x i .

. RECORDING REQUESTED BY AND
_ WHEN RECORDED RETURN TO:

JEREMY V. WISOT, ESQ.

1411 West 190th Street - Suite 450
Los Angeles (Gardena), California 90248

THIRD AMENDMENT TO AND RESTATEMENT OF
CONSTRUCTION, OPERATION AND RECIPROCAL
EASEMENT AGREEMENT

(THE PLAZA AT WEST COVINA)
by and among

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

CARTER HAWLEY HALE STORES, INC.,
a Delaware corporation

 BULLOCK'S PROPERTIES CORP.,
a Delaware corporation

J. C. PENNEY PROPERTIES, INC.,

;K(;};,}z

a-Delaware—corporation

THE MAY DEPARTMENT STORES COMPANY,
a New York corporation

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 Development Law of the

State of California




|

ARTICLE 1

"‘

.

THIRD AMENDMENT TO AND RESTATEMENT OF
CONSTRUCTION, OPERATION AND RECIPROCAL
-EASEMENT - AGREEMENT .

Table of Contents.

DEFINITIONS .

Section
Section
Section
Section
Section
Section

Section

Section
Section
Section
Section

Section
Section

Section
Section
Section

Section

~ Section

Section
Section

Section
Section
Section
Section

‘Section

-

ARTICLE 2

section
Section
Section
Section
Section
Section

- Section

Section

Section
Section
Section
Section

1.14
1.15
1.16

1.17
1.18

1.19
1.20

1.21
1.22
1.23
1.24
1.25
1.26
1.27
1.28
1.29
1.30
1.31
1.32
1.33

1.34
1.35
1.38
1.37

EASEMENTS . .

Section
Section
Section
Section

Section

2.1
2.2
2.3
2.4

2.5

" e e v s = s s e e o &

Accounting Period . . .
Agency . . . . e e
Allocable Share . . .
Automobile Parking Area
Common Area . . « o« .« o
Common Area Maintenance
Cost .+ + ¢« ¢« « & &« « &
Common Building
Component . . . . . . .
Court . . « « + o o o
Developer Improvements
Developer Mall Stores .
Developer Non-Mall
Stores . e e e
Enclosed Mall e e e e
Enclosed Mall Operation
and Maintenance Expense

Floor Area . . . . .« .«
JIndemnify . . . . . . .
Initial Planned Floor

Area . .« + +« s o« e s
Majors . . . .
Mortgage and Mortgagee;
Sale and Leaseback . .

Occupant . « . .+ . . .
Operate, Operating,

Operation . . + « + + &
outbuilding . . . . . .
Parking Structure ... .
Party or Parties . . .
Perimeter Sidewalks . .
Permittees . . . . . .

[§

Persen . . .« .« « .« - o
Phase I . . . « « « «
Phase II . . . « « « &

Project Architect . . .
Scheduled Opening Date
Separate Agreement(s) .
Store or Stores . . . .
Store Site or Store
Sites . . . . . . . . .
Termination Date . . .
Tract or Tracts . . . .
Work or Construction
Including.. . . . . .

= & e+ e e » e+ & & e = =

Definitions and
Documentation . . . .
Easements for Automoblle
Parking and Access. .
Easements for Utilities
and Drainage . . « .+
Construction License and
Encroachment Easements
Agency Grant of
Easements . « « « « o o

29

31

32

34

38



39

. 20

40

41
42
42
43
44

44

56

56
56

56

Section 2.6 Fire and Service
Corridor Easements .. . .
..Section 2.7 _Penney Sign
Easement . . . . e
Section 2.8 Penney Loading Dock
Easement . . . . . . . .
Section 2.9 Pedestrian Bridges . . .
Section 2.10 Abandonment of
- Easements . . . . . .
Section 2.11 Redesignation of Areas
] Within Store Sites . . .
Section 2.12 Prohibition Against
Granting Easements . . .
Section 2.13 Parking Easements for
Adjacent Tract . . . . .
ARTICLE 3 COMMON AREA WORK PLANS . . . . .+ « ¢« « .
Section 3.1 Scope of Common Area
{ . Work Plans . . . . . . .
f Section 3.2 Additional Improvement
’ Plans . . . « + + « « « o
Section 3.3 Changes in Plans . . .
Section 3.4 Approval and Delivery of
Plans . . . ¢« « « « .+ .« &
Section 3.5 Enclosed Mall Design . .
Section 3.6 General Design Standards
Section 3.7 Construction Compatibility
Section 3.8 Plans for Stores .. . . .
Section 3.9 Exercise of Approval
Rights . . . . . . .
Section 3,10 Separate -Agency Approval
ARTICLE 4 CONSTRUCTION OF DEVELOPER IMPROVEMENTS;
"OPENING DATE . . <« &+ o « o o« o o s o o4
Section 4.1 Commencement of
Constructien . . . . .
Section 4.2 Construction of Phase II
Developer Mall Stores . .
Section 4.3 Enclosed Mall
Construction . . . . . .
Section 4.4 Time for Completion
of-Developer
Improvements . . . . . .
ARTICLE 5 CONSTRUCTION OF PHASE II COMMON AREA . .
Section 5.1 Work Contracts . . . . .
Section 5.2 Common Area Work . . . .
Section 5.3 Design and Construction
of Perimeter Sidewalks .
Section 5.4 Scheduling and
Completion of Common
; Area Work . . . . . « . .
? Section 5.5 Separation of Work . . .
| ‘Section 5.6 Common Area Work
! InsSurance . . . « » « «
L Section 5.7 Failure of Performance .
ARTICLE 6 CONSTRUCTION AND OPENING OF STORES OF MAJORS

Section
Section
Section

6.1
6.2
6.3

Construction by May . .
Opening of May Store .
Development of ‘

Broadway Tract B-2 . .

- ii -

57
58

58
58

60

61 .

61
62

64

64
64

65




ARTICLE 7

ARTICLE 8

ARTICLE 9

GENERAL

Section

Section
Section

Section
Section
Section
Section
Section

Section

FLOOR AREA,

Section
Section
Section
Section

Section
Section

CONSTRUCTION REQUIREMENTS . . .

o 0 o 0 0w ®
P « . e
[+ W8] W NP

Interference with
Construction . . . . . . .
Construction Barricades . .
Construction Staging

Areas and Schedule . . . .
Workmanship . . . . . . . .
Coordination . . . . .
Mechanics! Liens . . & . .
Construction Indemnlty . .
Temporary Termination of
Fire Service .« s e e e .
Pressurization of A1r . e e

HEIGHT AND USE . . « « . « . .

Floor Area . . +» + « « + &
Heights and Locations . . .
USES . v v ¢ o o s o o o«
Limitation on

Detrimental :
Characteristics e e v e
Prohibitions in Common Area
Kiosks and

Merchandising Carts . . . .

OPERATION AND MAINTENANCE OF COMMON AREA

Section
Section

Section

Section-

Section

Section
Section

Section

Section_9.9

ARTICLE 10

ARTICLE 11

Section
Section

9.
9

.
N =

92.10
9.11

Enclosed Mall--Standards .
Common Area (Other than
Enclosed Mall)--

Standards . . . . . .« . . .
Parking Ratio . . . . . . .
Indemnity « ¢« « ¢« v o « 4 .
Use of Automobile

Parking Area . . . « . . .

Hours of Operation . . . "
Payment of Allocable

Share . . . « e e e e e e
Perimeter Sldewalks-- -
Landscaping . . . o ..

77

77

78
81

82
83

83

86
86

Accounting.. andAAudlt —
Failure of Performance . .
Takeover of Maintenance . .

INDEMNIFICATION AND PUBLIC LIABILITY
INSURANCE . .

Section
Section
Section
Section

Section

10.1
10.2
10.3
10.4

10.5

e« ¢ 4 s » s s e = e a & o o

Indemnity--Common Area . .

Indemnity--Tracts . . . . .-

Developer's Liability
Insurance--Common Area ., .
Parties' Liability
Insurance--Stores . . . . .
Blanket Insurance, Self-
Insurance and

Certificates . . . . .

CASUALTY INSURANCE . . . ¢ « « « o & o &+

Section
Section
Section
Section

‘Section

11.1
11.2
11.3
11.4

11.5

Developer . . . . . « « . .
MAJOXS &« v v o o o o« a .
Parking Structure . . . . .
Blanket Insurance,
Self-Insurance and
Certificates . . . . . . .

Mutual Release; Waiver
of Subrogation . . . . . .

- iii -

87
88
93

93
93

93

94

94
96
26

27

98

99



Section 11.6 Occupants Waiver . .
Section 11.7 Insurance Proceeds . .
Section-11.8 Certificate of Insurance
ARTICLE 12 COVENANTS AS TO REPAIR, MAINTENANCE,
ALTERATIONS AND RESTORATION . . . . . .
Section 12.1 Maintenance . . ..
~Section 12.2 Restoration of common
Area (Other than the
) Enclosed Mall) e e e e .
Section 12.3 Restoration of Developer’
Mall Stores and Enclosed
Mall . . . . . e e e
Section 12.4 Restoration of Stores of
Majors . . © e e e e e
Section 12.5 Standards of
Construction . . . . . .
Section 12.6 Licenses for Repair or
Restoration . . . . . . .
Section 12.7 Clearing of Premises . .
Section 12.8 Liability of Mortgagee .
Section 12.9 Common Building
Components . . . .« . .+
ARTICLE 13 MORTGAGE OF DEVELOPER TRACT . . « + . o«
ARTICLE 14 EXCUSE FOR NON-PERFORMANCE . . . . . . .
ARTICLE 15 CONDEMNATION e e e & 4 e & o s o »
Section 15.1 Determination of Award .
Section 15.2 Distribution of Proceeds
) of Award . . . . .
Section 15.3 Taking of Automoblle
. Parking Area . . .
Section 15.4 Partial Taking of Floor‘
Area and Automocbile
Parking Area . . . . . .
Section 15.5 Mortgagee Participation .
_ Section 15.6 Extent of Reconstruction
Section 15.7 Termination as to a
: ) ' Tract . . . . . . . .+ . .
Section 15.8 Inverse Condemnation . .
Section 15.9 Termination of Benefits .
ARTICLE 16 CORRECTION OF SITE DESCRIPTIONS e e e
Section 16.1 Correction of Site
: Descriptions . . .
Section 16.2 Conveyance of Tltle or
Grant of Easements . . .
ARTICLE 17 SIGNS e s e e e e e e e s e e e
Section 17.1 Criteria . . « e e .
Section 17.2 Modification of slgns . .
Section 17.3 Existing Signs . . . . .
Section 17.4 Approval by Agency
and City . . . . . . . .
ARTICLE 18 RULES AND REGULATIONS . ' 4 o « o o « »
ARTICLE 19 COVENANTS OF DEVELOPER . « ¢« + « « « o &

Section 19.1

Section
Section

19.2
19.3

100
100
102
103

103

103

104
106
107
108
109
110
111
114
117
118
118
118
121
122
123
123

123

Management Criteria . . .

Composition . . . .
Covenants Running w1th
the Land . . . . . . ..

- iv -

123
124

125

125
125
126
126
126
126
126
127

128

. 128

129

130



Section 19.4

Dominant and Servient

Estates v e e e e e
ARTICLE 20 COVENANTS OF MAJORS . ¢« &« « & « « &
Section 20.1 Operation Covenants .
Section 20.2 Release from Obligations
and Restrictions .
Section 20.3 Subordination to Lien
Section 20.4 Covenants Running with
the Land ., . . . .
Section 20.5 Dominant and Serv1ent
Estates . . . . . . .
Section 20.6 Effect of Transfer
Upon Covenants to
Operate . . « « + .+ .
ARTICLE 21 TAXES AND ASSESSMENTS . . . . . . .
Section 21.1 pDefinitions . . . . .
Section 21.2 Payment . . . . . . .
Section 21.3 Contest . . . ‘
Section 21.4 Allocation of Land
Tax and Common Area
Improvement Tax . . .
Section 21.5 Assessment
Benefiting Shopping
Center. . . « « « + &
ARTICLE 22 ARBITRATION e e e e s e e v e .
Section 22.1- Disputes Covered .
Section 22.2 Arbltratlon Procedures
ARTICLE 23 ATTORNEYS' FEES .+ « « & « « « « « .
ARTICLE 24 NOTICES . v v « o » o o o o o« « o »
Section 24.1 Notices to Parties .
Section 24.2 Mortgagee Notice and
: Right to Cure . . . .
ARTICLE 25 AMENDMENT . . . + & o o 'a o o o o &
Section 25.1 Method of Amendment .
Section 25.2 Ne¢ Third Party
Beneficiary . . . .. .
ARTICLE 26 TERM OF REA . & ©v & o« « o o o o « o
Section 26.1 Termination Date. . .
Section 26.2 Easement on Termination
ARTICLE 27 MISCELLANEOQOUS . « & &+ ¢ & o o o o &
Section 27.1 - Breach Shall Not Defeat
. Mortgage . . . .
Section 27.2 Breach Shall Not Permxt
Termination . . . . .
Section 27.3 Captions . . . . ., .
Section 27.4 Consent . . . . .
Section 27.5 Exercise of Approval
Rights . . . . . . .
Section 27.6 Governing Laws . . .
Section 27.7 Injunctive Relief . .
Section 27.8 No Partnership . . .
Section 27.9 No Dedication . . .
Section 27.10 Payment on Default .
Section 27.11 Release . . . . .« . .
Section 27.12 Severability . . . .

-y -

.

« s ¢ s e @

130
131
131

132
134

135

135

136
137
137

138.
138

138

142
143

143
143

146
147
147
149

151

151
151
152

152
152

153

153

153
153
153

153
155
155
155
155
156
157
160



i

P . el
/ ) . 'Ii 'ﬁ‘\

Section 27.13 Covenants Running with

. . .. .. . the Land; Mutuality . . . . . . . 160
‘Section 27.14 Time of Essence . . . . . . . . . 160
Section 27.15 Waiver of Default . . . . . . . . 160
Section 27.16 Interpretation . . . . . . . . . 161
Section 27.17 Cumulative Rights . . . . . . . . 161
Section 27.18 Counterparts . . . . . . . . . . 161
Section 27.19 Present Value Definition . . . . 161
Section 27.20 Entire Agreement . . . . . . . . 163
Section 27.21 Non-Discrimination . . . . . . . 163
Section 27.22 Estoppel Certificate . . . . . . 163

Section 27.23 Application to
AgencyY. . . . ¢ 4 4 4+ 4 4« + o« . 164

Section 27.24 Amendments to
Agency Agreements . . . . . . . . 164
Section 27.25 Preservation of Rights . . . . . .165
SIGNATURES AND ACKNOWLEDGEMENTS . . &+« &« &« « « « =« ¢« o « o » « 166

CONSENTS:
CONSENT, APPROVAL AND SUBORDINATION . . . . . . « . . . 176
(Developer Tract A-1)

CONSENT, APPROVAL AND SUBORDINATION . . « « « « +» +.. . 178

(Broadway Tract)

EXHIBIT A

Part
Part
Part
Part
Part
Part
Part
Part
Part
Part
Part

I
II
III
Iv
v
VI
VII
VIII
IX
X
XI

Legal Descriptions

Shopping Center Site

Developer Tract

Broadway Tract

Bullock’s Tract

Penney Tract

May Tract

Agency Tract

Adjacent Tract

Penney Loading Dock Easement
"Encumbered Portion" - Developer Tract
"Remaining Portion" - Developer Tract.

