THENCE NORTH 48° 46' ~l' WEST, 438.04 FEET TO THE NORTHWESTERLY LINE 

OF THE LAND DESCRIBED IN DEED TO EUGENE L. WOOD PROPERTIES, RECORDED ON 

APRIL 26, 1957, AS INSTRUMENT NO. 338 IN BOOK 54329, PAGE 82 OF SAID OFFICIAL 

RECORDS; THENCE ALONG THE NORTHWESTERLY LINE OF SAID LAND OF EUGENE L. 

WOOD, NORTH 41° 13' 55" EAST, 224.30 FEET TO THE TRUE POINT OF BEGINNING; 

THENCE NORTH 48° 54' 18" WEST, 117.30 FEET TO THE BEGINNING OF A CURVE CONCAVE 

SOUTHWESTERLY HAVING A RAD IDS OF 150.00 FEET; THENCE NORTHWESTERLY ALONG 

SAID CURVE THROUGH A CENTRAL ANGLE OF 03° 48' 20" AN ARC LENGTH OF 9.96 FEET TO 

A POINT ON SAID CURVE. A RADIAL TO SAID POINT BEARS NORTH 37° li' 22" EAST; SAID 

POINT BEING ON THE SOurnERL Y LINE OF WEST GARVEY A VENUE, SAID SOUTHERLY 

LINE BEING PARALLEL TO AND DISTANT SOUTHERLY 67.00 FEET, MEASURED AT RIGHT 

ANGLES, FROM THE NORTHERLY LINE OF SAID LOT 156; THENCE SOUTH 89° 34' 50" EAST 

ALONG SAID PARALLEL LINE 167.18 FEET TO A POINT ON THAT CERTAIN NON-TANGENT 

CURVE, CONCA VE SOUTHWES'IERL Y HA VINO A RADIUS OF 358.00 FEET, A RADIAL LINE 

FROM SAID CURVE BEARS SOUTH 30° 44' 52" WEST, SAID CURVE BEING ON THE 

SOUTIIWESTERLY BOUNDARY OR THE LAND DESCRIBED IN THE DEED TO THE STATE OF 

CALIFORNIA, RECORDED IN BOOK 44493, PAGE 348 OF SAID OFFICIAL RECORDS; THENCE 

SOUTHEASTERLY ALONG LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 00° 

07' 03" AN ARC DISTANCE OF 0.73 FEET TO THE NORTHWESTERLY LINE OF THE LAND 

DESCRIBED IN DEED TO AFOREMENTIONED EUGENE L. WOOD PROPERTIES; THENCE 

SOUTH 41° 13' 55" WEST, 108.76 FEET TO THE TRUE POINT OF BEGINNING. 

DEVELOPER TRACT A-5 

COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT AVENUE AND GARVEY 
------ -----·------------·---------·-----·---------- ------------------- --·~-

AVENUE (FORMERLY CENTER STREET) AS SHOWN ON PARCEL MAP NO. 3355 RECORDED 

IN PARCEL MAP BOOK 48, PAGE 97 ON FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY 

OF LOS ANGELES, CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF 

GARVEY AVENUE NOR1H 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING OF A CURVE 

CONCA VE NORTHEAS'IERL Y HA VINO A RADIUS OF 250.00 FEET; THENCE 

NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 32° 11' 42" AN 

ARC LENGTH OF 140.48 FEET; THENCE NORTH 53° 43' 28" WEST, 53.84 FEET; THENCE 
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AGENCY TRACT E-7 • 

NORTH 36° 16' 32" EAST, 68.78 FEET TO THE BEGINNING OF A CURVE CONCA VE WESTERLY 

HAVING A RADIUS OF 250.00 FEET, THENCE NORTIIERLY -ALONG LAST-MENITONED 

CURVE THROUGH A CENTRAL ANGLE OF 85° 10' 50" AN ARC LENGTH OF 371.67 FEET; 

THENCE NORTH 48° 54' 18" WEST, 111.31 FEET; THENCE NORTH 41° 05' 42" EAST, 173.62 

FEET TO TilE TRUE POINT OF BEGINNING; THENCE NORTH 48° 54' 18" WEST, 62.89 FEET; 

THENCE SOUTH 41° OS' 42" WEST, 5.31 FEET; THENCE NORTH 48° 54' 18" WEST, 60.00 FEET; 

THENCE SOUTH 41° 05' 42" WEST, 6.28 FEET; THENCE NORTH 48° 54' 18" WEST, 52.00 FEET; 

THENCE NORTH 41° 05' 42"EAST, 26.42 FEET; THENCE SOUTH 87° 12' 40" EAST, 56. 70 FEET; 

THENCE SOUTH 70° 06' 06" EAST, 66.04 FEET; THENCE SOUTH 48° 54' 18" EAST, 68.82 FEET; 

THENCE SOUTH 41° 05' 42" WEST, 73.85 FEET TO THE TRUE POINT OF BEGINNING. 

DEVELOPER TRACT A-6 

COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT A VENUE AND GARVEY 

AVENUE (FORMERLY CENTER STREET) AS SHOWN ON PARCEL MAP NO. 3355 RECORDED 

IN PARCEL MAP BOOK 48, PAGE 97 ON FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY 

OF LOS ANGELES, CALIFORNIA; THENCE WESTERLY ALONG TI:IE CENTERLINE OF 

GARVEY AVENUE NORTH 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING OF A CURVE 

CONCAVE NORTHEASTERLY HAVING A RADIUS OF 250.00 FEET; THENCE 

NOR1HWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 32° 11' 42" AN 

ARC LENGTii OF 140.48 FEET; THENCE NORTH 53° 43' 28" WEST, 53.84 FEET; THENCE 

NORTH 36° 16' 32" EAST, 68.78 FEET TO THE BEGINNING OF A CURVE CONCA VE WESTERLY 

HAVING A RADIUS OF 250.00 FEET; THENCE NORTHERLY ALONG LAST MENTIONED 

CURVE THROUGH A CENI'RAL ANGLE OF 67° 24' 57" AN ARC LENGTH OF 294.16 FEET TO A 

POINT, A RADIAL LINE TO SAID POINT BEARS NOR'JH 58° 51' 35" EAST; THENCE ALONG 

SAID RADIAL LINE NORTH 58° 51' 35" EAST, 116.07 FEET TO THE TRUE POINT OF 

BEGINNING; THENCE NOR'JH 48° 54' 18" WEST, 95.00 FEET; THENCE NORTH 41° 05' 42" 

EAST, 59.00 FEET; THENCE SOUTH 48° 54' 18" EAST, 24.00 FEET; THENCE NOR'JH 41~ 05' 42" 

,..,,...- .'\ 

) 

__________ EAS'I',.16.0Q FEET; TI:IENCE.SOUTH.48° _,5<t'_J8" EAST,5~.oo_FEET; THENCE SOUlH .. 4.l"_05~A.2_" ______ _ 

WEST, 16.00 FEET; THENCE SOUTH 48° 54' 18" EAST, 12.00 FEET; THENCE SOUTH 41° 05' 42" 

WEST, 59.00 FEET TO THE TRUE POINT OF BEGINNING. 