EXHIBIT B

EXHIBIT C

EXHIBIT D

EXHIBIT E

Plot Plan
Building Heights
Sign Criteria

Rules and Regulations




= . -~ N
'I} ;

s E

- -

THIRD AMENDMENT TO AND RESTATEMENT OF
CONSTRUCTION, OPERATION AND RECTPROCAL

EASEMENT AGREEMENT

THIS THIRD AMENDMENT TO AND RESTATEMENT OF CONSTRUC-
TION, OPERATION AND RECIPROCAL EASEMENTAAGREEMENT, made and
’ 3
entered into as of the 1‘_-£ day of OCHOREL , 1992, by and

among CENTERMARK PROPERTIES OF WEST COVINA, INC., a Delaware
corporation ("Déveloper"); 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 ("Bﬁllock'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 bedy, -
corporate and politic, organized and existing under chapter 2 of

the Community Redevelopment Law of the State of California

("Agency"),

W I N S SETH:

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), Brecadway, Fedefated
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
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recorded in the Official Records of Los Angeles County on
December 24, 1973; as Instrument No. 1676; in Book M-4551,7Pages
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, Broadway, Bullock'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 Qill 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.thé 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 Sylvan §. 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-1, and by their'execution of a Consent,
Approval and Subordination attached to this REA havé 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)

. _of the improvements thereon, and Penney hereby represents_that it

is authorized by the lessor under its Salé 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 Assoclates is the fee owner
of a certain tract of land iocated 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 ﬁesignatad on Exhibit B ("Adjacent
Tract"); the Adjacent Tract 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 whicﬁ 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
Agreément 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-Participation-Agreement,—which Owner — -
Participation Agreement was amended by a First Amendment to Owner
Participation Agreement dated April 9, 1990 (collectively, the
woPAM) pﬁrsuant to the terms of which Developer has agreea to
cause the construction of cerﬁain 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 paft of the Shopping Center, a business not

-4 -




prohibited by the terms of this REA in Broadway Outbuilding No.
3; and - R - R
WHEREAS, Broadway filed a voluntary petition for
reorganization under chapter 11 of the United States Bankruptcy
Code (the "Code") on February 11, 1921 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 Broadwaf
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 A
WHEREAS, Bullock's filed a voluntary petition for
reorganization under chépter 11 of the Code on January 31, 1992
as Case No. 92 ﬁ 40614 (the "Bullock's Bankruptcy Case") in the
United st&tes Bankrﬁptcy Court, Southern District of New York
- (the "Bullock's Bankruptcy Court"), and Bullbék's is Operating
its Store and managing its business as a debtor in poséession

—_under the supervision-of the Bullock's BanKruptcy Court; and

WHEREAS, Penney has caused thé construction of and
is Operating and desires to continue to Operate, or céuse to be
Operated, as a part of the sShopping Center, as hereinafter pro;
vided, a retail business in the Penney Store 6n fhe 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




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; ana

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 thosé certain Developer Mall Stores and
» Developer Non-Mall Stores and an Enclosed Mall and other
improvements and Common Area (hereinafter_colléCtively called
"Phase I Developer Improvements"); and

WHEREAS, Developer desires to demqlish‘certain exist~
ing improvements and thereafter toAconstruct, 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
occqpancies,'including but not limited to additional Developer
Mall Stores and Developer Non-Mall Stores and an extension of the

Enclosed Mall, additional Automobile Parking Area and other

Common Area, all as shown on Exhibit B (hereinafter collectively
called "Phase II Developer Improvements"), and thereafter to
continue to Qperate, or cause to be Operated, all of the Phase I
Developer Improvements and Phase IT 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 Agéncy 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-




_ _This REA shall be effective when it has been executed,
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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 ﬁereinaffer 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.

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.



ARTICLE 1

DEFINITIONS

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 £hat the first
Accounting Period shail commence as to May as to its Tract on a
dqtg 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
shéll continue under this REA. As respects each Party, its last
Accounting Pefigd shall end on and include the Termination Date.
Any portion or portions of Common Area Maintenance Cost relating
to é periocd of time‘only bart of which is included within éhe
first Accounting Period or the last Accounﬁing Period 6f a Party

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

Section 1.2 Adgency. The term "Agency" means the

Redevelopmept Agency of the City of West Covina and its succes-
sors and assigns, and as uéed in this REA, shall, so far as the
terms, covenants, provisions and conditions of this REA to be
kept, pefformed, observed and enforced by Agency are concerned,
refer only to the Person who at the time in guestion 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-

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:
periocd covered by the calculation; provided that (i) the Initial
Planned Floor Area of May, as édjusted pursuaht to Section 1.14,
shall be included in such denominator commencing on the date of
commencement 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 Fléor Area
of Developer and included in such denominator coﬁmencing on the
earlier of (i) the date Developer commences Opération of the
Phase II Common Area pursuant to this REA, or (ii) the date when
Developer commences bperatiop or is required to commence
Operation of the Phase II1 Developer Mall Stores.

. Developer may be obligated to a Major to pay a por-
" tion of such Major's Allocable Share pursuant toc 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 1n the accounts and records of Allocable Shares and

Common Area Maintenance Cost.

Section 1.4 Automobile Parking Area. The term
"Automobile Parking Area" means those portions of the Common Area
available from time to time for the passage and parking of moﬁor
vehicles, togethér with all improvements whiéh 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 signé, driveways, curbs and landscaping

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

1.3, 1.4
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Automobile Parking Area shall not include truck ramps and loading
ana'delivéry'érégs. | .

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 sité
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. 1In 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 shgll not include the areas described in

 'Section 1.14B(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 Period-for-reasonable
expenées 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 governmenta1 impo-
sitions which are or may becoﬁe a lien on real property and all
other Taxes (except Personal Property Taxes on Common Area
egquipment) and Personal Taxes (as those terms are defined in
Article 21), (b) wéqes or salaries paid to.m&nagement or

~ supervisory personnel, except field supervisors such as foremen,
(c) any Enclosed Mall COperation and Maintenance Expense, and (d)
any part of the cost of Construction of the Phase II Common 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 limited to, all acquisition 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 anad
debris from and cleaning of the Common Area; all costs of sup-
plies for thevcommon Area; all costs of cleaning and maintenance
qf Perimeter Sidewalks, subject to Section 9.8; all costs of se-
curity 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 a;e financed with the approval of
the Parties rgsponsiﬁle 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
premiuns attributable to the Enclosed Mall; and all other costs
reasonably required for Developer to perform its obligations

under Section.9.2 —— ] e

No capitai 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 21992
Deollars] 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) tin 1992 Dollars] with-

out prior approval of such Parties.

- 11 ~-
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Common Area Maintenance Cost specifically shall in-
clude any sum-payable to-Agency by Developer, -as provided in
Attachment 3 to the Participation Agreement dated Névember 22,
1972 between Sylvan S. Shulman Company and Agency,‘which sﬁm
shall not exceed $60,000 per year, if and to the extent that the
tax increment, funded intérest, énd interest income, plus
$150,000 per year, are not sufficient to cover the debf service
payments due on the bonds issued by Ageﬂcy to finance the Agency
costs under said Participation Ag;eement.

The salvage value of any item disposed of by
Developer of which any portion of the cost or depreciation was
includgd in Common 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 ménagement, 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-

tion of the Common Area), Common Area Maintenance Cost may

include an ailowance to Developer ("Supervision Fee") for
Developer's supervision of the Common Areabfor-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 relatea 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

- 12 -
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as a Common Area Maintenance Cost pursuant to thié Section 1.6
and -shall not-include overhead and/or profit to such other Person
if Developer shall charge the Supervision Fee on. the amounts paid
to such Perscon. 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 Developér. Any (i)
capital.expenditures (including carrying costs) or amortization
payments therefor or depreciation_reservé; (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 Commbn
Areas, shall be excluded from the amount on which the Supervision
Fee is coﬁputed.

Common Area Maintenance Cost shall not include any
Enclosed Mall Operation and Maintenance Expense, nor any cost
aﬁtributable to the Enclosed Mall or to Floor Area, nor any |
Personal Taxes or Taxes (other than Personal Property Taxes on
Common Area equipmeﬁt, as such_terms are defined in Section
21.1).

Nothing in this Section 1.6 shall be deemed to pre-

_Clude any additional or different charges being made pursuant to

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,

-~ 13 -
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abutting the respective Stores of the Majors as shown on and
designated as "Broadway Court'; "Penney Court", “"May Court" and
"Bullock's Court” on Exhibit B hereto.

Section 1.9 Developer Improvements. The term
"Developer 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 exiét from time to time, including
any réplacements 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" means the buildings located on the
Developer Tract which abut on the Enclosed Mall (but éxcluding
the Enclosed Mall) and which are designated as such on Exhibit B
hereof, as the same may exist from time te time, inclﬁding, with-
out limitation, the Phase I Developer Mall Stores and the Phase
11 beveloper Mall Stores and any additions and alterations
thereto and replacements thereof.

Section 1.11 Developer Non-Mall Stores. The term

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

Developer Tract which do not abut the Enclosed Mall 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 corfidors 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 centrol 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 from time to time, including the Phase I '

- 14 =
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Enclosed Mall and the Phase II Enclosed Mall, and any additions
andralterationswthereto~andrreplacements~thereofr

Section 1.13 Enclosed Mall Operation and Majinte-

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 impqsitions (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 improveménts and equipment; all
costs of policing, security protection, control and regulation
(provided that at least sixty-five percent [65%]) of all such
policing, seéurity 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 egquipment, including automatic door openers, except

automatic doors opening to the Stores, lighting fixtures

(including replacement of tubes, bulbs and ballasts), and air
conditioning and heating equipment and fire sprinkler systems;
maintenance of landscaping and plants; repair, maintenance,
swéeping and cleaning of the Enclosed Mall, includiqg 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 allowaﬂce to Developer for -
Developer's supervision of the Enclosed Mall. Developer may,

however, cause any and all services to be provided by an

- 15 =
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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 respéct to the Enclosed Mall Operation and Mainte-
nance Expense except as specifically provided in its Separate
Agreement.

Séction 1.14 Floor Area.

a. The term "Floor Area' means the aggregate
from time to time of the actual number of sguare feet of floor
space ofiall floors in any structure, or in any outdoor area ap-
propriated for use by an Occupant, whether roofed and enclosed oa
not, located on the Shopping Center Site, whether or not-actuallj
occupied, including basement space and subterranean areas, and
balcony and meizanine space; measured from the exterior faces or
the exterior lines of the exterior walls (including basement
walls), except party and interior common wails, as to which the
‘center thereof instead of the exterior faces thereof shall be

used. —— s o

B. The term "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 terminals and management

information system equipment, trash rooms and trash compacting

- 16 -
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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'
Assoclation 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 Qefinition by reason of interior col-
umns, stairs, escalators, elevators, dumbwaiters, conveyors or
other interior constfuction or equipment within the building in="
volved.

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

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

the date hereof, shall be deemed to be the same as the Initial

Planned Floor Area for each such Major set forth in Section 8.1.
Developer agrees that promptly after the com-~
pPletion 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.Aréhitect,
at Develaper's sole cost and expense, as to the number of sguare
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
shall be made by itsAarchitect, 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

- 17 -
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Party not later than one hundred twenty (120) days following the
date on which the May Store first opens-for business. 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 Floor 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 reqﬁirements'bf‘Section 9.3 for all such excess Floor
Area.

Notwithstanding anything to the contrary con-

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

_____razing, rebuilding, repairing, replacement or reconstruction to,

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.l4.

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
emp}oyees from and against all loss, claims, liability, actions,

liens, proceedings costs and expenses, including reasonable

- 18 -
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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 indemnitor or its agents or employees.

Section 1.16 Initiél Planned Floor Area. The ternm
"Initial Planned Floor Area" means the Floor Area which each of
Broadway, éenney and Bullock's has constructed on its Tract, and
whiéh 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 Majorg. The term "Major" 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 qf trust on a Tract, or a Sale and Leaseback. The term
_"Mortgagee" means either (i) the mortgagee under a Mortgage,
(ii) the trus;ee and beneficiary under a Mortgage, or (iii) the
fee owner or sublessor following a Sale and Leaseback. The term
"Mortgagee" shall not refer 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
_19_
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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, Operatin Operation. The

terms "Operate" or “Operating" or "0pé;ation" mean: (a) as re-
spects each Store, that such Store is open to the general public
for business duriﬁg 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 reccnétruction 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 EnclosedlMall is open to the general
public in accordance with Section 19.1(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 6f restoration or reconstruction
pursuant to Articles'lé or 15; and (c) as respects all other
Common Aréa, that the Common Area is available for the uses

contemplated herein, éubject to reasonable temporary interrup-

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

T T ‘—'rest'orat"i'on“or‘—reconstructiorr'pursuant-*tcr -Articles-12- or-15 r -and - —— — - e
|

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",}"Broadway Outbuilding No.

2" and "Broadway Outbuilding No. 3" and "Penney Outbuilding", as

- 20 -
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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_interiof roadways and ramps, curbs, elevators, stairways,
exit stairs, directional signs, 1andséaping 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 theféto permitted under the.terms of this
REA.

| Section 1.23 Party or Parties. The term "Party"
or “"Parties" means CenterMafk Properties of West Covina, Inc.,
Carter Hawley Hale Stores, Inc., Bullock's Properties Corp.,

J. C. Penney Properties, Inc., The May Departmeht Stores Company,
and any successor Person acﬁuiring any.interest in or to any
portion of the Tract of such Person(s), except aé is otherwise
provided in subparagraphs (a), (b), (¢) and (d) of this Section

1.23.

- The exceptions to a successor becoming a Party by
reason of any tfansfer 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 énd so long as.the transferring
Party retains the entire possessory interest in the Tract or
portion thereof so conveyed by thé terms of a Mortgage, the
Person owning such possessory.interest and not the Mortgagee
shall have the status of Party.

(b) 1If 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 albortion thereof
or the improvements ﬁhereupon, then only the lessee or sublessee,

as the case may be, entitled to possession of the Tract (or the

- 21 =
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improvements only if the leaseback does not include the land)
shall have the status of Pérf&) Sbriéhg as the ieééé';f subieéée
ih question, as the éase 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:

(1) 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 doesinot also constitute ah 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

—shall-not be required with respect to said Tract to obtainm the -~~~ ——

action or agreement of, or to proceed against, more than one
Persoﬁ in carryin§ 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 qguestion, 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 subparagraphv(d)(ii) aque, the
holders of the interests totaling not less than seventy percent
(70%) of the entire estate in and.to the Tract in gquestion, shall
designate one of their number as such Earty'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
‘determination of such seventy percent (70%) interest, each such
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 repéesent 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 (4)(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 owﬁership of the Tract,
or portion or portions theréof, as the case may be, which per-

centage shall be equal to the fractional intérest of such Person

— ——in-the-entity -or entities, 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.i 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 désignation 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 Angeies 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 gquestion; provided, however, in the
following instances all of the other Parties, acting jointly, or
in the failure of such joint action, any other Party- -at any time
may make such designation of the Pérty;s agené:

(1) If at any time after any designation of a
Party's agent, in accordance with this Section 1.23, there shall
for any reasonAbe 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 designaiion of such Party's agent
earlier than the expiration of such thirty (30) day period shall
be reasonably necessary to enable any other Party to comply with
any of its obligations under this REA or to fake any other actioﬂ

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
ﬁarty in guestion shall be entitled subseguently 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 interest 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 for all Persons comprising the Party in question; but”
such designation shall not relieve any Person from the obliga-
tions created by this REA.

Any Person designated a Party's agent pursuant
to this Section 1.23 shall be the agent of the principals upon
whom service of any process, writ, summons, 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 princibals. 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-
- e = — --sionary title or interest,.  and.the.obligations of_such Party . . ._
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, -
grantee 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 Prope:tigs, 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. Penngy Cémpany, Inc. shall for all purposes of
this REA be considered a Party and the term "Penney" shall be
geemed to mean 3. C. Penney Company, Inc.

‘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, viéitors,
'ihéitééé} iicénsees and concéssionaires.

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, 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 tﬁe Enclosed Mall
in-Phase I shown onm Exhibit B. -

Section 1.28 Phase IJ. The term "Phase II" means
those certain buildings and other improvements which are being
added to the Shoppihg Center pursuant to this REA subseguent 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" means those improvements
on the Common Area to be constructed in Phase II, including,
without limitation, the Phase II gnclosed‘Mall, as shown on
Exhibit B. The term "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 MallJ
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.Develoﬁer and approved'by all
the Majors.

- .. .. _ Section 1.30 _ Scheduled Opening Date. The term
“Scheduled Opening Date" means October 15, 1993, both for
Developer, as to the Phase Il Developer Improvements, and for
May, as to the May Store, as such date may be extended jor May
pursuan£ to the provisions of Section 6.2 below. '

Section 1.31 Separate Agreement({s). 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 éhall 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 suéh
Major only, the provisions of such Separate Agreement shall
control. '

Section 1.32 Store or Stores. The term "“Store" or
"Stores" means the buildings (exclusiﬁe of the Enclosed Mall)
located or to be locatéd 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 docké and the Out-
buildings, except where specificélly 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 "Termina-
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

<= —— —— - -"Practs’-means- the-Developer Tract, and/or-the-Breoadway Tract, - —- — — - —| -

and/or the Bullock's Tract, and/or the Penney Tract, and/or the
May Tréct, and/or the Agency Tracﬁ, as the context may require.

Section 1.36 Work or construction. The terms
"Work" or "Construction" mean initial construction under this
REA, and except where otherwise specified, subsequent
construction, 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 conjqnction with such term.

END OF ARTICLE:
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ARTICLE 2

EASEMENTS

Section 2.1 Definitions and Documentation. This
Article 2 sets forth the easements and the terms thereof which
the Parties and RAgency 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 fhe "Grantor"; 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 Permitteés 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 "in" with respect to an easement
granted "in" a particular Tract means, as the context may re-
quire, ﬁin", wtoh, "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 subsequentl§ 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, incldding sewer systems
{including, without limitation, underground storm and sanitary
sewer systems), underground domestic water systems, undergfound
natural gas systems, underground electrical systems, fire proﬁec-
ticn water systenms, underground telephone systems and equipment
communication and POS lines, and underground cable television
éystems, 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 insta}led @9;ing thg term
of this REA as Common Area Work: utility sYstems and facilities
for the service of the Common Afea, 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 pfotection water systems, underground
telephone systems and equipment communication and P0OS lines,
underground cable television systems, if any.

(£) The term "Utility Lines" means colleé¥,
tively the Separate Utility Lines and Common Utility Lines.

| (g) The grant of an easement by a Grantor
shall bind and burden its Tréct, whiqh shall be deemed to be the
servient tenément (where only a portion of the Tract is bound and
burdened by thé 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 tenemént).

(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 Adency, 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
Aécess. 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
afe from time to time set aside, maintained and authorized for
such uses and for doing such other things as are authorized or
requiréd 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»Trac; of any

Person not authorized, empowered or privileged to use the Common

‘Area of such Tract. "Notwithstanding the foregqoing, 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 opinion of its legal counsel, to prevent
the acguisition cof 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 unreascnable interfergnce
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 términate and éx—

pire as to the Tract of a Grantor on the Termination Date as to

2.1, 2.2
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thatrTrgctl and the easements granted under thiS,SSCti°n,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 Commoﬁ 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
Grantor. All Utility Lines (whether or not installed pursuant to
the easements granted herein) shall be underground. The location
of all easemenﬁs 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 énd the
Grantee thereof, for the installation, maintenancé 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 aé 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. Thé 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 prioryto the commencement of any such Work. The

Grantee shall Indemnify Grantor in connection with the Grantee's
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exercise of the easement for Separate Utility Lines under this
sééﬁiohéiéxéepé tsﬂthérexéent fh;t”Loss isrécc;siénédwby 7
Grantor's active negligence or willful wrongdeing. 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 Grantor of any of the easements
granted pursuant to this Section 2.3 shall have the right to
relocate on the Tract of the Grantor any such Utility Lines then
located on the Tract of the Grantor, 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 Cranfeef or Developer in the
case of Sections 9.2 and 12.2; provided fhat if there shall be
any material increase in such cost on account of such relocation,
the Grantor 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 Termination
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
maintenénce, repair,_reconstruction and replacemeht (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 thé 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

Fasements.

(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}#, s, 6, 7, 12 and
15, and restoration, repairs, alterations, additions and
improvements pursuant to Articles 12 and 15, during the period
‘that such Wbrkrisibeihgwéérfbrméa,“;ubgéctitouth;“pfbvisibﬂé«ofm
Ar£icle 7. Each Party with respect to the Common Area on its
Tract hereby grants to the Party possessing the adjoining Tract
easements in the ‘Common 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 maximum- lateral
distance of six feet (6') and common walls and any attachments to
walls, provided that the manner of attachment shall be designed
in accordance with goed conéfruction practice in the manner cus-

tomary for such improvements and so as not to impose any seismic
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or other locad on Grantor's building improvements unless oﬁherwise
aépro?e& inrwritihg 5y érantdr anerrﬁnfeé; fb) éahopies, réof
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 atﬁached
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 fee£ (14'), as any of
the items described in (a) through {(c) above are shown in the
wquing drawings for such building, which drawings as they relate
to the foregoing shall be submitted to the Grantor at least sixty
(60) days prior to the date of commencement of construction and
shall require specific approval by the Gréntor separately from
the approvals required pursuant to Articles 4 and 6; such
approval shall not obligate Grantor to perfofm any Construction.
On completion of the improvements referred to in (a)
thrbugh’(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
not be changed without the approval of Grantor 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 other 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 bf
the other Party sharing such footings with all regquired 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 éhérPaf£y7first conéfructing
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 Grantor the additional cost of Construction,
maintenance, repair and replacement of any common footings,
foundations and retaining walls, or any other structure
cqnstructed by Grahtor, 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 undef'this Section requiresicrantee to enter upon the
Tract of Grantor, to first obtain the consent of Grantor as to
the method and timing of the exercise of such rights. Each
Grantee, at its expense, shall promptly repéir, replace or re~
store any and all improvements of Grantor which have been damaged
or destroyed in the exercise of the easements by Gfantee granted
under this Section and shall Indemnify Grantor in connection with

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

“"cept to the eXtent tlat Loss™ is occasioned by Grantor's active — — 7 T T oo o o

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 ﬁhe 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) nbt destroyed if, immediately before such re-
moval or destruction, such foundations or party walls or load-
bearing wallsv(br portions thereof) were shared jointly between

such Grantor and Grantee. Grantor 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. 1In
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-
cessbof 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: - —~ - - T

(b) - Developer Fasement for Phase I7I.

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 maintenancé, 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 prompﬁly 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

exerﬁise of its righfs puréuantrtbrsa;a éaéemént, exéept tb the
extent that Loss is occasioned by Bullock's active negligence or
willful wrongdoing. For purposes of maintenance, Operation,
}insurance, taxes, repairs, reconstruétion 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 ?rocess 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 othe:s entitled to use the éame pursuant to this REA, non-
exclusive easements in the Agency Tract fo: 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, —
main;ained and authorized for such use pursuant tovtﬁe terms of
this REA, and for the doing of such oﬁher things as are
authorized and required to he 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 following the date of destruction or demolition).
Notwithstanding thé foregoing, the easements for access shall be
perpetual.

(bj Utilities. Agency hereby grants to each
of the Partie$ 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, the easements granted by this
subparagraph (b) shall be perpetual and survive the Termination
Date. Agency shall, to the exfent the same shall not result in
the loss of compensation othefwise 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 instgllation 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 SerQice Corridor Easements.
Developer hereby grants to the Majors such easements over the
Developer Tract as any Major’may requifé‘1n order to provide
emergency fire exit corridors or stairs as required by building
codes leading from the Store or sﬁores of.such Majors to the
Automebile Parking Area or such other location in the Common Area
as is fequired by -applicable codes. Déveloper 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 pufposes as may‘be
pérmitted 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
Sf beingrfesﬁoréé. ” o - . 7 B

Section 2.7 Penney Sign Easement. Developer
hereby grants to Penney an easement upon the facade of Developer
Mall Store I, in the location shown 6n Exhibit B, for the purpose
of erecting, constructing, using and maintaining a sign, which
shall 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 lohg 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 Pennéy Store. The location cf
said easement is the area described on EXHIBIT A--PART IX at-
“tached hereto and incorporated hérein by reference, and the area
of 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 Pennéy 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 ﬁain-
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
. 80 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 sﬁall survive the Terﬁination 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 easements, or any part thereof, may be (i) abandoned
by Grantee at any time by notice to Grantor, or (ii) terminated
by Grantor 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 leasehold 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 Ceftified
mail, return receipt regquested, that such easement has beén
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, in any
action alleging abaﬁdonmeﬁt (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 applicable 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 teneﬁent to have placed of record
an affidaQit of use within such ninety (90) day period, if such
is the case} as being conclusive eﬁidence 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 cof-
ridors which serve another Party) as Floor Area or Common Area,
.provided that;each Party shall imprové said area at--its expense
.in accordance with such designation and with all applicabie 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 changé the location of the Developer Mall Stores or
the Enclosed Mall as shown on Exhibit B.

‘Section 2.12 Prohibition Against Grénting Ease-

ments. Except as provided in Section 2.13, no Party or Adency
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shall grant or otherwise convey in propefty within the Shopping
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.
‘Eacthérty 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 pursuaﬁt 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
any, set aside for such uses. Developer will not modify said

agreement without the Parties' consent.

END OF ARTICLE

2.12, 2.13
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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 imprcveﬁents located within Phase I has been
completed, including, without limitation, the Broadwaylstore, the
Bullock's Store, thé 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, ﬁhe 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
contemplatea by this REA, Developer shall cause the Project
Architect to prepare plans and specifications (hereinafter
*Common Area Plans") for the general archiﬁectural and design
concept of Phase II, includihg 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 feproducible form (in sepias or reproducible
transparencie;) 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 requifements
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
iéentified 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 previocusly appfoved plans and specifications,
and (iii) the transmittal otherwise shall comply with the re-
quirements of Section.27.5(¢). _

The Common Area Plans shall include:

(a) Schemati¢ 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 ﬁhe layout of Automobile Parking Area

and size and location of other Common Area improvements.

(b) Design Development Drawings. Developer

shall cause design deveiopment drawings to be submitted to each
of the Parties by the Project Architéct for their review and
approval no later than ninety (90) days after approval of the
schematic drawings. Such design development drawings shall be
developed 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 or 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 Shbpping
Center Site to connect to established public utility systems and
taps for bqilding connections at points designated by Develoﬁer
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 Phase II, including the size, dimensions and
lécations 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 illumiﬁated from time to time at the request of any
Party.

(4) A composite landscaping plan as pfe-
pared by a landscape architect providing for an automatic irriga-
tion system and specif&ing 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 perspéective renderings reflecting design concepts of the
Phase II Developer Improvements and sample boards showing colors
and materials, under which all such impro&ements shall be lo-
cated, constructed or installed. ISuch 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 the 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 Pians shall not in-
clude the design of any Floor Areé 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



within the definition of "Flcor Area" or "Common Area'. Said
Plans shall alsc designate the layout and description of vertical
transportaticn, and the location of truck docks, service
corridors, and trash collection and compactor areas.
(5) 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.
(2) Development of criteria for exterior

‘ signs aéceptable to the Parties.

(c) Final Working Drawings. Within ninety
(90) days after the date of approval of the design aevelopment
drawings, Developer shall cause the Project Architect to prepare
and submit a reproducible sepia set of final working drawings for
Construction of thg 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 appfoved
design development drawings. v

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) daySerom 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, Develéper 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
proposals 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 preparatioh 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 developmeht 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, stan&ards 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 Afchitect for review and
approval in accordance with the requirements of Section 27.5(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
Qith 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, go&ernmentalv
‘requirements or a preexisting condition of which the requesting
Party or Parties had no prior knowledge.

Section 3.4 Approval and Delivery of Plans.

Developer shall cause all approved Comman Area Plans to be
stamped "approved", dated, and certified by the Project Architect
and thereafter maintained by it in a safé and convenient place.
Developer 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 ah assumption of responsibility by the approving
Party of the accuracy, sufficiency or efficiency of any such
Plans.

Section 3.5 Enclosed Mall Design. The géneral
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 schematic 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, direc;ories
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 thé 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 appréval may be granted or withheld in the sole

and absolute judgment of each such Major, respectively) of the
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design thereof; including, without limitation, decor, floor
ébﬁéiihéé; iaybﬁt/'decéf;fiﬁéréleﬁénfé,7i£hd§éapiﬁq;'fioof'
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
alte; the previously approved (as provided in this Article 3 and
in Article 4) general design concept of tﬁe Enclosed Mall.

In the .development of the plans for attachment of
the Phase II Enclosed Mall to the May Stére and the Bullock's
Store, Developer shall cause the Projéct Architect to consider
the facade of the building to which the attachment is to be made,
the sheathihg of any Enclosed Mall columns adjacent to any such
building facade, signing requirements of the Major at its Store
entrance'into the Enclosed Méll, the insurance requirements for
such Major to maintain the quality of its usual fire and extended
coverage insurance without increased premium, building code re-
quiremenﬁs and increased or decreased costs of construction of
the structure to which attachment is td be made. There shall bé
no seismic. or other loading imposed upon such Major's Store. ?he
Enclosed Mall -shall provide for sprinkler protection within the
ceiling plane and at all doors of the Stére of each such Major,
and shall include any smoke vents and smoke control system
interconnections required by code or ﬁhe 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 i£s 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 abovelshall be relevant circumstances.