DEVELOPER TRACT A-7 

BEING A PORTION OF LOT 169 OF E.J. BALDWIN'S FOURTH SUBDMSION, IN THE CITY OF 

WEST COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
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• AGENCY TRACT E-7 

RECORDED IN BOOK 8, PAGE 186 OF MAPS ON Fil.E IN THE OFFICE OF THE COUNTY 

RECORDER OF SAID COUNTY. DESCRIBED AS FOLLOWS: 

COM:MENCING AT THE CENTERLINE INTERSECTION OF VINCENT A VENUE AND GARVEY 

AVENUE (FORMERLY CENTER STREET) AS SHOWN ON PARCEL MAP NO. J355 RECORDED 

IN PARCEL MAP BOOK -1-8, PAGE 97 ON FJLE IN TIIE COUNTY RECORDER'S OFFICE, COUNTY 

OF LOS ANGELES, CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF 

GARVEY AVENUE NORTII 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING.OF A CURVE 

CONCA VE NORTHEASTERLY HA YING A RADIUS OF 250.00 FEET; THENCE 

NORIBWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 32° 11' 42" AN 

ARC LENGTII OF 140.48 FEET; THENCE NORTH 53° 43' 28" WEST, 53.8-1- FEET; THENCE 

NORTH 36° 16' 32" EAST, 68.78 FEET TO THE BEGINNING OF A CURVE CONCA VE WESTERLY 

HAVING A RADIUS OF 250.00 FEET; THENCE NORTHERLY ALONG LAST-MENTIONED 

CURVE TilR.OUGH A CENTRAL ANGLE OF 56° 03' 36" AN ARC LENGTH OF 244.61 FEET TO A 

POINT, A RADIAL TO SAID POINT BEARS NORTH 70° 12' 56" EAST; THENCE CONTINUING 

NORTH 70° 12; 56" EAST ALONG SAID RADIAL LINE A DISTANCE OF 119.98 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE NORTH 04° 09' 37" EAST, 63.19 FEET; TIIENCE 

NORTH 41° 13' 00" EAST, 36.10 FEET; THENCE SOUTH85° 50' 23" EAST, 46.24; THENCE SOUTH 

04° 09' 37" WEST, 92.00 FEET; THENCE NOR1H 85° 50' 23" WEST, 68.00 FEET TO THE TRUE 

POINT OF BEGINNING. 

DEVELOPER TRACT A-8 

BEING A PORTION OF LOT 168 OF E.J. BALDWIN'S FOUR1H SUBDMSION, IN THE CITY OF 

WEST COVINA, COUNIY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 

RECORDED IN BOOK 8, PAGE 186 OF MAPS ON FILE IN THE omCE OF THE COUNTY 

RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

COM:MENCING AT THE CEN'IERLINE INTERSECTION OF VINCENT A VENUE AND GARVEY 

----------AVENBE-(FORMERL Y CENIER-STREET)-AS SHOWN ON-PARCEL MAP-NO, 3355 RECORDED 

IN PARCEL MAP BOOK 48, PAGE 97 ON Fil.E IN THE COUNTY RECORDER'S OFFICE, COUNTY 

OF LOS ANGELES, CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF 

GARVEY A VENUE NOR1H 85° 55' 10" WEST, 92.98 FEET; THENCE NORTH 04° 04' 57" EAST, 

196.53 FEET TO Tim TRUE POINT OF BEGINNING; 1HENCE NOR1H 04° 09' 37" EAST, 98.50 

FEET; THENCE NORTH 85° 50' 23" WEST, 98.48 FEET; THENCE SOUTH 04° 09' 37" WEST, 98.50 

FEET; TIIENCE SOUTH 85° 50' 23" EAST, 98.48 FEET TO THE TRUE POINT OF BEGINNING. 
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AGENCY TRACT ES • 
BEING A PORTION OF LOTS 167 AND 168 OF E.J. BALDWIN'S FOURTH 

SUBDIVISION, IN THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, 

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186, OF 

MAPS ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID 

COUNTY, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE WESTERLY CORNER OF SAID LOT 168; THENCE SOUTH 

48' 47' 00" EAST ALONG THE SOUTHWESTERLY LINE OF SAID LOT 168, A 

DISTANCE OF 6. 00 FEET TO THE INTERSECTION WITH A LINE THAT IS 

PARALLEL TO AND DISTANT 6. 00 FEET, MEASURED AT RIGHT ANGLES, 

FROM THE NORTHWESTERLY LINE OF SAID LOT 168, SAID PARALLEL LINE 

BEING THE EASTERLY LINE OF CALIFORNIA AVENUE (72' WIDE); THENCE 

NORTH 41' 13' 00" EAST, ALONG THE EASTERLY LINE OF CALIFORNIA 

AVENUE A DISTANCE OF 200.00 FEET TO A POINT OF INTERSECTION WITH 

THE NORTHEASTERLY LINE OF THE SOUTHWESTERLY 200 FEET OF SAID LOT 

168; THENCE SOUTH 48' 45' 19" EAST ALONG LAST SAID NORTHEASTERLY 

LINE A DISTANCE OF 66.48 FEET TO A POINT ON A NON-TANGENT CURVE, 

CONCAVE NORTHERLY HAVING A RADIUS OF 378.50 FEET, A RADIAL FROM 

LAST SAID POINT BEARS NORTH 17' 59' 35" WEST, SAID LAST POINT 

BEING THE TRUE POINT OF BEGINNING; THENCE NORTHEASTERLY ALONG 

SAID CURVE THROUGH A CENTRAL ANGLE OF 35" 43' 52" AN ARC LENGTH 

OF 236.04 FEET; THENCE NORTH 36' 16' 32" EAST 49.84 FEET TO THE 

BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY HAVING A RADIUS 

OF 28. 00 FEET; THENCE EASTERLY ALONG SAID CURVE THROUGH A 

CENTRAL ANGLE OF 8 9 • 31 ' 25" AN ARC LENGTH OF 4 3 • 7 5 FEET TO A 

POINT ON A REVERSE CURVE CONCAVE NORTHERLY HAVING A RADIUS OF 

292.00 FEET, A RADIAL FROM L~ST SAID POINT BEARS NORTH 35" 47' 

57" EAST; THENCE EASTERLY ALONG SAID . CURVE THROUGH A CENTRAL 

-------ANG!iE-oF--3"1 '--4-3-•--07 n-AN--ARC-LENGTH--oF-161.~-65-PEETf-THENCE-·soUTH 

as· 55' 10" EAST, 96.24 FEET TO THE BEGINNING OF A CURVE CONCAVE 

SOUTHWESTERLY HAVING A RADIUS OF 26.00 FEET; THENCE SOUTHERLY 

ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 88 • 54' 43" AN ARC 

LENGTH OF 40. 35 FEET TO A POINT ON A COMPOUND CURVE CONCAVE 

WESTERLY, HAVING A RADIUS OF 75.00 FEET, A RADIAL FROM LAST SAID 

POINT BEARS NORTH 87' 00' 27" WEST; THENCE SOUTHERLY ALONG SAID 

CURVE THROUGH A CENTRAL ANGLE OF 18 " 4 8 ' 5 4" AN ARC LENGTH OF 
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AGENCY TRACT ES • .\ 
I 