With respect to éll 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
adjoining Developer Improvements, and the Developer will counter-
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 sﬁch 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 Developér Improvements and the
Store of a Major adjoining such improvements.
Section 3.6 @ General Desjan Sfandgrgs. 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 shall be followed, as minimunms,
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 iﬁ 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 switchgs 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 one (1) foot candle at all
points. Within the Parking Structure, a minimum maintained in-
tensity gf not less than ten (10) foot candles shall be achieved,
with an average to minimum ratio of not greater than 2 to 1.

(d)b 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, éndvthe 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.

(£) The surfacé of that portion of the En~
closed Mall devoted to pedestrian traffic shall be installed in a
continuous plane without sfeps, and the maximum slope in such sur-
face shail not exceed one-half (1/2) of one percent (1%), except
where expressly approved by the Parties. |

(g) 2ll fire protective systems shall be in-

- stalled.in accordance with the requirements of- local authorities
havihg jurisdiction over such installatioh, and any additional
requirements of any qualified, independent inspection firm
representing any Party wiﬁh 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 (including ,.' but not by way of limitation,
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
thé 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 Parkiné Structure to the Developer Mall Stores, the
Enclosed Mall, of to any Store, shéll not exceed three percent
{(3%), unless otherwise shéwn 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
Exhiﬁits B and C hereof and to consult with all other Parties and
the Project Architect concerning the exterior design, exterier
color treatment and exterior materials to be used in such Con-~
struction and to considér 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 fhe Common Area Work
shall be compatible for ail 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 56 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 ahy 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'arbhitectural treatment of
its respective Stores or improvements to be constructed in Phase
II. Wwithin twenty (20) days after the receipt therecf, 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 wiﬁh 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»ﬁhe other Parties so that
the improvements to be constructed will 5e in harmony wifh the
approved architecturai general concept of tﬁe Shopping Center.
Notwithstanding the foregoing, no Party shall have the right to
approve the Store Plans of any Major. ThevParties 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.

Sectién 3.9 Exercise of Approval Rights. Except
for reguests 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 Pafty 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 reguest 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 approvai 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

Section 4.1 Commencement of Construction. Devel-
oper agrees, on a date as soon as réasonably possible after ap-
proval by the Majors og the Phase II Enclosed Mall plans, as pro-
.vided in Seétion 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 thé 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
Inprovements.

Section 4.2 Cconstruction 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 lineé
shown on Exhibit B, and not exceeding the height limit set forth
in Exhibit C.  The_Phase II’Developef Mall Stores shall contain
the Initial Planned Floor Area set forth in Section 8.1.

Section 4.3 ‘ Enclosed Mall Construction. The
Phase 1I 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 p:oximity 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 cosf 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 Completijon 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 ehall_
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 fuily paid and discharged of record, or
contested and bonded; in which event any Jjudgment or other pro-
cess issued in such c¢ontést shall be paid and discharged before
execution thereof. Developer shall commence Operation ofithe
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
Ccommon Area Plans provided for in Section 3.1, Developer shall
enter into written contracts for all Work required to construct
the Phase II Common Area, excluding the Enclosed Mall, Construc-
tion of which is provided for in Article 4. Developer shall per-
form the Construction of the Common Area bn 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) Preparatidn of traffic studies,; flood -
control reports and environmental impact feports 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 Shdpping
Center and all other imérovemehﬁs fégﬁired'by'appiiéable'
government authorities.
. (5) Undergrounding or off-site relocation
of overhead Utility Lines, if any.
(6) vDemolition, 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) Fili reguirements, 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.

f?) 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
baékets, 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 s;gns during construction, which signs shall be
" of such size, form and content as the Parties shall approve.

(9} ‘Reconfiguration and renovation
(ineluding 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 reéuirement 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
businesé.

Section 5.3 Design and Constructjon of Perimeter .
Sidewalks. Perimeter Sidewalks within Phase II, shall be designed
and improved and fhe 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, landscapéng, landscape sprinkler éystems, 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) Consﬁruction. Each Party shall construct
or shall céuse the Construction of the Perimeter Sidewalks upon
its Tract (to the extent not already constructed), including'all
surface improvemenﬁs 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 statutofy law of the State of
California, the construction of the Phase II Common Area, the
"Phase II Devéloper 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 %“Contractor") 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 aﬁd Agency and that each Party and Agency is named as an
additional insured: .

(a) Workers'-Coqpensation 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-

cluding coverage for contractual liability, contingent liability,
independent contractors, explosion, collapse and underground, and
completed operations) written on an occurrence- basis and cevering
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, anf 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 Qith Article 3. If
such items are not compieted within thirty (30) days after
receipt of such notice}{or if the completipn'of such'items-{é
such that they cannot be completed within.such time, then if
Developer fails to commence the completion of such items within
such pericd and diligently prosecute the same ﬁhereafter to com-
pletion, the Party giving such notice shall have the right to
complete the QOnstruction of such items of Common Area Work, in-
cluding 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 cémplete 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 Mav. Subject to this
Article 6, May shall cause Construction éf 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
_B.1 and at most the Initial Planned Floor Area specified in
Section B.1, and shall bé 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 folloﬁing: (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 PhasevII 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-ﬁhich-isvthirteen (13) months prior - - - - ; . -
to its Scheduled Opening Date. "Commence.éonstruction", 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 improvementé 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-cohditioning, lighting, decoration and -landscaping,

and the Scheduled Opening Date for May shall be postponed for a
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~ foregoing conditions. Further, the obligation of May to open for
business not latér than its Scheduled Opening Date is subject to
the conditions that Developer cause Bank of America to vacate thé
premises it presently occupies immediately adjacent to the May
Tract and that Developer demolish all improvements (including
foundations) theréon 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 construct 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 ali applicable provisions
‘of this REA, including but not limited ﬁo Section 3.7 and
Article 7. 1In conjunction with the Construction of such build-
{ng, Broadw&y also shall impfove_thé rémaindér of Tract ééz 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 nain-
tained by Developer as part of the Common Area of the Shc?ping
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
Aﬁtomobile 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
- 65 -
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maintained by Developer as part of the Common Area of the Shop-

7 pihg”Centér: until such time as VBroédwraryr rha} 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 th 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 Constrgcﬁion Barricades. Each Party
erecting or constructing any building shall erect and construct
protective fencing at least éight feet (8') in height surrounding
the building or buildings so being constructed. wiﬁhin 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 buildiné 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
Archifect. The same requiremeﬁts 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 utilitiés 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 aqréeing to re-
only the access so designated for its use); and fb) a time sched-
ule indicating the approximate date or dates upon which each por-
tion of the Shopping Center used for the purposes referred 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, éhall promptly revise the same in order
to prevent Construction conflicts.

Section 7.4 Workmanship. Each Party agrees that
all Constructién 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 alllof thevprovisions-of this

REA and all applicable laws, rules, ordinances and regulations.

Each-Party- shall pay all costs arising out-of -or -connected with - ...

such Party's Construction, including but ﬁot 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
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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 forecldsure 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 ordéred agrees at its exbense
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 he 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 eéch 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. . _ N

Section 7.8 Temporary Termination of Fire
Service. In the event that a Party is to perform any Construc-

tion, including, but not limited to, the installation, modifica-
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tion or relocation of Utility Lines pursuant to Article 2, which
shallrfeqﬁife és aﬁ iﬁcidéﬁt ﬁhégéﬁéﬂﬁhe ioéérof oéeration 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 léss
of operation at least forty-eight (48) hours prior thereto, which
notice shalljspecify 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 possiblé; 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 iﬁ
its Store attached to the Enclosed Mall sco 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 Store into the Enclosed Mall.

END OF ARTICLE
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ARTICLE 8

Section 8.1 Floor Area.

' FLOOR AREA, HEIGHT AND USE

7N

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, ¢, D, 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

BROADWAY
Main Store
-Outbuilding No. 1
Outbuilding No. 2

.Outbuilding No. 3

PENNEY
Main Store

Outbuilding
BULLOCK’S

MAY

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 =-

100,000

—0_
100, 000

100,000

Nothing in this Section 8.1 is intended to limit the

‘maximum sige 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

- 71 -



P "/ \ P (./’\
. ) K . J

Party's Store Site, and there is compliance with the oﬁher appli-
cable provisions of this REA, including but not limited to
Section 8.2.

Section 8.2 Heights and lLocations. 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 eguipment
is located. ‘

Each of the Parties covenants and agrees with each
other that nb 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-
nated on Exhibit B. '

Section 8.3 Uses. Neither the Shopping Center

Site nor any part thereof shall be used, and no building or oﬁhef
improvement shall be constructed, maintained or used, excapt for
retail, office and.service.establishments common.to a multi-. .
level, first-class enclosed mall regional shoppihg center in
Southern california. Notwithstanding the foregoing, (i) no
building 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 serviee 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 are clearly
objectionable are the following 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, ;ot
for séle of new or used motor vehicles, labor camp, junk yard,
stock vard 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 T T

such latter event, only if handied in a reasonably c¢lean 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 haﬁd“ or "surplus" stores (but
excluding stores primarily selling antiques), or any flea market,
‘fire sale, bankruptcy sale or auction house opefation;

(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 b; 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 ité sole and absolute discretion. No fence, structure
or other obstruction of any kind (except as may be specifically
permitted herein or indicatéd 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 COmﬁon Area.

Except as otherwise provided ;n this REA, no changés
shall be made in the Common Area or in the location or design of

—the Common Area Work-on a Tractlprior‘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 sixfy-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-
ing 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 minimﬁm 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 creéte any noise and/of 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
PEOQLAM. - - - = e e e e e e e —

Notwithstanding anythipq to the contrary, in no
event shall any portable merchandising cart be permitted to
contain side bars or extensions, nor shail any merchandise be
pernitted to be stored on the floor or on racks or stands
adjacenﬁ to any portable merchandising cart.

A Major's approval of the portable merchandising
cart program is conditioned upon strict adhefence to the mate-
rials and design standards submitted 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 the violation is not cured within ten
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(10) days time after such notiée, the approval of the Majors of
“such portable mérchandising c¢art program shall be terminated and
such carts shall not be permitted thereafter.

END OF ARTICLE
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ARTICLE 9

OPERATION AND MAINTENANCE OF COMMON AREA

Section 9.1 Enclosed Mall--Standards. Subject to

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.
Without limiting the generalitf 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 cbserve the follbwing 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 épprdved by the Parties.

(b) Remove all papers, debris, filth and ref-
use from the Enclosed Mall and regularly wash or thoroughly sweep~ ~ =~~~ R
or vacuum the surfaces of the Enclosed Mall.

| (c) Regularly\clean lighting fixtures within
the Enclosed Mall and relamp and reballast as needed.

(d) Maintain the landscapinq‘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

- 77 ~

9.1



® ¢

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
publie 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 durin§ 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 cléan and maintain in good order
and condition the structure of the Enclosed Mall, the roof,
skylights, wall suffaces, doors, automatic door openers, vertical
transportation_én& other appurténances 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 9.27

Mall)--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 9.1) 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 first-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 and sidewalks (including 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.

(¢) Maintain, repair and replace such appro-
priate Automobile Parking Area entrande, exit and directional
signs, markers and lights in the Common Area of the Shopping
Center as shall be reasonably required or as reasonably reguested
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(5).

(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 and replace landscaping
(exclﬁding 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.

(9) 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. 4

(m) Maintain and repair the structure and sur-
faces of the Parking Structure in good order and condition and in
neat énd attractive appearance. ‘

'Developer has entered into a Manageﬁent Agreement
with Agency, the Parking Authoritf of the City of West Covina and
the City of West Covina dated November 5, 1973, wherein Agency,
the Parking Authority and the Ccity, as to their respective in-
terests in thevAgency Tract within Phase I, have granted to
Developef the right to Operate, manage and maintain the Auto-
mobile Parking Area upon the portions of thé Agency Tract within

Phase I. Pursuant to the OPA, Developer will enter into a fur-

. ther separate agreement with Agency. whereby Developer will be ap- . .. __

pointed the Operator of the Automobile Pafking 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
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 B
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 Secﬁion 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 Common Area
-pursuant - to the provisions--of this Article 9--(whether performed - — — - - - = "on —0 o
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 réleased 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_prescribed for parking. No such er_!léloyee;_ o
parking shall be provided within two hun&red fifty (250} feet of
any Store fronting on the Enclosed Mall without the consent of
the Party whose Storé 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-
sohable efforts to enforce the provisidns 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

- 82 -
9.5



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, exciuding 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
wpark and Ride" on Exhibit B. ‘

Section 9.6 ‘ Hours oi.Opefgtion. During any
period when any Major's Store is.open for business and for not
less than one-hélf (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, inclﬁding,
lighting during hours of darkness in accﬁrdance 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 Pavment of Allocable Sharg.

(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
taxes 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 Budéet and each Expense Category, ex-~
cluding Fixed Expenses, in writing within thirty (30) days after
its receipt by such Party. If there is no disapproval by a Party
within saidq thirty (30) day period, the:Proposed Budget 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 Fixe&
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 disépproval. 1f such dis-
approval shall 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 withArespect 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 subhission. 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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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 apéroved 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 firsf Accounting Period, pay
to Developer (or the Operator) an amount 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 overpéyment 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 eQent

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 foreéoing 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 (or
operator) shall keep and maintain in a single location complete
and accurate books and recerds in such mannef as to accurately
cover and reflect separately all items affecting or entering into
the determinatipn 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 (5) years after the

end of each Accounting Period, and for so long thereafter as any

~-dispute -exists-with respect thereto; -all 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 shéll disclose any error, appro-
priate adjustment shall promptly be made between the Parties to
correct such error. If such érror 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 shéll 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 Enclosed 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 Coﬁmon 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 toc maintenance of the Common Area
(1} a clause imposing on the contractor (YContractor") who is a
party to such contract all obligations imposed on Developer (or
Operator) pursuanf to this Section 9.9 énd granting to Developer

and the Majors all rights granted to the Parties pursuant to this

Section 9.9, and (ii) a clause requiring Contractor to include in

any subcontract awarded by Contractor a c}ause imposing on the
subcontractor ("Subcontractor") who is a pafty 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 Performapce. If any Party
or-Agency fails toc perform any of its obligations respecting the
Common 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 failihg, 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

Qithin such time, then if such Party or Agency fails to commenCé
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 perforn
same, including the right and temporary nonexclusive license to
enter upon the Common Area on any Tract to perform same, and such
Partf 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 farty 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
ocbligations. Notwithstanding anything hereinabove contained to
thevcontrary, (1) in any emergeﬁcy situation, a Party or Agency

may without the notice required above, but with such notice as is

reasonable under the circumstances, cure any such default and

thereafter shall be entitled to the benefits of this
Section 9.10, and (2) no Party or Agency shall have the right to
enter upon the Floor Area of any other Party or Agency 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 9.11,

wherever applicable, references to the term "Developer" shall be

‘deemed to refer to the Operator assuming such cbligations. If

three (3) or more Majors shall at any time, or from time to time,

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 performanée 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 Pafties 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“Operatbr;’as’thé'casé‘may‘Be‘(either‘by designating one of ~ T

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 wfiting to perform the covenants of
Operator contained in this REA), effective on the first day of
the next succeedihg calendar month. Anyth}nq herein to the
contrary notwithstanding, such takeover of the Operation of the
Common Area shali 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 Operationvof 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 éf 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 defined herein,—exclusive of -any- real- property taxes -- -- — —— o — ..

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 subseguent take-over given pursuant to this
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Section 9.11 may by its terms be exclusive of that portioﬁ of the
Common Atea 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 Maintenance 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 felating to Enclosed

Mall Operation by Developer, or excuse Developer from past

--failures-to Operate the Enclosed Mall. "If such Operator performs

the functions required for Enclosed Mall Operation and mainte-
nance, Developer shall promptly upon such takeover fﬁrnish 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 Operaﬁor shall be responsible
for the Operation of the Common Area in accordance with this
Article 5 until the Parties designate or hire another Person for
the Operation of the Common Area or portions theréof, 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 sueh Operation as of the date of takeover.

END OF ARTICLE
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ARTICLE 10

INDEMNIFICATYION AND PUBLIC LIABILITY 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
Indemnifyinq_party ﬁerein being referred to as "Indemnitor," and
each Party and Agéncy as the Indemnified party herein being
referred to as “Indemnitee"), from and against ail Loss arising
or resulting from any occurrence on the Indemnitee's Tract,
except for claims (i) required to be Indemnified against by

"Developer or Operator as provided for in Section 10.1 hereof, or
(ii) insured against or required to be insured against by the
insurance referred to in Section 10.3 hereof, or (iii) aé-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. Deveioper and any Person who aqts as Operator
shall, during the term of this REA, maintain or caﬁse 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 havihq 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
insﬁrance 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 automocbile 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 forcé and effect commercial general liability insurance,
written on an occurrence basis if available, with a financially
responsible insurance company or companies héving a Best's rating

"of A-X or better, including coverage for any insured loss

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 a
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 6r its
parent, subsidiary or entity under common control with said Party
(an "Affiliatev). 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

Wﬁhétitﬁé'PAfﬁ? ébf;éif;ihgﬁriﬁéréfriiérAffiliate 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. Aany Party maintaining a self-insurance plan shall
furnish to any other Party requesting the same evidence of the
adequacy of said net current assets (het 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 nét current
assets.

Each Party which either is nof 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

~Sections- 103 ~and 10.4; or "endorsements lissued urider ahy blanket —

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 incénsistent with the requirements hereunder without at
least thirty (30) daYs prior written notice bging 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 discontinﬁe
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 Devéloper 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 Mali, respectively, insuring against "all risks" of
physical loss or damage included within broad form "all 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
“ﬁbiléf'Eﬁa“ﬁaéﬁiﬁéiyfpefil§;‘“Suéh'iﬁsufaﬁéé'éhalI‘béfcai:iéd"”" T
with financially responsikle insurance'companies having Best's
rafings of A-X or better. The earthquake damage coverage shall
have no more than a ten percent (10%) deductible and shall only
be requiréd if generally available in the insurance industry in
SOﬁthern California.

Developer agrees that such policies shall cohtain a h
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 Majorg. Each Major, as respects its

Store (excluding OQutbuildings), agrees to carry or cause to be
carried, for so long as it is required to Operate pursuant to

Article 20, fire and extended coverage insurance, written on a
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replacement cost basis, in an amount egqual to at least ninéty
percent (30%) 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 canceied without at
least thirty (30) days prior notice being given by the insurer to
the other Parties.

Section 11.3 Parking Structure. Developer 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 inc¢luded within broad form "all risk" casualty
insurance, specifically inéluding, but not limited to, loss or
damage resulting from fire, windstorm, cyélone, tornado, hail,

explosion, water damage, riot, riot attending a strike, civil

-commotion; malicious mischief; vandalism, airc¥aft, vehicle and =~ ~— — T

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, exéept-in
the case of the earthquéké damage endorsement,’of the costs of
excavation, foundation and footings), with onlf 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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premiums which shall exceed the Parking Structure Insurance Cap
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 policie§ covering
other properties owned or controlled by Developer, provided'that
such policy or policies allocate to the Parking Structufe an
amount not less than the amountlof 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 étructure 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 Insurance, 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 liabiiities and locations of a Party; provided that such
policy or policies (i) allocate(s) to the propefties required to
be insured by Sections 11.1 and 1i.2 an amount not less than the
amount of insuréncé required to be carried by such Party, and
(ii) contain(s) or otherwise unconditionally authorize(s) the
waiver granted in Section 11.5. Each Party shall, upon.receipt
of a written request therefér, 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 1i

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 cufrent 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 current assets of
one or more Affiiiates 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.
" Section 11.5 Mutual Release; Waiver of Subroga="—
tion. Each Party and Agency hereby releases each of the other
Parties and Agency (each Party and‘Agency as the releasing party
. herein heing referred to as "Reieasing Person, " and each Party
and Agency as the released.party herein being referred to as
"Released Person"j and the Released Person's officers, directors,
agents, partners, serQants and employees from any liability, and
on behalf of its insurer waives any right of subrogation for any
loss of 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 ﬁhe type covered
by'the_insurance maintained or reﬁﬁired 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 tﬁe Released Persons which méy 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 anhy such loss covered
by such insurance. ‘

If any Releasing ferson 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 Persoh, 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 should have been

Section 11.6 Occupants Waivér. 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 andvoccupancy insurance) shall be used
with all reascnable diligence by the Party for rebuilding,

repairing or otherwise reconstructing the same, to the extent
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reguired to be reconstructed pursuant to Article 12 hereof, ‘or if

not so required, fo the extent such Party shall elect to
reconstruct, or if not so fequired 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 whe 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 designaﬁe 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 (96%) of the payments to be made
to the éontractors or materialmen for Work done, material
suppliéd 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 reguired to complete the payment of such Work,
provided that at the time of suéh 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 thaé 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
accordance 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 maylappear.

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
Pafty (but not more often than once each éalendar year), promptly
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 Fnclosed Mall). In the event of any casualty (which
shall include acts of God, fire, earthquake, explos}on and simi-
lar occurrences) which resﬁlts 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 repéir 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 Parking Structure from any cause required to be insured

against pursuant to Sectioen 11.3, Developer shall cause 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 but 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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_Area, including but not limited to the Parking Structure (but

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 Commen 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 Epclosed Mall. Developer cevenants 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

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

(k) 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 ite 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
(ii) such damage or destruction was caused
by a casuaity 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 regquest in writing of
all of the Majors .that they agree to Operate theif 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 "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

“Being understood that Deveioper only shall be required to rebuild

least three (3) of the Majors deliver to Developer in writing, in

recordable form if requested, a Renewed Operating Covenant, it

the beveloper 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 proviéions 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 éf 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 Area in the Developer Mall Stores which is located "immedi-
ately adjacent" to the Stores of whichever of the Majors has de-~
livered a Renewed Operating Covenant and alsoc shall include the
portion on both levels of the Enclosed Mall opening on and lo-
cated immediately adjacent to the Stofe 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 Bulloeck'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 édjacent" as used
above shall meanithat portion of the Enclosed Mall and the
Developer Mall Stores adjacent thereto on both levels located
within two hundred feet (200') aof the Enclosed Mall entrance for
the Broadway Store and the Méy Store, and within two hundred
(200) féet in each direction of the Enclosed Méll entrance for
the Penney Store and the Bullock's Store, measured in the case of
Penney and Bullock's from the point where the centerliné of such
Major's Court intersects with the east/west centerline of the
Enclosed Mall.

-Developer shall be excused from the

performance of“1£§>ohziéétions asrset fbiéh_iﬁ tﬁié é;bt15ﬁ<ié:§— -
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
covenanﬁs 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, éovenants
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 reétored
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 ma? 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 solé and absolute'discretion.

Each of the Majors shall be ekcused 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 hereecf, 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 reguirements as are applicable there- F

to, to wit:

- 107 -

12.4, 12.5




g
. g . ’

._{a). . No_Work_shall be ccmmenced,unlassmthé,
Party desiring to perform the same has in each instance complied
with the appropriate provisions of this REA.

(p) 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 lavs,
.codes and gerrnmental 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 Separate Agreement} of the Party performing fhe
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 the Enclosed Mall or a Major's Store, as the case may

be, then during the performance of the Work, the Enclosed Mall
entran;e tﬁA;ﬂ;”structu¥e being repaired é;_;;;éé;;afghéii-be
securely sealed and temporarily enclosed so as not to permit the
e#caping of conditioned air, and upon completion shall have phys-
ical integration with the Enclosed Mall or the Major's Store, as
thé 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 Operatihg Covenant,

" Section 12.6 Licenses for Repair or Restoratjion.

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 alsc shall repair or restoré, at its

been damaged by the perfofmance 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 Construcﬁion.

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 sd,
then such Party shall demolish such building or such part thereof

as has been so damaged or destroyed and clear the premises of all

- 109 -

12.6, 12.7

sole cost, any portions of the Shopping Center which may have



/ N

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 nbtwithstanding,
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 pro&isions of this REA, for the repair or restoration of
improvements damaged subsequent to such foreclosure, conveyance
in liep of foreclosure, or termination of leaseback; provided
that where damage or destruction is caused by a peril which is
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 therecon in accordance with the provi-
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_ sions of this REA. Should such Person be permitted to ‘E?!“é%i,,sl?
and desire to demoiish 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 reliéve the Party whose interest has been
acquired by such Person of any of its obligations under this REA
(including, without limitation, Seétions 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

Sho#piﬂg Center which cohtains a Céﬁmon BuildingkCombénéﬁirshall,
for so long as another Party owns an improvement which is bene-
fitted 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
upén 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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_.(e) Any Party owning either an improvement con-
taining a Common Building Component or a benefitted improvement,
as the case may be, may do any Wofk 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 Coméonent, if such
ﬁork is performed with respect to the inprovement
containing same; or

(ii) To increase the capacity of, or
supplement, the Common Building Component to the
extent necessary so that the benefitted improvement
shall not, during the perfbrmanqe of such Work,
either place on such Common BuildingAComponent a

burden in excess of its capacity or otherwise pre-

vent the use of the impro@ement coﬁtgiﬁi;§ 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. v
(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 gquestion
was done shail not be liable to the Party upon whose Tract such
other improvement affected by such Work is located for any incon-
venience, annoyance, disturbaﬁce 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 gquestion.

(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

- 113 -
12.9




® ® o

..ARTICLE 13

MORTGAGE OF DEVELOPER TRACT

Developer represents to the Majors and to Agency
that a Mortgage has heretofore been eiecuted 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 iﬁterest in the remaining portion of the Developer
Tract, which portion is legally described on EXHIBIT A--PART XI
attached hereto and is hereinafter referred 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 rebuildiﬁ%ﬂgi—anyu_

Developer Improvements or Common Area on the Remainiﬁg 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 oxr
claims of default by virtue of the failure of the Person holding
the Developer's interest in the Remaining Portion to perform any
obligétion 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 obliqétion 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, conditien
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 foreciosure, the
Person holding ﬁhe Developer's interest in the Remaining Portion
sh&ll at all times remain liable tec 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 Develdper 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
nmodify or alter the provisions of Section 1.23 and the exercise
of all rights and #pprovals granted to Developer under this REA
shall cbntinue 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 Pérson
holding the Develcper's interest in the Remaining Portien shall
not be one and the same Person, but at such time(s) thereafter as

the Perscon 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
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_ BARTICLE 14

EXCUSE FOR NON-~-PERFORMANCE

Each Party and Agency shall be excused from perform-
ing any 6bligation or undertaking proQided 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 eiements,
war, invasion, insurrection, riot, mobvvialence, sabotage, in-
ability to p;oéure 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 miiitary or
naval authorities, or any other cause, whether similar or dis-
similar to the foregoing, not reasonabl& 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).

ﬁotwithstanding ény specific refé?éﬁgés 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 4.

END OF ARTICLE
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ARTICLE 15

CONDEMNATION

Section 15.1 Determination of Award. Any awarg
for damages (the "Award") resulting from condemnation of the
Shopping Center Site or any portion thereof, whether such award
shall be obtained by agreemént prior to or duringvthe time of any
court action, or by judgment, verdict or order, of 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 condemnaticon, 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
temporéry circumstances, shall be distributed among the Parties
in accordance with this aArticle 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-as to its Tract or does hot ~

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_thére is no Mortgagee, then to any other bank or
trust company approved bj the Parties having an office in Los
Angeles, éalifdrnia, as trustee, to be distributed (along with
any interest theredh) 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) 1If 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 Common 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) shall 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 Parties as tc which this REA shall terminate as here-
inafter providéd] 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 hay
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

“Tthe affected Parties, upon presentation of such Party's or T T T T

Agency's architect certificates, progress payments in an amount
whi;h represents a fraction of thé 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 thé 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 guality 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- Area—so--taken;-provided; -however,—there-is-first—— ——-+-¢---——1"—-"——+-———.

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 fof in connection with such condemnation proceedings.

(c) 1If 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 thé 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=-
tioﬁ 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-

~ withstanding, if a Party is entitled to self-insure pursuant to

Section 11.4, payment 6f 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 toc the
contrary in this Sectioﬁ 15,2 notwithstanding, payment of any
Award to 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
emiﬁent 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 regquired 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 é period of less than‘

one hundred eighty (180) days) of such areas by the condemning

-authorities-as hereinafter provided. — . — . . . .

Any Party desiring to terminaﬁe 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 objection to the‘termina-
tion of this REA to the other Parties and Agency, submitting

therewith preliminary plans for additional Autbmobile Parking
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Area which would raise the number of automobile parking spaces to
an amount sufficient to have otherwise 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 1ea§t 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 deterﬁination 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 Pa;tig;.maging 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') 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 within one _hundred .. __. __ . _J} _

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. 1If Déveloper 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 reguisitioning 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 applicable 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.

Seétion 15.7 Termination as to a Tract. If fhis
REA is terminated asbto 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-

——— -toration-as-necessary-so-that—-its-improvements-do--not-constitute— - — — 1

a hazard or a nuisance; (ii) maintain its Tfact 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
condemnaticn 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 tc which this REA has
not terminated, and also 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
confiiming such termination or continuation of easements.

END OF ARTICLE
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ARTICLE 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 reépective
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 diligenée to construct its Floor Area,
Common Area and other improvements within ité resp;ctive.Tract as'
described on Exhibit A hereof and as shown on Exhibit B hereof.

T —~"Section 1672 Conveyance

ments. Upon request of any Party whose Tract is being revised

pursuant to‘Section 16,1, each Party or Agency upon whose Tract
the encroachmeﬁt 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 egquivalent amount of
acreage contiguous to the Tract which was encroached upon.

END OF ARTICLE
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ARTICLE 17

SIGNS

Section 17.1 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
notvconform 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
exterior Developer Mall Store signs and exterior Developer Non-
Mall Store signs existing in Phase I of .the Shopping Center are

—— - ~—approved, provided—that if-any such sign‘is‘repiaced;"the—newm”“——;——"—”““
| sign shall conform té the requirements of Exhibhit D.