24.63 FEET TO A POINT ON A REVERSE CURVE CONCAVE EASTERLY HAVING 

A riAnius o:F 95. oo FEET, A RADIAL_ TD LAST sA.:i:D POINT :BEARS NORTH 

6 8 • 11 ' 3 3" WEST; THENCE SOUTHERLY ALONG SAID CURVE THROUGH A 

CENTRAL ANGLE OF 17' 38' 50' AN ARC LENGTH OF 29.26 FEET; THENCE 

SOUTH 04• 09' 37" WEST, 34.35 FEET; THENCE NORTH 85° 50' 23" 

WEST, 6.00 FEET; THENCE SOUTH 04° 09' 37" WEST, 25.00 FEET; 

THENCE SOUTH as· 50' 23" EAST, 6.oo· FEET TO A POINT ON A NON

TANGENT CURVE CONCAVE EASTERLY HAVING A RADIUS OF 75.00 FEET, A 

RADIAL FROM LAST SAID POINT BEARS SOUTH as· 50' 23" EAST; THENCE 

SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 20 ° 12' 

19" AN ARC LENGTH OF 26. 45 FEET TO A POINT ON A REVERSE CURVE 

CONCAVE WESTERLY HAVING A RADIUS OF 55. 00 FEET, A RADIAL FROM 

LAST SAID POINT BEARS SOUTH 73• 57' 18" WEST; THENCE SOUTHERLY 

ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 2 0 ' 12 ' 19" AN ARC 

LENGTH OF 19.40 FEET; THENCE SOUTH 04' 09' 37" WEST, 222.60 

FEET; THENCE NORTH 87" 33' 10" WEST 48.88 FEET; THENCE SOUTH 41° 

07' 53" WEST, 182.26 FEET; THENCE NORTH 68° 55' 14" .WEST, 305.75 

FEET; THENCE NORTH 41 ' 13 ' 0 0" EAST, 2 0 3 • 5 2 FEET i THENCE NORTH 

48" 45' 19" WEST 238.52 TO THE TRUE POINT OF BEGINNING. 

EXCEPTING THEREFROM: 

A PORTION OF LOT 168 OF E.J'. BALDWIN'S FOURTH SUBDIVISION, IN 

THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

FILE, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY 1 

DESCRIBED AS FOLLOWS: 

COMMENCING AT THE CENTERLINE INTERSECTION OF VINCENT AVENUE AND 

GARVEY AVENUE (FORMERLY CENTER STREET) AS SHOWN ON PARCEL MAP 

NO. 3355 RECORDED IN PARCEL MAP BOOK 48, PAGE 97 ON FILE IN THE 

COUNTY RECORDER'S OFFICE, COUNTY OF LOS ANGELES, CALIFORNIA; 

THENCE WESTERLY ALONG THE CENTERLINE OF GARVEY AVENUE NORTH as· 

55' 10" WEST, 71.01 FEET; THENCE SOUTH 04' 09' 37" WEST, 77.13 

FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING SOUTH 

5/28/93 10:09 AM 
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CONSENT, APPROVAL AND St1BORDINJ.TION 

OF FEE OWNER WITH RESPECT TO DEVELOPER TRACT A-1 

riseilla Shulman, Sylvans. Shulman, Michael Shuiman, Linda Sohrobilgen, 
and Morrie Matoha, as Trustee under the Mataha Family Trust dated 
July a7, 1988 (collectively, the 11 Fee owners"), are the fee owners 
of that certain real property (the "Subject Property") designated 
as Developer Tract A-1 in the Third Amendment to and Restatement of 
construction, Operation and Reciprocal Easement Agreement dated 

, 1992, by and among centerMark Properties of 
""'w,....e-s"'"t-c"'"o_v_l""n_a_,_I,...n_c_l'-, Carter Hawley Hale stores, Inc. I Bullock's 
Properties Corp., J.C. Penney Properties, Inc., The May Department 
stores Company, and the Redevelopment Agency of the City of West 
Covina, recorded on , 199 as Instrument 
No. · in the Official Records of the county Recorder 
of Los Angeles county, California (the "REA") • The Fee owners, for 
themselves and their respective successors and assigns of their 
interests in the Subject Property, agree as follows: 

(a) The Fee owners, in their capacities as fee owners of 
the subject Property, hereby consent to . and approve the terms, 
covenants, and provisions of the REA; provided, however, that the 
Fee owners shall not be deemed to have consented to or approved any 
subsequent amendment to the REA unless they shall have expressly 
approved such amendment in writinq, which approval shall not be 
unreasonably withheld or delayed. 

(b) The Subject Property is hereby made subject and 
subordinate to all of the terms, covenants, and provisions of the 
REA, and the provisions of, and the restrictions and easements 
created by, the REA shall be binding upon the Subject Property. 

(c) The Fee Owners hereby join in the grant to the 
Parties and Agency under the REA of the easements in favor of said 
Parties and Agency and their Tracts set forth in the REA to the 
extent such easements are in, over and upon the Subject Property, 
and agree to join in the grant of any easements granted in any 
amend?nent to the REA and/or any easement agreement or conveyance 
which is prepared pursuant to the provisions of the REA. 

(d) The Fee owners hereby agree that each and all of the 
terms, covenants and conditions of the REA shall be covenants 
running with the land, shall for the term of the REA bind the fee 

----I-nterests-of -the --Fe1:r-owners-a:nd-thelr -respective ---successors--and-----·----------· 
assigns in the Subject Property, and shall bind and inure to the 
benefit of each Party and Agency under the REA. 

Although the subject Property constitutes a portion of 
the Developer Tract, in no event shall the Fee Owners be liable 
for, or be deemed to have assumed, any obligation of Developer, 
except as respects the Subject Property. 

Nothing contained in this consent, Approval and Subordi
nation is intended to release any Party or Agency from its obliga
tions contained under the REA. All initial capitalized terms used 
herein and not defined herein shall have the meanings as defined in 
the REA. 
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IN WITNESS WHEREOF, this Consent, Approval and Subordina
tion has been executed.as of the date first.above written for the 
REA and shall be effective as of e date of recordation of the 
REA. 

State of 

on 

~--4'dLL sylvans. Shulman. 

Morrie Matcha, as Trustee 
under the Matcha Family 
Trust dated July 27, 1988 

) 
)ss. 
) 

per5f3~if,; 
1 

personally known t~ e (or proved to me on the basis of satis
factory evidence) to be the person(s) whose name(s) ~re sub
scribed to the within instrument and acknowledged to me that 
hc,tsl )'they executed the same in Ma/kalio{their authorized capa-

-----'"'.i.t;Wiesf.";-uand-that-by ab;= 1 jLtheir -signature (s) . on -the -instrument--
the person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

WITNESS my hand and official 

(Seal) 
j*.O'oo·oooas·~ .. @ IJSABEnfllMlaFU 1 s c:ow.t. 1911141 I 
ii Noby~ -eaa.m 
J, 0 • • ~.c?u~ffl·rl 
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STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

) 
) SS: 
) 

On February 5, 1993, before me, Lisa Beth Summerfield, 
a Notary Public, personally appeared MICHAEL SHULMAN, personally 
known to me (or proved to me on the basis of satisfactory 
evidence) to be the person whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in 
his authorized capacity, and that by his signature on the 
instrument the person, or the entity upon behalf of which the 
person acted, executed the instrument. 

seal. 

(Seal) 

1· $ 

0 0 

·~:a:=· 'f 
... ~ eot.t.t.•ma. I I Notarv l'lmlc - Calfaril _ I LOS ANGELES COUNr'I I Mr Comm. &pir• NOV 22. 1996 

o ; o o o o o o .. o o. o e e e 
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• 
CONSENT, APPROVAL AND SUBORDINATION 

OF FEE OWNER WITH RESPECT TO DEVELOPER TRACT A-1 

sylvan s. Shulman, Michael Shulman, Linda Schrobilqen, 
and Morrie Matcha, as Trustee under the Matcha Family Trust dated 
July 27, 1988 (collectively, the "Fee Owners"), are the fee owners 
of that certain real property (the "Subject Property") designated 
as Developer Tract A-1 in the Third Amendment to and Restatement of 
Construction, operation and Reciprocal Easement Agreement dated 
~~~~-....~~~~~' 1992, by and among centerMark Properties of 
West Covina, Inc. , Carter Hawley Hale Stores, Inc. , Bullock's 
Properties Corp., J.C. Penney Properties, Inc., The May· Department 
Stores Company, and the Redevelopment Agency of the City of West 
Covina, recorded on , 199 as Instrument 
No. in the Official Records of the County Recorder 
of Los Angeles county, California (the "REA"). The Fee Owners, for 
.themselves and their respective successors and assigns of their 
interests in the Subject Property, agree as follows: 

(a) The Fee owners, in their capacities as fee owners of 
the Subject Property, hereby consent to and approve the terms, 
covenants, and provisions of the REA; provided, however, that the 
Fee owners shall not be deemed to have consented to or approved any 
subsequent amendment to the REA unless they shall have expressly 
approved such amendment in writing, which approval shall not be 
unreasonably withheld or delayed. 

(b) The Subject Property is hereby made subject and 
subordinate to all of the terms, covenants, and provisions of the 
REA, and the provisions of, and the restrictions and easements 
created by, the REA shall be binding upon the Subjec~ Property. 

(c) The Fee Owners hereby join in the grant to the 
Parties and Agency under the REA of the easements in favor of said 
Parties and Agency and their Tracts set forth in the REA to the 
extent such easements are in, over and upon the Subject Property, 
and agree to join in the grant of any easements granted in any 
amendment to the REA and/or any easement agreement or conveyance 
which is prepared pursuant to the provisions of the REA. 

(d) The Fee owners hereby agree that each and all of the 
terms, covenants and conditions of the REA shall be covenants 

______ .r_unning._with __ the--land~,-shall---for-the-term-·of -the--REA--bind· the--fee------
interests of the Fee owners and their respective successors and 
assigns in the Subject Property, and shall bind and inure to the 
benefit of each Party. and Agency under the REA. 

Although the Subject Property constitutes a portion of 
the Developer Tract, in no event shall the Fee Owners be liable 
for, or be deemed.to have assumed, any obligation of Developer, 
except as respects the Subject Property. 

Nothing contained in this Consent, Approval and Subordi
nation is intended to release any Party or Agency from its obliga
tions contained under the REA. All initial capitalized terms used 
herein and not defined herein shall have the meanings as defined in 
the REA. 
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• 
IN WITNESS WHEREOF I this Consent, Approval and Subordina

tion has been executed as of the date first above written for the 
REA and sfiaif be etfecfive as -of -tf1e date of -rec6rd.atfon of the 
REA. 

Sylvan s. Shulman 

Michael Shulman 

Linda Schrobilgen 

Morrie Matcha, as Trustee 
under the Matcha Family 
Trust dated July 27, 1988 

) 
)ss. 
) 

State of f!altlrnt~ 
County of Orang& 
on ....-f,L/U_ l() lqq ;l_ c:-fore ,me, ~ n~:rY public, 
personit.t'yajt>pear!d _____ _...,,!J.c .... Q.._rc .......... 1~=-----a ..... ia ...... m ......... t ...... ltb-=;;..._---
~~~--.,......~,....-~~...-~~--,,..--~~~_,,.....,.~~~~.......,~~-=---.~~..,.....~...,.....,-' 
personally known to me (or proved to me on the basis of satis-
factory evidence) to be the persontet whose name~ is~ sub
scribed to the within instrument and acknowledged to me that 
he/sl=le/'Ehey executed the same in his/herftha±:c authorized capa-

--------city ~,--and-that by-hi~r-signaturef&T- on the instrument ---- ----- ---------
the person(-et, or the entity upon behalf of which the perso~ 
acted, executed the instrument. 

WITNESS my hand and official seal. 

~A.Jovzt!L 
Signature 

(Seal) 
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• 
CONSENT, APPROVAL AND SUBORDINATION 

O~ BENEFICIARY WITH RESPECT TO BROADWAY TRACT 

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New Jersey 
corporation ( "Lender"), is the beneficiary under that certain Deed 
of Trust and Assignment of Rents which was recorded on August 31, 
1987 as Instrument No. 87-1401878, in the Official Records of the 
county Recorder of Los Angeles county, California ("Deed of 
Trust"). Lender for itself and its successors and assigns of its 
interest under the Deed of Trust, agrees as follows: 

(a) Lender, in its capacity as beneficiary, hereby 
consents to and approves the terms, covenants, and provisions of 
the Third Amendment to and Restatement of Construction, Operation, 
and Reciprocal Easement Agreement dated as of , 
1992, by and among CenterMark Properties of West Covina, Inc., 
Carter Hawley Hale Stores, Inc., Bullock's Properties Corp., J.C. 
Penney Properties, Inc., The May Department Stores Company, and the 
Redevelopment Agency of the City of West Covina, recorded on 

as Instrument No. in the 
Official Records of the County Recorder of Los Angeles County, 
California (the "REA"), including, without limitation, the ease
ments affecting the Broadway Tract created under the REA; provided, 
however, that Lender shall not be deemed to have consented to or 
approved any subsequent amendment to the REA unless it shall have 
expressly approved such amendment in writing, which approval shall 
not be unreasonably withheld or delayed. 

(b) Lender's interest under the Deed of Trust, and the 
Deed of Trust itself, is hereby made subject and subordinate to all 
of the terms, covenants, and provisions of (i) the REA, including, 
without limitation, the easements granted thereunder, and (ii) each 
of the respective Separate Agreements executed in connection with 
the REA. 