Section 17.4 Approval by Adency and City. The
Parties acknowledge that the execution of this REA by Agency does
not constitute any approvai by Agency or the City of West Covina
of signs erected within the Shopping Center Site and all such
signs are subject to such approvalé 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 Permittees
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 amendment of such rules and regulations shall
not be deemed to be nor shall it require an amendment to this REA
for purposes of Section 25.1.

END OF ARTICLE
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ARTICLE 19

COVENANTS OF DEVELOPER

" 8ection 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 Traét in
the following manner:

(a) Developer Mall Stores as a complex of re-
tail merchandising and service establishments whicﬁ 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 Develdper
‘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-

T TToper MalltStores, T T T T T T T T T e e e s e e — )

(¢) Under the name of THE PLAZA AT WEST COVINA
or such other name approved by the Parties, each in its sole and
absolute disc£etion.

(a) Havé 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 walkﬁays 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 Ma;l 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‘hbur after the same

are open.

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 ngpgglgigg.v Developer shall use
-diligent efforts‘in good faith to achieve a balanced and di-
versified grouping of retail storeé, mefchandise 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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. the land. Each such covenant shall constitute an equitable

and enforcement of reasonable standards of appearance, mainte-
nance and housekeeping and promote the traffic and movement of
people ﬁsing 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 pedeétrian traffic between each respective Major and
the Occupants of the Developer Mal; Stores, substantial varia-
tions of use may bé 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 tine,
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 fime to time, énd shall inure to the benefit of each of the

respective Majors and their respective Tracts and shall run with

servitude and covenant running with the land under applicable
law, including California Civil Code Section 1468.

Section-.18.4

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 cernant 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)

Developer, subject to Articles 12 and 15 and Section 27.11, and

Penney. Penney covenants and agrees with
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}fbrth 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 egual to
,seventy-five percent (75%) of its retaii stores which contain at
least 100,000 square feet of Floor Area currently operated in
regionél shopping centers in Southern California (as that term is-
defined in Section 20.6).

(b) May. May covénants and agrees with Devel~
oper, subject to Articles 12 and 15 and Section 27.11, and.

subject to the other provisions of this Article 20, that it will

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 8;1, under the trade
name "May Co." 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 sevehty-five percent
(75%) of its retail stores which contain at least 100,000 sguare
feet of Floor Area currently operated by May éompany California
division in regional shopping centers in Southern California (as
that term is defined in Section 20.6). -
(c)
with Developer, subject to Articles 12 and 15 and Section 27.11,

Broadway. Broadway covenants and agrees

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
routbuilding)rfor—a;peridd often -(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 "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 S&uthern California (as such term is
defined in Section 20.6). '

(d) Standards of Operation. Each Major agrees
that du;ing 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 conténts, wares and
merchandise to be offered for sale and the services to be ren-
déréd, 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 oberate‘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 iméose any greater
obligation to repair or restore than as set forth in Article 12
hereof.

Section 20.2 Release from Obligatioﬁs and Restric-
tiong. 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 any one of themprovisioﬁs,of Section_18.1(a),. (b), -(4),
(£), (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-
rletion 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 Déveloper shall
have twelve (12) months after written notice to Developer and
each of the other Parties of such condition to remédy 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 peripd Developer shall have entered into
bona fide leases which regquire the opening for business of Floor
Area of Developer Mall Stores sufficient to increase the occu-
pancy of peveloper 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 occupﬁncy of Floor
Area by the Occupant within said twelve {12) month period.

(¢) 1If /(i)/as to Broadway, either (x) Penney
is not Operating, or (y) May and Eullock'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 "Bullock’s" énd‘"Macy's"
being Bullock's.permittéd trade names) for a period in excess of
six (6) consecutive months, or (ii)Y)as toc Penney, either (x) May
is not oOperating, or (y) Bullock’s and‘;;;;g;;;_;?é 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 [(iii)/as to May, either (x) Penney is not

e~
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 réduction

in the number of a Major’s retail stores to a number

less than sixty percent (60%) ot 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 Deveiéper to perform its covenants set forth
in Section 19.1 or elsewhere in this REA or from the default of
any other Party he:eunder.

The release of a Major pursuant to this
Section 20.2 shall be effective uéon the,dccurrence of an event

or condition (and the expiration of any applicable cure period)

— “described in this Section 2072 which entitles sach Major to e T ¥

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 notide nor the release of such
Major.

Section 20.3 Subordination to Lien. The Operation
covénénts contained in Section 20.1 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
77pfééér£y orrﬁfoﬁeftiéé Bf'éﬁéﬁubértQ; &hefhéfré;ﬂédwfh feé oriés
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 Perscon having any fee, leasehold or other
interest in any part of such Tract of such Méjor at any time and‘

from time to time, to the extent that such part of such Major’s

— —————Tract -is-affected -or-bound-by-the covenants-in-question;—or-in-———-——1}

that such covenants are to be performed_théreon, 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 with the land under applicable law, includigg 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 "May", for the !

purposes of Section 20.1 hereof, shall mean Carter Hawley Hale z-
Stores, Inc., a Delaware corporation, J.C. Penney Company, Inc., 3
a Delaware corporation, and The May Department Stores Company, a “
New York corporation, respectively, or any parent or subsidiary j;
corporation thereof, or any other corporation which may, as the //
result of reorganization, merger, consolidétion 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-after—the-date-of--such -transfer.—If--such
transfer occurs during the period that the Operéting 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 reguired pufsuant 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 Bernar&ino.

END OF AﬁTICLE
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ARTICLE 21

TAXES AND ASSESEMENTS

Section 21.1 Definitions. As used hereinafter in
this Article 21, the following terms 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 anyi 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
aﬁount 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, put including the

Enclosed Mall.

(c)”‘Tﬁé term"“Cbmﬁdﬁ_ﬁfééwImprdvement"Tax”‘"__““"_”___““"”
means the amount of general real estate taxes and assessments
levied égainst 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 . I
personalty located upon any,Tract during the term of this REA.

{e) The term “Personal Tax" 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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(£) Tﬁe term "Téxes" 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
Persoﬁal 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 delinguency, 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 payablé.
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 right
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

T —“‘order—td‘prevent*"the_s‘a’l‘e‘of ~theproperty to Sati'SfY‘ the“‘lien =7 S ——

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 Ccommon 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 Sguare Feet of Land") shall be calcu-
lated as follows:

(1) From the total number of square feet
of land in the Shopping Center deduct the aggregate
number of sguare feet of land underlying the Stores
of all Parties and the Enclosed Mall;

(1i) 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 denominatcr.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

g, Party by the calculation under (ii) above, add the
) number of sguare feet of land underlying such
Party's Steore and in additidn, for Developer, the

number of square feet of land underlying the En-

—— closed-Mall; — _—— = -

(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) Thé 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 gquotient is hereaftér referred to as the Land
Tax Per Sgquare Foot.

(¢) The aggregate amount of Common Area Im-
provement Tax upon the respective Tracts of the Parties and the

Adjacent Tract shall be determined. 1In the event the Common Area
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Improvement Tax is separately assessed, such separate assessment
" shall be conclusive as to the '.Sﬁbxii{ti' of tax allocable thereto.
In the event such Commaon 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. 1In 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
anmount 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 Adﬁacent Tract on account of Common 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."

(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-multiplied by -such Party's-Attributed Square Feet-of Land.—— — — ] -

(£} A determination shail be made as tovthe
amount, if any, by which the Land Tax and Common Area Improvement
Tax which a Pérty 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 tc 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. Deveioper 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) dQays after the date of Devéloper'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 performéd by Developer pursuant to Articles 4 or

5, or to the acquisition, transfer or financing of land for Phase

"_T__—_I‘I_ér “to—a *chahge** in —ownership—of‘—Developer “or—o f"‘Developer =

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 inéluded in the Land Tax or Common Area
- Improvement Tax for the purposé of ‘allocations pursuant to this
Section 21.4, and Dévéloper agrees to reimburse and Indemnify
each other Party for and against the assessmeht or payment of any
. such indremental Land Tax or Common Area Improvement Tax. The
provisions of this subpéragraph (g) shall be applicable to any
"Minimum Special Tax" (as defined in fhe OPA) .
(h) NotwithstandingQanything 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 éommon Area Improvement Tax for the purpose of allocations
pursuant to this Section 2i.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
assessmént or payment of any incremental Taxes allocable to it as
a result of such transfer, conveyance or financing.

Section 21.5 Assessment Benefiting Shoéging

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 Commen Area Improvement Tax

- applicable to each Party is computed; provided, however, any
assessment leviéd 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 6: any part thereof)

shall be deemed part of the cost of the Common Area Work and paid

———~———————by—Developer—inmaccordancemwith—this~REA—except-as—may—be—other-
wise provided in the Separate Agreements. vif 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-
volving 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.

Sectioq 22;2 Arbitratjon Procedires. If the
Parties who are involved in an arbitrable dispute (hereinaftef
called "Concerned Parﬁies") cannot reach agreement within thirty
(30) days aftér 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

said-30-day—period)—deliver-notice-to-all-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) perscn, as
hereinafter provided, to represent it as an arbitrator. If the
number of arbitrators so appointed shall be ah even number, - the
arbitrators so appointed by thé Concerned Parties shall within
ten (10) days following the twenty (20)‘day period provided in
this Section designate one (1) additional person as.arbitratbr to
the end that the total number of arbitrators shall be an odd
number. The appointmént of all arbitrators shall be in writing

and shall be submitted to the Concerned Parties. Any person
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designated as an érbitrator 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 proﬁptly 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 arbitratof. 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.

For each arbitrable disputeé the cost and exp éﬁs e~ of
the arbitratcors 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 émong the Concerned Parties. WNo damages, penalties or
costs, including attorneys' fees, shall be awardable in arbitra-
tion, and claims for dahages, 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 shéll 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
'pfecede’h't to the commencement byr any Péi‘tyiof ‘a judicriral' pi‘odeed-—
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 othér Party or Agency relating to any default,
violations, threatened viclations or other failure of perforﬁance
of or under this REA, or to enforce the provisions hereof, the
prevailing party in such Suit shall be entitléd 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 not recover attorneys' fees. No sum fof attorneys'
fees shall be counted in calculating the amount of a judgmént for
purposes of determiniﬁg 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 owﬁ 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:

and addressed in the
case of §E}E995'5 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

Bullock’s Properties Corp.
c/o R.H. Macy & Co., Inc.

with a copy to:

and addressed in the
case of Penney to:

for overnight courier
only:

151 West 34th Street
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.0O. 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

(2108)

6501 Legacy Drive

Plano, Texas 75024-3698

Attn: Real Estate Counsel
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with a copy to: J. C. Penney cCompany, Inc.
L ... .. .cfo._Penney Store #1505 =
West Covina Fashion Plaza
Fashion Plaza
West Covina, CA 91793
Attn: Store Manager

and addressed in the The May Department Stores
case of May to: ’ Company
' 611 Olive Street
St. Louis, MO 63101
Attn: Executive Vice-
President, Real Estate

with a copy to: May Company
6160 North Laurel Canyon
Boulevard
North Hollywood, CA 91606
Attn: Chairman
and addressed in the West Covina Redevelopment
case of Agency to: 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, reguest
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 United States mail registered or certified matter

return receipt or on the courier or express delivery receipt. If
any such notice reguires any action or response by the recipient

or involves any consent or approval solicited from the recipient,

such féct 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 communidated, 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 whbse 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 éont&ined 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

“Yights of sUch Party to cureée such T

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 defaulting Party
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has failed to cure such default, and such Mortgagee shall have
“£hirty (30) days after saia additional notice 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

- 150 -

24,2




— . other Parties shall not _be_bound or_affected thereby.

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 al;
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 (2f or more Parties, provided that the

Section 25.2 No Third Party Beneficiary., Except

for the provisions of Sections 12.8, 15.5, 20.3, 24.2 and 27.1
and Article 13, which are for the bénefit 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 bénefit 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

Section 26.1 Termination Date. This REA shall
continue in effect until December 31, 2062, unless sooner termi-
nated under Article 15 hereof.

The termination 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. 1In 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 af 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 regquire
access across such Tract boundary line, then and in that event
such najor 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 Automcbile Parking Area to the Store entrance on

such Major's Tract line. This easement shall continue until the

—date—such—-Floor—-Area—is—-no-longer—in—fact--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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ARTICLE 27

MISCELLANEOUS =

Section 27.1 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 fhis REA.

Section 27.3 Captions. The table of contents and
captions of the Sections and Articles.of this REA are for conve-
nience only énd 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

of any matter with-respect to-which-such--Party!s-or-Agencyls—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 27.5 [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

ih 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 approved or disapproved, or the same shall be conclu-
sively deemed to have been approved by such Paity 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 inlits sole judgment or
discrétion, 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 pepiod 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

——— —3if applicable,- 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 noctice shall specify a different periocd. If
the time specified in the notice is incorrectly or not set forth,
the fime 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 recibient'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
"cover letter) did not fully comply with this Section 27.5.

(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 ?arties 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 Bullqck'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 Tract 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
shal; be brought in the Bullock's Bankruptcy Court, unless the
Parties and Agency subsequently agree to a different forum.

Jnjugcti&e_RgLLeﬁr

Section-27.7

Notwithstanding
the provisions of Article 22, in the event of any violation or
fhreatened 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 threateﬂed 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 thie general public or for any publicpurpose -
whatsoeyer} 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 vwhich 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, and 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.

If repayment shall not be made within ten (10) days

after such demand is made, the Party having 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 tﬁe 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 constituie 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 eguitable 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 grantor or
assignor to ény 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

plQ§_;EEggg§§L_£gpsonable attorneys' fees and costs,

(ii) such grantor or assignor shall give notice to the other
Parties to this REA of any such sale, transfer, conveyance or
assignment ;fter 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 acknowlédge 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

’ trathéreé'puféﬁéht'ta'tﬁempdeiéiShs’bf'thié’REA,'bﬁt such’
failure, until cured, shall estop the transferor from claiming a
release of unaccrued chligations hereunder and shall constitute a
breach by the transferor hereunder.

Except as providedvin 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 circumstancgs:

(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 provisioné of this
Section 27.11; or

(b) The release from ali unaccrued obligationé
under this REA of any Mortgagee which shall have acquired title
through foreclosure or deed in lieu of foreclosure upon sale,
transfer, convéyance 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 acgquired 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 feﬁains inAexistence, the
leaseback lessor shall be deemed a Mortgagee of the property in-
volved in such Sale and Leaseback. Upon any fermination or expi-
ration of the 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 bé liable (notwithstanding any language in the lease-
back document or any other instrument preventing the merger of
title in said leaseback lessor and notﬁithstanding 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 Unde¥ and pertaining to this REA, except that the covemants

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 resﬁect 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
shal; be released from such obligations upon/or by any transfer

by the signatory of its interest in its Tract (such requirements

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 (énd, if applicable,
its guarantor) and its successors by means of merger or
consclidation, reorganization or §a1e 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 upcn or by any transfer by the signatbry

of its interest in its respective Tract.
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Section 27.12 Severability. If any provision con-
" tained in this REA shall to any extent be invalid or unenforce-
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-

tive other Party and- Agency

Section 27.14 Time of Essencé; 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 subseguent default in the performance of
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the same term or any other term contained in this REA. The

-consent or approval 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 requesfs.