Nothing contained in this Consent, Approval and Subordi
nation is intended to release any Party or Agency from its obliqa
tions contained under the REA. All initial capitalized terms used 
herein and not defined herein shall have the meanings as defined in 
the REA. 

:IN WITNESS WHEREOF, this Consent, Approval and subordina
tion has been executed as 'of the date first above written for the 
REA and shall be effective as of the date of recordation of the 
REA. 

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA 
a New Jersey corporation 

' 
By: 

By: 
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County of ; ( ·- . .C\p(. 1 i-'-.. 

) 
)ss. 
i 

on -.\J·J·1.1nl.t( ,.!.... ..:c1 ;•_ before me, p. notary public, 
personally appeared~~l~·~·~··~~}~ .. 1~n~·~;·~.,~b~~-~l1~1~tf....,...._i,:;P~,1~y~1c~t~~~~·.....:..11~h~f~~~~~~ 
~~~---,:-::-~.,.-~~--,-~~~.,...-~~~---,,--,,--~~~~.,..,........,......,.-,--,--~,--~-,-.--' 
personally known to me (-or--proved-to-··rne -on.- the bas.is of _...satis-
fcrctirry--evi~ence) to be the person(s) whose name(s) is/,are sub
scribed to the within instrument and acknewledged to Xiie that 
he/she/they executed the same in-h-isfher/~~ir authorized capa
city( ies), and that by his/bQr/~heir signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

WITNESS my hand and official seal. / 

( ltii,1.( 1L 

(Seal) 
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AGENCY TRACT ES • (~ 
, I 

04° 09' 37" WEST, 272.13 FEET; THENCE SOUTH 41' 07' 53" WEST 

24J.03 FEET; THENCE NORTH 48° 52' 07" WEST 91.00 FEET; THENCE 

NORTH 41 ' 0 7 ' 5 3" EAST, 170 • 5 4 FEET; THENCE NORTH 60°50 '23" 

8. 04 FEET, THENCE NORTH 29°09'37" EAST 41.20 FEET, THENCE 

SOUTH 60°50'23" EAST 5.71 FEET; THENCE NORTH 4° 09' 37" EAST 

236.99 FEET; THENCE SOUTH 85° 50' 23" EAST 101.00 FEET TO THE 

TRUE POINT OF BEGINNING. 

5/28/93 10:09 AM 
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• AGENCY TRACT E-9 

BEING PORTIONS OF LOTS 167, 168 AND CALIFORNIA AVENUE AS 
- -- -

ESTABLISHED BY E.J. BALDWIN'S FOURTH SUBDIVISION, IN THE CITY OF 

WEST COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS 

PER MAP MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON FILE IN THE 

OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS 

FOLLOWS: 

COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY 

RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF 

SURVEYS, IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 

13' 00" EAST ALONG THE CENTERLINE OF CALIFORNIA AVENUE A 

DISTANCE. OF 23. 04 FEET; THENCE NORTH 48° 4 7' 00" WEST, 36. 00 FEET 

TO THE TRUE POINT OF BEGINNING; THENCE NORTH 41° 13' 00" EAST, 

272.83 FEET; THENCE SOUTH 89° 34•- 19" EAST, 78.72 FEET TO THE 

BEGINNING OF A CURVE CONCAVE NORTHERLY HAVING A RADIUS OF 

378.-50 FEET; THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE 

OF 02° 31' 46" AN ARC LENGTH OF 16.71 FEET TO A POINT ON A NON

TANGENT LINE, A RADIAL FROM LAST SAID POINT BEARS NORTH 02° 06' 

05" WEST; THENCE SOUTH 41° 13' 00" WEST ALONG SAID NON-TANGENT 

LINE A DISTANCE OF 118.34 FEET; THENCE SOUTH 48° 45' 19" EAST 

304.00 FEET; THENCE SOUTH 41° 13 00 WEST, 3.52 FEET; THENCE NORTH 

68° 55' 14" WEST, 25.97 FEET TO THE BEGINNING OF A CURVE CONCAVE 

SOUTHERLY HAVING A RADIUS OF . 1115. 00 FEET; THENCE WESTERLY 

ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF. 16° 37' 04" AN ARC 

LENGTH OF 323.39 FEET; THENCE NORTH 85° 32' 18" WEST, 70.15 FEET; 

THENCE NORTH 85° 31' 35" WEST, 15. 06 FEET TO THE TRUE POINT OF 

BEGINNING. 

11/20/92 1:39 PM 

EXHIBIT A - PART VII 
(Page 16 ot: 17) 



AGENCY TRACT E-10 

1 BEING .A PORTION OF LOT 156 OF E.J. BALDWIN'S FOURTH SUBDIVISION, 

2 IN THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF 

3 CALIFORNIA, AS PER MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON 

4 FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 

5 DESCRIBED AS FOLLOWS: 

'6 

7 COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA 

8 AVENUE AND WEST COVINA PARKWAY, PER RECORDS OF SURVEY AS 

9 RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORD OF SURVEYS, 

10 IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 13' 00" EAST 

11 ALONG THE CENTERLINE OF CALIFORNIA AVENUE, A DISTANCE OF 307.34 

12 FEET; THENCE NORTH 48° 47' 00" WEST 253.69 FEET TO THE TRUE POINT 

13 OF BEGINNING; THENCE NORTH 48° 54' 18" WEST, 150.00 FEET; THENCE 

14 NORTH 41° 13' 00" EAST, 53. 62 FEET; THENCE SOUTH 89° 20' 05" EAST 

15 178.18 FEET TO THE BEGINNING OF A CURVE CONCAVE NORTHERLY 

16 HAVING A RADIUS OF 185.00 FEET; THENCE ALONG SAID CURVE 

17 THROUGH A CENTRAL ANGLE OF 06° 15' 37" AN ARC LENGTH OF 20.21 

18 FEET TO A NON-TANGENT LINE BEARING SOUTH 41° 13' 00" WEST; 

19 THENCE SOUTH 41° 13' 00" WEST ALONG SAID LINE A DISTANCE OF 

20 183.10 FEET TO THE TRUE POINT OF BEGINNING. 

11 /20/92 1 :47 PM 

EXHIBIT A - PART VII 
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ADJACENT TRACT 

ThH portlan of Lat 141 of -E. l. 8eldwln 1s '4th subdlvlsl~ of part of 
Rencho LaPuente. in the City of Vest Covina. in the County of L.os Angeles, 
State of C.ltfarni•. as ~hawn on IMD ,..ecardf'd In 8006' B. P•CJt! 186 of 
,..._, In 'the office of the County Rrcarder or srld County, bounded by 
the 'ol IDlfin9 d.scrfb<!G I !nes: 

a.,1 .... 1119 et the llOSt Eastuly comer of Hid Lot 14J: thence North 
itrle6'3-" Vest, alGft9 tN North .. sterly line of said Lot llt), 386.06 feet~ 1 

tMnce Sauth 0•25• 10'1 West, 133,80 feet to the True P.,fnt or Be9lnnin9; 
t ..... c:cntinulng touth o•zs 1 1on Wett, 156.99 feet to • point on the 
llDrtherly llna of West Covina Par.._, (80 fHt wide); said last llMll'lt ionecl 
llne IHllnt a nan-te"19ftt cunPe canca,,. Southerly with • radius of lt64S.OO 
r.t. a radlal 11ne to selcl point bun North 01•03•1ta11 Vest: tMM:e 
W.Sterty along seld last lllMtloned curve through a central Hgte of 
OW-27'1]". an arc distance of 117.SS feet: thence North 0•25 1 10'1 Eest, 
120.19 ... ,: tMna South es•3a.•sa0 hst. 58.75 , .. ,: thence North 
0-25'10'' bst. r.1.31+ feet: thence South eg•31t•5cr• !Ht, 59,oa fHt to 
tM True Point of 8egfming. · 

DCIPT't• TMDEFRCM tfwt portion lylng Southerly of a line that 11 2..50 
feet Northerly •Ni concent:-ii: with the Northerly 11ne of West Coviw 
'-"'-'• he•in9 a radius of ~S' •nd Its c:ontln1N1tions, ils per deed 
recorded H Doc:wmtt ND. 3788 in loDk 01681, p.19e 12 of Of'1clal Records 
encl subject to eHl!lllltftts of record. 

I 
I 

--------·---------------- ------------· _________ j 

EXHIBIT. A - PART VIII 
(Page 1 of 1) 



PEHHEY LOADIBG DOCX EASDDT 

That portion of Lots 143, 144 and 155 of E. J. Baldwin's 
4th sub~vision of part of Rancho La Puente, in the 
City of West Covina, in the County of Los Angeles, State 
at Californ~a. as shown on map recorded in Book 8, Page 186 
ot Maps, in the orrice of the county ·Recorder of said 
County, bounded by the following described lines: 

Beginning at the most southerly corner of said Lot 144; 
thence North 48° 46 1 34 11 West, 386.06 feet; thence 
Horth O" 25' 10 11 East, 195.68 feet; thence South 89° 34' 
son East, 231.15 feet; thence North 64° 46 1 43" East, 55.46 
teet; thence South 89° 34' SO" East 98.oo·reet; thence 