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 pgepared 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 righﬁs 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
22.1 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

in several counterparts, each of which shall be deemed an orig-

inal, and all such counterparté shall constitute one and the same
instrument. The signature of a Party to any counterpart may be
removed and attached to any other counterpart. Aany counterpart
to which is attached the signatures of all Parties shall consti-
tute an original of this REA.

Section 27.19 Present Value befinition. As used in
this REA, the term "[in 1992 Dollars]" 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 Deflator 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 the event that the TIndex is converted to a differ=
ent standard reference base or otherwise revised, the determina-
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
hérein,'then based upbn a reliable governmental or other nonpar-
tisan national publication, selected by Developer and épproved by
the Majors, ev&luating 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

Index, the calendar year of the effective date of this REA shall

be considered to be the base year (the "Base Year"). Witﬁ
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 és 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 mdltiplying (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.. o Tt n o o

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 heretc contain all the representations and the entire
agreement between the Parties and Agency with respect to the sub-
ject matter hereocf, 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=-

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 throﬁgh 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, sublessées, 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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___ to those instances in_which Agency specifically is mentioned in

Agency it will issue to such other Party or Agency, or to any

‘Mortgagee, or any otheér Person specified by such reguesting 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 t@e 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
knoWledgé 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 Adency. In addition

this Article 27, wherever in Sections 27.1, 27.2, 27.7, 27.10,
27.11, 27.15 or 27.18 theré is a reference to "Party" or
"Parties", such term also shall mean and apply to Agency.
Section 27.24 Amendments to Agency Adreements.
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 tﬁe 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'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 ﬁgreements of
Bullock's, and the parties shall retain their respective rights
and remedies under the Code, including, without limitation,
Bullock's right to subsequently :eject, 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 date first above written and
shall be effective upon its reccrdation 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.,
a Delaware corporation

By

By Senior Vice President, Development

State of Missouri )
)ss.
city of st. Louis )

tLCZ_ZQD\\CZ%:; be{g;g_ a notary public,

on _
perzonally Zpeared .

’
personally~kncwn 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 theuentlty uponmbehalf~of.wh1ch"the

person(s) acted, executed the instrument. .

WITNESS my hand and official seal.

MﬂDfM/

A C3AY; 3 TPACELMUELLER
T NOTARY PUBLIC STATE OF ISSOURL
OSSE eall\ JGFFERSON COUNTY
TRACIE A 3 MY COMMISSION EXP. APR. 23,1996
L Y
o\ MUELIER I

’\1
& \S £t .r(:,'b.'

\(’\ ] o‘

K]
4

[SIGNATURES CONTINUED ON NEXT PAGE]
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AUTHORIZED SIGNATURE OF BROADWAY TO THIRD AMENDMENT TO AND
RESTATEMENT OF CONSTRUCTION _OPERATION _AND RECIPROCAL EASEMENT.
AGREEMENT:

CARTER HAWLEY HALE STORES, INC.5
a Delaware corporation, debtor in
possession

o WM
rigntdess 7

State of California )
)ss.
County of Los Angeles . )
JUN 8 0 1992
On before me, a notary public,
personally appeared R. L, GILMARTIN __ NIGE PRESIDENT

James 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—-entity-upon- -behalf-of-which-the

person(s) acted, executed the instrument.

.}PQW,QQ,OQ({OA%

OFFICIAL SEAL
RANDALL P. YANG

5} NOTARY AuBLC . CALY:
LOS ANGELES COUNTY

) 5 My Comm. Explres Nov, 21, 1995
e o~

WITNESS my hand and official seal.

{Seal)

[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: o

BULLOCK'S PROPERTIES CORP.,
a Delaware corporation, debtor in

poiZééiigy
By C/%\

Viece #Hesdon
By
State of New York )
)ss.
County of New York )
On Q Z/m ”(jﬁ', /W? . before me, a notary public,
personally appearéd LduVoce 17 Sz frer
personally known to me (or proved to me on the basis satis-
factory evidence) to be the person(s} whose name(s) re sub-
ibed to the within instrument a acknowledged to me that
she/they executed the sa in her/their authorized
capacity(ies), and that by(?i??her/their signature(s) on the in-

strument the person(s),_or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official se /)

A

. N REEiNA Mb' FERGU&ONY "
otary Puniic, State of New Yorl
(Seal) No. 43-4970107
Qualified in Richmond County
Certificate riled in New York County
Commission txpiies July 30, 199, &

[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:

J. C. PENNEY PROPERTIES, INC.,
a Delaware corporation

BYWJ) W

ﬂ /' {Uice President

Ass;stant Secrgtary

State of Texas )
: yss.
County of Dallas )

O'),Léc. é. /9920 before me, a notary public,
persgﬁally appeared RAYMOND J. EMMA .

!

personally known to me (or proved to me on the basis of satis~
factory evidence) to be the person(sf whose name(g) is/are sub-
scribed to the within instrument and acknowledged to me that
he/she/fthey executed the same in his/her/their authorized
capacity(ies}, and that by his/her/their signature(s) on the in-

person{sj acted, executed the instrument.

WITNESS my hand and official seal.

X BEVERLY A, WaLES i
} Notary Public, State of Texas
My Commissipn Expires 9.18.94

(Seal)

[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 DEPARTMENT STORES COMPANY,

a NeW %
: e

Exeocutive Vice Prgsident

By

State of Missouri )

city‘of St. Louis )

. T, ) i
a
__________Z%é&al L . . .
personally known to me (or proved to me on the basis of satis-

factory evidence) to be the personts)- whose namet{s)—is/ere sub-
scribed to the within instrument and acknowledged to me that
he/she7they executed the same in his/hrerfthreir authorized
capacityfies), and that by his/herftheir signature¢sy- on the in-

strument the person(s) or the entioy upon behalf of which the

person{e}-acted executed the lnstrumentﬁ

WITNESS my hand and official sezz. (z;;lthCZL;;&k;él-

““ll“lllu" -

\‘\‘ A”m ’
s“? &, s, CAROLYN ANN CIVILI
(seal) § G oTARY 88, " C 2 NOTARY PUBLIC, STATE OF MISSOUR!
F N MY COMMISSION EXPIRES 3/8/96
R o § JEFFERSON COUNTY
T s TARYPUBV I §
2", <&$
1"'4/\@ ....... ,..-'% ~‘.~
"‘f,, OF N\\% Qi

[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
County of Los Angeles

on June 30, 1992

THE REDEVELOPMENT AGENCY OF THE CITY
OF WEST COVINA

S, = SRS DTN
Chzﬁkman ‘>

Secretary

By

}ss.

before me, a notary public,

personally appeared N

ancy Manners, Chairman and Janet Berry, Secretar

of_the Redevelopment Agency of the City of West Covinae=-=--cmeccaecaunman

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-
e

scribed to the within instrument and acknowledged to m

at

he/shetEhéy executed the same in his/her/ghéip authorized
capacity(ies), and that by his/her/ ignature(s) on the in-
strument the person(s), or the entity upon behalf of whlch the
person(sr“acted"“executed “the instiument:

WITNESS my hand and official seal.

A FCIAL SEAL L ;
B LEE CRAWFORD
NGTARY PUBLIC - CALF ORNW
105 ANGELES COUNTY

My Comem. Expwes Dec. 7, 1952 p

’ Lee Crawford
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SHOPPING CENTER SITE

Developer Tract A-1
Developer Tract A-2
Developer Tract A-3
Developer Tract A-4
Developer Tract A-5
Developer Tract A-6
Developer Tract A-7
Developer Tract A-8
Developer Tract A-9
Developer Tract A=-10
Developer Tract A-1il
Developer Tract A-12
Developer Tract A-13

Broadway Tract B-1
Broadway Tract B-2

Bullocks Tract C¥1

Penney Tract D=1
Penney Tract D-2

Agency Tract E-1
Agency Tract E-2
Agency Tract E-3
Agency Tract E-~4
Agency Tract E-5
Agency Tract E-6
Agency Tract E-7
‘Agency Tract E-8
Agency Tract E-9
Agency Tract E-10

May Tract F-l

All as described on Exhibit A, Parts II-VII, inclusive.

EXHIBIT A — PART I
(Page 1 of 1)
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THAT PORTION OF LOTS 143, 144, 154, AND 155 OF E.J. BALDWIN'S

"FOURTH SUBDIVISION OF PART OF "RANCHO La PUENTE, IN- THE -CITY OF

WEST COVINA, AS SHOWN ON MAP RECORDED IN 300K 8, PAGE 186 OF
MAPS ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, BOUNDED BY THE FOLLOWING DESCRIBED LINES:

COMMENCING AT THE MOST SOUTHERLY CORNER OF SAID LOT 144; THENCE
NORTH 41° 13' 00" EAST ALONG THE SOUTHEASTERLY LINE OF SAID LOT
144, A DISTANCE OF 161.92 FEET TO THE TRUE POINT OF BEGINNING;
THENCE SOUTH 89° 34' S0" EAST, 54.80 FEET; THENCE SOUTH 00' 25'
10" WEST, 170.76 FEET TO A POINT IN THE NCRTHERLY LINE OF WEST
COVINA PARKWAY, AS DESCRIBED IN DEEDS TO THE CITY OF WEST
COVINA, RECORDED ON APRIL 6, 1960 AS INSTRUMENT NO. 1337 IN BOOK
D-805 PAGE 520 OF SAID OFFICIAL RECORDS, AND RECORDED ON
FEBRUARY 18, 1963 AS INSTRUMENT NO. 3131, IN BOOK D-1824 PAGE
296 OF SAID OFFICIAL RECORDS; THENCE NORTH 85" 31' 21" WEST,
4.65 FEET ALONG SAID NORTHERLY LINE OF WEST COVINA PARKWAY TO
THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SCUTH, HAVING A
RADIUS OF 4645.00 FEET; THENCE WESTERLY ALONG SAID CURVE THROUGH
A CENTRAL ANGLE OF 02° 22' 12" A DISTANCE OF 192.14 FEET TO A
POINT; A RADIAL LINE TO SAID POINT BEARS NORTH 02° 05' 41" EAST;
THENCE NORTH 00' 25' 10" EAST ALONG A NON-TANGENT 160.81 FEET;
THENCE SOUTH 89° 34' 50" EAST, 141.72 FEET TO THE TRUE POINT OF
BEGINNING.

12723792 8:39 AM

EXHIBIT A - PART II
(Page 1 of 17)



IS

in

® | ®
DEVELOPER TRACT A-2

THAT PORTION QF LOT 155 OF EJ. BALDWIN'S FOURTH SUBDIVISION OF PART OF RANCHO
LA PUENTE. IN THE CITY OF WEST COVINA. AS SHOWN ON MAP RECORDED IN BOOK &,

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"

EAST ALONG THE NORTHWESTERLY LINE OF SAID LOT 155, A DISTANCE OF 16L13 FEET;
THENCE SOUTH 89" 34 50" EAST, 110.82 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING SOUTH 89" 34' 50" EAST, 420.45 FEET; THENCE SOUTH (® 25' 10° WEST, 203.18
FEET TO A POINT ON 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; SAID POINT BEING ON A CURVE CONCAVE TO THE NORTH HAVING A RADIUS
OF 710.00 FEET, A RADIAL LINE TO SAID POINT BEARS SOUTH 00® 57' 35" WEST, THENCE
WESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 03* 33' 59" A DISTANCE
OF 44.19 FEET TO THE BEGINNING OF A TANGENT LINE; THENCE NORTH 85* 31* 37" WEST
ALONG SAID TANGENT LINE 37724 FEET; THENCE NORTH 00° 25°' 10° EAST, 174.76 FEET TO
THE TRUE POINT OF BEGINNING.

EXHIBIT A - PART 1II
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DEVELOPER TRACT A-3

THAT PORTION OF "LOTS 133, 133 AND 1% 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. BOUNDED
BY THE FOLLOWING DESCRIBED LINES:

BEGINNING AT THE AT THE CENTERLINE INTERSECTION OF CALIFORNIA
AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS

- RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF SURVEYS, IN

LOS ANGELES COUNTY. CALIFORNIA;: THENCE WESTERLY ALONG THE
CENTERLINE OF SAID WEST COVINA PARKWAY, NORTH 85° 31’ 35 WEST, 22444
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTH
HAVING" A RADIUS OF 750.00 FEET: THENCE WESTERLY THROUGH A CENTRAL
ANGLE OF 12° 10’ 47° AN LENGTH OF 159.43 FEET: THENCE SOUTH 82° 17" 38"
WEST, 30.14 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE

~ NORTH HAVING A RADIUS OF 750.00 FEET: THENCE WESTERLY THROUGH A

CENTRAL ANGLE OF 12° 1I' 01"- AN ARC LENGTH OF 159.48 FEET; THENCE
NORTH 85° 31" 21" WEST, 437.84 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE SOUTH HAVING A RADIUS OF 4605.00 FEET; THENCE
WESTERLY THROUGH A CENTRAL ANGLE OF 00° 41’ 39", AN ARC LENGTH OF
55.80 FEET TO A SPIKE AND WASHER AS SHOWN ON SAID RECORD OF SURVEY,
SAID POINT BEING AT THE INTERSECTION OF THE CENTERLINE OF WEST
COVINA PARKWAY AND THE SOUTHWESTERLY LINE OF SAID LOT 155 OF SAID
E. J. BALWIN'S FOURTH SUBDIVISION; THENCE ALONG SAID SOUTHWESTERLY
LINE NORTH 48° 46' 10" WEST, 128.79 FEET TO THE MOST SOUTHERLY CORNER
OF SAID LOT 144; THENCE NORTH 48° 46 10 WEST, ALONG THE
SOUTHWESTERLY LINE OF SAID_LOT 144, 386.06_ FEET; THENCE NORTH 00° 25" 107

EAST, 195.47 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 00 25
10" EAST, 49.24 FEET; THENCE NORTH 48° 48 50" WEST, 79.51 FEET; THENCE
NORTH 41° 11' 10" EAST. 350.85 FEET TO  THE INTERSECTION WITH A LINE
PARALLEL WITH AND DISTANT 338.82 FEET SOUTHERLY. MEASURED AT RIGHT
ANGLES. FROM THE NORTHERLY LINE OF SAID LOT 144 THENCE ALONG SAID
PARALLEL LINE SOUTH 89° 34' 50" EAST. 741.49 FEET; THENCE SOUTH 41° 11" 10
WEST, 22.29 FEET: THENCE SOUTH 48° 48' 50" EAST. 350.50 FEET; THENCE NORTH

11/20/92 8:37 AM
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DEVELOPER TRACT A-3