Horth 0° 25' 10 11 East, 61.00 feet; thence South 89° 34' 
son East, 348.00 feet; thence South 0° 25' 10" West, 
61.00 feet; thence South 89° 34' 50" East, 15.00 feet; 
thence South 0° 25' 10" West, 184. 00 feet; thence North 89° 
34' 50" West 1 378. 00 feet; thence North 0° 25' 10" East, 
125.00 feet to the True Point of Beginning; thence North 89° 
34' 5011 West, 83.00 f'eet; thence South 0° 25 1 10" West, 
2.81 feet; thence South 89° 34' 50" East, 83 feet; thence 
Horth 0° 25' 10" East 2.81 feet to the True Point of 
Beginning. 

EXHIBIT A ~ PART IX 
(Page 1 of 1) 



"ENCUMBERED PORTION" - DEVELOPER TRACT 

The real property described as: 

Developer Tracts A-2 through A-13, inclusive. 

EXHIBIT A - PART X 
(Page l of 1) 



"REMAINING PORTION" .. DEVELOPER TRACT 

The real property described as: 

Developer Tract A-1 

EXHIBIT A - PART XI 
(Page l of 1) 
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BUILDING HEIGHTS 

The heights of buildings within the Shopping Center 

Site shall not exceed those specified below. Said heights shall 

be measured, in the case of buildings adjacent to the Enclosed 

Mall, from the finish elevation of the Enclosed Mall, and in the 

case of other buildings, from the average finish grade adjacent 

thereto. Such measurements shall include the highest points of 

such buildings, including without limitation any mechanical 

equipment necessary for the Operation of a store. 

DEVELOPER MALL STORES 

DEVELOPER NON-MALL STORES 

BROADWAY MAIN STORE 

BROADWAY OUTBUILDINGS 

BULLOCK'S STORE 

PENNEY MAIN STORE 

PENNEY OUTBUILDING. 

MAY STORE 

EXHIBIT C 

42 feet 

30 feet (40 feet for 
architectural or design 
features) 

80 feet 

30 feet 

60 feet 

60 feet 

30 feet 

60 feet (65 feet for 
architecural or design 
features) ! 

I 

_. ______ _! 
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SIGN CRITERIA 

These criteria have been established for the purpose of 

assuring an outstanding Shopping center, and for the mutual bene-

fit of all Occupants. Conformity will be strictly enforced, and 

any nonconforming or unapproved signs must be brought into.con-

formity at the expense of the occupant. 

Developer is to administer and interpret the criteria, 

but is not empowered to authorize any departure without written 

approval of the Parties. 

A. General Requirements 

1. Each occupant shall submit or cause to be submitted to 

Developer for approval before fabrication one sepia and 

one print of detailed drawings covering the location, 

size, layout, design and color of the proposed sign, 

including all lettering and/or graphics. 

2. No signs shall be permitted on the exterior of the 

Developer Mall Stores, except for Occupants having 

store entries on such exterior, and the Penney sign 

described.-:LnEfecfion 2~i-o£--tlie -R.E:A ~--un1essapprove<f by-
the Parties. 

3. All permits for signs and their installation shall be 

obtained by each respective Occupant or its represen

tative. 

4. Oc~upants shall be responsible for the fulfillment of 

all requirements and specifications. 

B. Design Requirements 

1. Signs shall be permitted only within the sign areas as 

designed by the Project Architect and as shown on the 

approved improvement plans. 

EXHIBIT D 
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2. The horizontal dimension of signs shall not exceed two-

thirds (2/3} of the width of store frontage. 

3. The total sign area (rectangle enclosing each group of 

letters, symbols or logos) shall not exceed ten percent 

(10%) of the area of the store front, and shall be 

located at least twenty-four (24} inches from the lease 

line on each side. 

4. While it is desired that Occupants present to the 

public their typical sign image, signs which do not 

conform to the dimensions and location described in 

Paragraph B-2 above must be submitted to the Parties 

for approval. 

5. No signs perpendicular to the face of a building shall 

be permitted unless uniformly established by the 

Project Architect, and as shown on the approved im-

provement plans. 

6. No signs of any sort shall be permitted on canopy roofs 
---------------- - or--buHcfing--roofs-:-- ------------ -- - ------- ----- -----------------------------------

7. Wording of signs shall not include the product sold 

except as a part of an occupant's trade name or 

insignia. 

a. No sign, or any portion thereof, may project above the 

parapet or top of the wall upon which it is mounted. 

9. All storefront signs within the Enclosed Mall shall be 

illuminated internally. 

EXHIBIT D 
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c. General Specifications 

1. Painted lettering will not be permitted, except as 

specified under Paragraph D-2 below. 

2. Flashing, moving or audible signs will not be per-

mitted. 

3. Pylon or pole signs will not be permitted, except for 

the sign at the I-10 Freeway identifying the Shopping 

center. 

4. All electrical signs shall bear the UL label, and their 

installation must comply with all local building and 

·electrical codes. 

5. No exposed conduit, tubing or raceways will be per

mitted. 

6. All neon tubing shall utilize P-K housings. 

7. All conductors, transformers and other equipment shall 

be concealed. 

8. Electrical service to all signs shall be on the 

Occupant's meter and shall not be part of Common Area 

construction or Operation costs. 

9. All signs, bolts, fastening and clips shall be of hot 

dipped galvanized iron, stainless steel, aluminum, 

brass or bronze, and no black iron materials of any 

type will be permitted. 

10. All exterior letters or signs exposed to the weather 

shall be mounted at least three-quarter (3/4) inches 

from the building wall to permit proper dirt and water 

drainage. 

EXHIBIT D 
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11. Location of all openings for conduit and sleeves in 
-

sign panels of building walls shall be indicated by the 

sign contractor on drawings submitted to Developer. 

The Occupant's sign contractor shall install same in 

accordance with the approved drawings. 

12. No signmaker's labels or other identification will be 

permitted on the exposed surface of signs, except those 

required by local ordinance, which latter shall be in 

an inconspicuous location. 

13. Except within the Enclosed Mall, all penetrations of 

the building structure required for sign installation 

shall be neatly sealed in a watertight condition. 

14. Each contractor shall repair any damage caused by its 

work. 

15. Each occupant shall be fully responsible for the 

operations of its sign contractors. 

----------------~--------- ------------------------

D. Miscellaneous Reauirements 

1. Each Occupant will be permitted to place upon each 

entrance of its demised premises not more than one 

hundred forty-four (144) square inches of gold leaf or 

decal application lettering, not to exceed two (2) 

inches in height, indicating hours of business, 

emergency telephone numbers, etc. 

2. Each Occupant which has a non-customer door for 

receiving merchandise may have uniformly applied on 

said door in a location designated by Developer, in two 

(2) inch high block letters, the Occupant's name and 

address. Where more than one Occupant uses the same 

EXHIBIT D 
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' door, each name and address shall be applied. Colors 

of letters.will be as selected by Developer. 

3. Each Occupant may install on its storefront, if re-

quired by the U.S. Postal Service, the numbers only for 

the street address in exact location designated by 

Developer. size, type and color of numbers shall be as 

designated by Developer. 

4. Floor signs, such as inserts into terrazo, etc. shall 

be permitted in storefronts within an Occupant's lease 

line, if approved by Developer. 

E. Mai ors 

l. The provisions of this Exhibit D, except as otherwise 

expressly provided in this Paragraph E.1, shall not be 

applicable to the identification signs of Broadway, 

Bullock's, Penney or May, it being understood and 
l 

agreed that the Majors may have their usual identifica- • 

ti on signs on their stores, as the same exist on simi_· -______ 1 

------.,::':~::r::·::::·::l:!i::::.:~·::~-::::~:ia I 

.' 

signs, which may be similar to those of such Majors in 

other enclosed mall shopping centers in southern 

California, or such other.signs as the Majors, respec

tively, may desire to erect in their respective Courts, 

subject to the reasonable approval of the other Parties 

as to the location and size of such identification 

signs only; provided that there shall be no roof top 

signs, or signs which are flashing, moving or audible. 

With respect to the Outbuildings, the provisions of 

Sections B-5, B-6, B-8, C-1 through c-s, inclusive, and 

c-12 of this Exhibit D shall be applicable. With re

spect to any signs of the Majors in their respective 

EXHIBIT D 
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Courts, the provisions of Paragraph C of this Exhib.i t D 

shall be applicable. 

_i 
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RULES AND REGULATIONS 

A. Common Area 

1. The surface of the Automobile Parking Area and side-

walks shall be maintained level, smooth and evenly 

covered with the type of surfacing material originally 

installed thereon, or such substitute therefor as shall 

be in all respects equal thereto in quality, appearance 

and durability. 

2. All papers, debris, filth and refuse shall be removed 

from the Center, and paved areas shall be .washed or 

thoroughly swept as required. All sweeping shall be at 

intervals before the Stores shall be open for business 

,to the public, using motor driven parking lot vacuum 

cleaning vehicles where feasible. 

3. All trash and rubbish containers located in the common 

Area for the use of Permittees shall be emptied daily 

and shall be washed at intervals sufficient to maintain 

the same in a clean condition. 
------------------

4. All landscaping shall be properly maintained, including 

removal of dead plants, weeds and foreign matter and 

such replanting and replacement as the occasion may 

require. 

5. All hard-surfaced markings shall be inspected at regu-

lar intervals and promptly repainted as the same shall 

become unsightly or indistinct from wear and tear, or 

other cause. 

6. All sewer catch basins shall be cleaned on a schedule 

sufficient to maintain all sewer lines in a free-

flowing condition and all mechanical equipment related 

EXHIBIT E 
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to stc:>:rma?lci s,anitaJ:Y sewer fac;:ilitie!; shall be regu

larly inspected and kept in proper working order. 

7. All asphalt paving shall be inspected at regular in-

tervals and maintained in a first class condition. 

8. All stairways shall be (a) swept and washed at in

tervals sufficient to maintain the same in a clean 

condition; (b) inspected at regular intervals and 

(c) promptly repaired upon the occurrence of any 

irregularities or worn portions thereof. 

9. All glass, including skylights, plate glass and/or 

glass-enclosed devices shall be cleaned at intervals 

sufficient to maintain the same in a clean condition. 

10. All surface utility facilities servicing the common 

Area,_including without limitation hose bibbs, 

standpipes, sprinklers and domestic water lines, shall 

be inspected at regular intervals and promptly repaired 
I 

__________ or __ re~~:~~~_'_ as_ the occ~~~~~- ~a! __ ~e~~~~ ---~~on the _________________________________ _J 

occurrence of any defect or malfunctioning. 

11. All common Area amenities, benches, and institutional, 

directional, traffic and other signs shall be inspected 

at regular intervals, maintained in a clean and attrac-

tive surface condition and promptly repaired or re-

placed upon the occurrence of any defects or irregu

larities thereto. 

12. All lamps shall be inspected at regular intervals and 

all lamps shall be promptly replaced when no longer 

properly functioning. 

13. The improvements on and to the Common Area shall be 

repaired or replaced with materials, apparatus and 

EXHIBIT E 
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facilities of quality at least equal to the quality of 

the materials, apparatus and facilities repaired or 

replaced. 

14. The common Area shall be illuminated during such hours 

of darkness as are specified in Section 9.6 of the REA. 

15. All Parties shall use their best efforts to arrange 

with local police authorities to (a) patrol the Common 

Area at regular intervals, and (b) supervise traffic 

direction at entrances and exits to the Shopping Center 

Site during such hours and periods as traffic condi

tions would reasonably require such supervision. 

16. The Parties shall use their best efforts to require 

their respective Permittees to comply with all regu

lations with respect to the Common Area, including, but 

not by way of limitation, posted speed limits, direc

tional markings and parking stall markings. 

17. With respect to all mechanical and electrical facili-
---------------------------------------- ------

ties and systems serving the Enclosed Mall, including 

but not by way of limitation the lighting facilities, 

vertical transportation facilities, ventilating and 

cooling systems and electronically.actuated or manually 

operated doors, Developer shall (a) inspect the same at 

regular intervals, (b) promptly repair the same upon 

the occurrence of any failure, defect or malfunction-

ing, and (c) as respects the said ventilating and cool

ing systems, maintain the same so as to comply with the 

performance specifications approved concurrently here-

with. 

18. The ventilating and cooling systems for the Enclosed 

Mall shall be operated in accordance with section 

19.l(i) of the REA. 

EXHIBIT E 
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19. All surfaces of the Enclosed Mall which are painted or 

otherwise finished shall be cleaned at regular inter-

vals, and repainted or otherwise refinished at least 

once during every five-year period, and the ceiling of 

the Enclosed Mall shall be regularly cleaned, and 

painted or repainted, as necessary, giving particular 

attention to the areas surrounding the diffusers. 

20. All of the common Area shall be maintained free from 

any obstructions not required, including the prohibi

tion of the sale or display of merchandise outside the 

exterior walls of buildings within the Shopping Center. 

B. Floor Area 

1. The Occupants shall have their window displays, ex

terior signs and exterior advertising displays ade

quately illuminated continuously during such hours as 

any Major shall illuminate its window displays, ex

terior signs or exterior advertising displays. 

2. All Floor Area, including vestibules, entrances and 

returns, doors, fixtures, windows and plate glass shall 

be maintained in a safe, neat and clean condition. 

3. All trash, refuse and waste materials shall be regu

larly removed from the premises of each Occupant of the 

Shopping Center, and until removal shall be stored (a) 

in adequate containers, which such containers shall be 

located so as not to be visible to the general public 

shopping in the Shopping center, and (b) so as not to 

.constitute any health or fire hazard or nuisance to any 

Occupant. 

4. 'No portion of the Shopping Center shall be used for 

lodging purposes. 

EXHIBIT E 
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5. Subject to section 8.5 of the REA, neither sidewalks 

nor walkways shall be used to display, store or place 

any merchandise, equipment or devices. 

6. No advertising medium shall be utilized which can be 

heard or experienced outside of the Floor Area, in

cluding, without limiting the generality of the fore

going, flashing lights, searchlights, loud speakers, 

phonographs, radios or television. 

7. No use shall be made of the Shopping Center or any 

portion or portions thereof which would (a) violate any 

law, ordinance or regulation, (b) constitute a nuis-

ance, (c) constitute a hazardous use, or (d) violate, 

suspend or void any policy or policies of insurance on 

the Stores. 

s. Developer shall use its best efforts to require 

Occupants of the Developer Tract to cause all trucks 

servicing the retail facilities of Developer Tract to 

load and unload prior to the hours that the Shopping 

center is open Tcir- buS-llless to-th;Q general -pUbiic-:--------------

c. conduct of Persons 

The Parties do hereby establish the following rules and 

regulations for the use of roadways, walkways, malls, 

Automobile Parking Areas and other common facilities 

provided for the use of Permittees: 

1. No Person shall use any roadway, walkway or mall, ex-

cept as a means of egress from or egress to any Floor 

Area and Automobile Parking Areas within the Shopping 

Center, or adjacent public streets. Such use shall be 

in an orderly manner, in accordance with the direc

tional or other signs or guides. Roadways shall not be 
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used at a speed in excess of twenty (20) miles per hour 

and shall not be used for parking or stopping, except 

for the immediate loading or unloading of passengers. 

No walkway or mall shall be used for other than pedes-, 

trian travel. 

2. No Person shall use any Automobile Parking Areas except 

for the parking of motor vehicles during the period of 

time such Person or the occupants of such vehicle are 

customers or business invitees of the retail establish-

ments within the Shopping Center. All motor vehicles 

shall be parked in an orderly manner within the painted. 

lines defining the individual parking places. During 

peak periods of business activity, limitations may be 

imposed as to the length of time for parking use. such 

linitations may be made in specified areas, with the 

approval of the Parties, which approval shall be in the 

sole and absolute discretion of the Parties. The 

Parties acknowledge that there are approximately 32 

parking spaces adjacent to Non-Mall Store No. 4 which 

are designated for short-term parking. 

3. No Person shall use any utility area, truck court or 

other area reserved for use in connection with the 

conduct of business, except for the specific purpose 

for which permission to use such area is given. 

4. No employee of any business in the Shopping Center 

shall use any area for motor vehicle parking, except 

the area or areas specifically designated for employee 

parking for the particular period of time such use is 

to be made. No employer shall designate any area for 

employee parking, except such area or areas as are 

designated in writing by Developer and the Majors. 
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5. No Person without the written consent of Developer and 

the Majors shall in or on any part of the Common Area: 

(a) Vend, peddle or solicit orders for sale or distri-

bution of any merchandise, device, service, peri-

odical, book, pamphlet or other matter whatsoever. 

(b) Exhibit any sign, placard, banner, notice or other 

written material. 

(c) Distribute any circular, booklet, handbill, 

placard or other material. 

(d) Solicit membership in any organization, group or 

association or contribution for any purpose. 

(e) Parade, rally, patrol, picket, demonstrate or en

gage in any conduct that might tend to interfere 

with or impede the use of any of the common Area 

by any Permittee, create a disturbance, attract 

attention or harass, annoy, disparage or be detri-

mental to the interest of any of the retail estab

lishments within the Shopping Center. 

(f) Use any Common Area for any purpose when none of 

the retail establishments within the Shopping 

. center is open for b~siness or employment. . . I 

(-g)-Throw,-d±scard--or-depostt- ·any-pap-er~-gra·s·s--o:r------·------·-------------1 
extraneous matter of any kind, except in 

designated receptacles, or create litter or 

hazards of any kind. 

(h) Use any sound making device of any kind or create 

or produce in any manner noise or sound that is 

annoying, unpleasant, or distasteful to occupants 

or Permittees. 

(i) Deface, damage or demolish any sign, light stan-

dard or fixture, landscaping material or other 

improvement within the Shopping center, or the 

property of customers, business invitees or 

employees situated with the Shopping Center. 
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'· The listing of spec~fic items as being prohibited is 

not intended to be exclusive, but to indicate in general the 

manner in which the right to use the Common Area solely as a 

means of access and convenience in shopping at the retail estab-

lishments in the Shopping Center is limited and controlled by the 

Parties. 

Any Party shall have the right to remove or exclude 

from or to restrain (or take legal action to do so) any 

unauthorized person from, or from coming upon, the Shopping 

Center or any portion thereof, and prohibit, abate and recover 

damages arising from any unauthorized act, whether or not such 

act is in express violation of the prohibitions listed above. In 

so acting, such Party is not the agent of other Parties or 

occupants of the Shopping Center, unless expressly authorized or 

directed to do so by such Party or Occupant in writing. 

' ----·----- -------------------------- -------- -- --
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