11 11' 10° EAST. 0833 FEET TO THE INTERSECTION WITH THE SOUTHERLY
LINE OF WEST GARVEY AVENUE. 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 ALONG SAID SOGTHERLY
LINE SOUTH 89° 34' 50" EAST. 307.48 FEET TO A POINT IN.A NON-TANGENT
CURVE CONCAVE SOUTHWESTERLY. HAVING A RADIUS OF 358.00 FEET, A
RADIAL LINE TO SAID CURVE BEARS SOUTH 30° 44 $2° WEST. SAID CURVE
BEING IN THE SOUTHWESTERLY BOUNDARY OF THE LAND DESCRIBED IN THE
DEED TO THE STATE OF CALIFORNIA. RECORDED IN BOOK 44493. PAGE 348 OF
SAID OFFICIAL RECORDS: THENCE SOUTHEASTERLY ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 00° 07" 03* AN ARC LENGTH OF 0.735 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 SOUTH 41° 13 55
WEST, 533.06 FEET: THENCE SOUTH 48° 46' 41" EAST, 230.21 FEET; THENCE NORTH

© 89° 20" 05" WEST, 25530 FEET TO A POINT ON A TANGENT CURVE CONCAVE

NORTHEASTERLY HAVING A RADIUS OF 80.00 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 40° 46’ 00" AN ARC
LENGTH OF 56.92 FEET; THENCE NORTH 48° 34 05" WEST, 24.54 FEET TO A POINT
ON A TANGENT CURVE CONCAVE SOUTHERLY HAVING A RADIUS OF 9.99
FEET; THENCE WESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE
OF 79° 25° 00" AN ARC LENGTH OF 13.85 FEET TO A POINT ON A NON-TANGENT
LINE, A RADIAL FROM LAST SAID POINT BEARS SOUTH 37° 59° 05" EAST;
THENCE ALONG LAST MENTIONED NON.TANGENT LINE SOUTH 00° 39" 55" WEST,
247.17 FEET; THENCE NORTH 89%° 20’ 05" WEST, 63.33 FEET; THENCE SOUTH 00° 39’
55 WEST; 56.50 FEET; THENCE SOUTH 89° 20’ 05 EAST, 93.33 FEET TO A POINT ON

THENCE EASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 17°
43" 49", AN ARC LENGTH OF 57.25 FEET TO A POINT ON A REVERSE CURVE
CONCAVE SOUTHERLY HAVING A RADIUS OF 21500 FEET. A RADIAL FROM
LAST SAID POINT BEARS NORTH 17° 03' 54" WEST: THENCE EASTERLY ALONG
SAID REVERSE CURVE THROUGH A CENTRAL ANGLE OF 17° 43’ 49" AN ARC
LENGTH OF 66.53 FEET: THENCE SOUTH 89° 20" 05" EAST. 200.17 FEET: THENCE
SOUTH 41° 13' 00" WEST. 669.69 FEET TO THE BEGINNING OF A TANGENT CURVE

11720792 8:37 AM
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DEVELOPER TRACT A-3

CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 1500 FEET: THENCE
SOUTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 53° 15

23" AN ARC LENGTH OF 1394 FEET: THENCE NORTH 85 31" 35" WEST, 143.27

FEET: THENCE NORTH 00° 25 10" EAST. 161.52 FEET: THENCE NORTH 89° 34° 50"
WEST, 235,17 FEET: THENCE SOUTH 00° 25" 10" WEST. 167.50 FEET: THENCE SOUTH
82° 17" 38" WEST. 0.63 FEET TO THE BEGINNING OF A CURVE CONCAVE
NORTHERLY HAVING A RADIUS OF 710.00 FEET: THENCE WESTERLY ALONG
SAID CURVE. THROUGH A CENTRAL ANGLE OF 04° 05’ 20" AN ARC LENGTH OF
50.67 FEET: THENCE NORTH 00° 25" 10" EAST, 201.44 FEET: THENCE SOUTH 89° 34’
50" EAST, 305.38 FEET: THENCE NORTH 00° 25' 10" EAST. 233.07 FEET: THENCE
NORTH 48° 46' 37" WEST. 96.31 FEET: THENCE NORTH 89° 34' 507 WEST. 445.09
FEET: THENCE SOUTH 00° 25 10" WEST, 160.00 FEET: THENCE NORTH 89° 34' 50"
WEST, 432.96 FEET: THENCE NORTH 33° 34 50" WEST. 186.96 FEET: THENCE SOUTH
89° 34’ 50" EAST. 129.51 FEET: THENCE SOUTH 00° 25° 10" WEST. 125.00 FEET;

THENCE SOUTH 89° 34 50’ EAST, 378.00 FEET; THENCE NORTH 00° 25 10" EAST,

184.00 FEET; THENCE NORTH 89° 34 50" WEST, 15.00 FEET: THENCE NORTH 00° 25’
107 EAST, 61.60 FEET; THENCE NORTH 89° 34’ 50" WEST, 348.00 FEET; THENCE
SOUTH 00° 25" 10" WEST. 61.00 FEET; THENCE NORTH 89° 34 50 WEST, 98.00 FEET;
THENCE SOUTH 64° 46’ 43 WEST, 37.23 FEET; THENCE NORTH 89° 34 50" WEST,
229.96 FEET TO THE TRUE POINT OF BEGINNING. v

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 AVENUE
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° 00" EAST ALONG THE
CENTERLINE OF CALIFORNIA AVENUE A DISTANCE OF 859.3¢ FEET: THENCE
NORTH 48° 47 00" WEST. 253.69 FEET TO THE TRUE POINT OF BEGINNING:
THENCE SOUTH 41° 13' 00" WEST. 17.64 FEET: THENCE NORTH 89° 20’ 05" WEST,

11/20/92 8:37 AM
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DEVELOPER TRACT A-3

19495 FEET TO THE BEGINNING OF A CURVE CONCAVE NORTHEASTERLY
HAVING A RADIUS OF 80.00 FEET: THENCE WESTERLY ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 01° 44 27- AN ARC LENGTH OF .43 FEET TO
A POINT IN A NON-TANGENT LINE. A RADIAL FROM LAST SAID POINT BEARS
NORTH 02° 24 32 EAST: THENCE ALONG SAID NON-TANGENT LINE NORTH 41°
13 00" EAST. 145.62 FEET; THENCE SOUTH 48° 54 18" EAST, 150.00 FEET TO THE
TRUE POINT OF BEGINNING. '

ALSO 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 RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA AVENUE
AND WEST COVINA PARKWAY, PER RECORD OF SURVEY AS RECORDED IN
BOOK 88, PAGES 40 THROUGH 42 OF RECORDS OF SURVEYS, IN LOS ANGELES
COUNTY, CALIFORNIA; THENCE NORTH 41° 13 000 EAST ALONG THE
CENTERLINE OF CALIFORNIA AVENUE. A DISTANCE OF 30734 FEET;, THENCE
NORTH 48° 47 00" WEST, 25369 FEET TO THE TRUE POINT OF BEGINNING;
THENCE NORTH 48° 54’ 18 WEST, 150.00 FEET: THENCE NORTH 41° 13’ 00" EAST,
53.62 FEET; THENCE SOUTH 89° 20’ 05 EAST. 17818 FEET TO A POINT ON A
CURVE CONCAVE NORTHERLY HAVING A RADIUS OF 185.00 FEET; THENCE
ALONG SAID CURVE THRQUGH A CENTRAL ANGLE OF 06° 15 37 AN ARC
LENGTH OF 20.21 FEET TO A NON-TANGENT LINE; THENCE SOUTH 41° 13’ 00
WEST ALONG SAID LINE A DISTANCE OF 183.10 FEET TO THE TRUE POINT OF

BEGINNING.

11/20/92 8:37 AM
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THAT PORTION OF LOT 156 OF EJ. BALDWIN'S FOURTH SUBDIVISION OF PART OF RANCHO

‘LA PUENTE, IN THE CITY OF WEST COVERA. AS SHOWN ON MAP RECORDED IN BOOK &

PAGE 186 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED BY THE FOLLOWING DESCRIBED LINES:

BEGINNING AT THE MOST SOUTHERLY CORNER OF LOT 144 OF SAID SUBDIVISION:
THENCE ALONG THE SOUTHEASTERLY LINE OF SAID LOT 144, NORTH 41° 13' 33" EAST,
132549 FEET; THENCE SOUTH 48° 48 50" EAST, 13639 FEET TO THE MOST WESTERLY
CORNER OF TRACT A~ DESCRIBED IN DEED TO SYLVAN S. SHULMAN CO., RECORDED
DECEMBER 24, 1973, AS INSTRUMENT NO. 1670, OFFICIAL RECORDS; SAID POINT BEING THE
TRUE POINT OF BEGINNING; THENCE SOUTH 48° 48 50" EAST, 17.70 FEET; THENCE NORTH
86° 11' 1" EAST, 53.15 FEET; THENCE SOUTH 48" 48 50° EAST, 4134 FEET; THENCE NORTH 41°
11' 10" EAST, 266.81 FEET; THENCE SOUTH 89° 34' 21" WEST, 39.60 FEET; THENCE NORTH 00° 25
35" EAST, 544 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE
NORTHERLY HAVING A RADIUS OF 2080.00 FEET, A RADIAL FROM LAST SAID POINT BEARS
NORTH 01° 36 12" EAST; THENCE WESTERLY ALONG SAID CURVE THROUGH A CENTRAL
ANGLE OF 02° 13' 09, A DISTANCE OF 2036 FEET TO THE NORTHWESTERLY CORNER OF
THE LAND DESCRIBED IN THE ABOVE MENTIONED DEED TO SYLVAN S. SHULMAN CO.;
THENCE ALONG THE NORTHWESTERLY LINE OF SAID LAND OF SYLVAN S. SHULMAN CO..
SOUTH 41° 11’ 10" WEST, 23254 FEET TO THE TRUE POINT OF BEGINNING,

EXHIBIT A - PART 11
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DEVELOPER TRACT A 5

BEING A PORTION OF LOT 156 OF E.Jj. BALDWIN'S FOURTH SUBDIVISION,
IN THE CITY OF WEST COVINA, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDAED 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 VINCENT AVENUE
AND GARVEY AVENUE (FORMERLY CENTER STREET) AS SHOWN ON
PARCEL MAP NO. 3355 RECORDED IN PARCEL MAP BOOK 48, PAGE 897 ON
FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY OF LOS ANGELES,
CALIFORNIA; THENCE WESTERLY ALONG THE 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 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 NORTH 36 16' 32" EAST, 68.78
FEET TO THE BEGINNING 'OF A CURVE CONCAVE WESTERLY HAVING A
RADIUS OF 250.00 FEET, THENCE NORTHERLY ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 85 10' 50" AN ARC LENGTH OF 371.57
FEET; THENCE NORTH 48- 54' 18" WEST, 111.31 FEET; THENCE NORTH 41

05' 42" EAST, 173.62 FEET TO THE TRUE POINT OF ‘BEGINNING; THENCE

NORTH 48 54' 18" WEST, 62.89 FEET; THENCE SOUTH 41 05' 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, 68.04 FEET;

THENCE SOUTH 48 54' 18" EAST, 68.82 FEET; THENCE SOUTH 41' 05' 42"

11/20/92 3:57 PM
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DEVELOPER TRACT A §

BEING A PORTION OF LOT 158 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 &, 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 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 COQUNTY RECORDER'S OFFICE, COUNTY OF LOS ANGELES,
CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF GARVEY
AVENUE NORTH 85° 35' 10" WEST, 179.35 FEET TO THE BEGINNING OF A
CURVE CéNCAVE NORTHEASTERLY HAVING A RADIUS OF 250.00 FEET;
THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL

.ANGLE OF 320 11' 42" AN ARC LENGTH 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 CONCAVE WESTERLY HAVING A
RADIUS OF 250.00 FEET, THENCE NORTHERLY ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 670 24' 57" AN ARC LENGTH OF 254.16
FEET TO A POINT, A RADIAL LINE FROM SAID POINT BEARS NORTH 58°
51' 35" EAST; THENCE NORTH 58° 51' 35" EAST ALONG SAID RADIAL LINE
A DISTANCE OF 116.07 FEET TO THE TRUE POINT .OF BEGINNING;
THENCE NORTE 48° 54' 18" WEST 95.00 FEET, THENCE NORTH 41° 05' 42"
EAST, 58.00 FEET; THENCE SOUTH 48° 54' 18" EAST, 24.00 FEET; THENCE
NORTH 41+ 05' 42" EAST, 16.00 FEET; THENCE SOUTH 48 54' 18" EAST,
55.00 FEET; THENCE SOUTH 41' 05' 42" 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.

11/20/92 4:01 PM
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BEING 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 §, 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 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 85° 53' 10" WEST, 179.35 FEET TO THE BEGINNING OF A
CURVE CONCAVE NORTHEASTERLY HAVING 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 FZET; THENCE NORTH 36° 18' 32" EAST, 68.78
FEET TO THE BEGINNING OF A CURVE CONCAVE WESTERLY HAVING A
RADIUS OF 250.00 FEET; THENCE NORTHERLY ALONG LAST-MENTIONED
CURVE THROUGH A CENTRAL ANGLE OF 56° 03' 38" AN ARC LENGTH OF
244.61 FEET TO A POINT, A RADIAL FROM SAID PCINT BEARS NORTH
70° 12" 56" EAST; THENCE CONTINUING NORTH 70° 12' 58" 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; THENCE

NORTH 41° 13' 00" EAST, 36.10 FEET; THENCE SOUTH 85° 30' 23" EAST,
46.24; THENCE SOUTH 04° 09' 37" WEST, 92.00 FEET; THENCE NORTH 85°
50' 23" WEST, 68.00 FEET TO THE TRUE POINT OF BEGINNING. '

11/20/92 9:42 AM
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BEING 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,
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 85° 55' 10" WEST, 92.98 FEET; THENCE NORTH 04° 04' 57" EAST, 196.53 FEET TO THE TRUE
POINT OF BEGINNING; THENCE NORTH 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; THENCE SOUTH 85° 50’ 23" EAST,
98.48 FEET TO THE TRUE POINT OF BEGINNING.

7/22/93 8:41 AM
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/& 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, 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 85° 55' 10* WEST, 71.01 FEET; THENCE SOUTH 04° 09' 37" WEST, 77.13 FEET TO THE TRUE
POINT OF BEGINNING; THENCE CONTINUING SOUTH 04° 09' 37" WEST, 272.13 FEET; THENCE
SOUTH 41° 07 53" WEST, 243.03 FEET; THENCE NORTH 48° 52' 07" WEST, 91.00 FEET, THENCE
NORTH 41° 07 53" EAST, 170.54 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, 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. : o
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BEING A PORTION OF LOTS 135 & 158 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
§, 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° 47' 00" WEST, 36.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85° 31
35" WEST, 18.86 FEET TC THE BEGINNING OF A CURVE CONCAVE
NORTHEASTERLY A HAVING A RADIUS. OF 25.00 FEET; THENCE
NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE
OF 85° 48' 59" AN ARC LENGTH OF 37.44 FEET; THENCE NORTH 00°
17' 24" EAST, 161.31 FEET TO THE BEGINNING OF A CURVE
CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 19.00 FEET;

“THENCE NORTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL

ANGLE OF 90° 08' 17" AN ARC LENGTH OF 29.89 FEET; THENCE
SOUTH 89° 34' 19" EAST, 201.66 FEET; THENCE SOUTH 41° 13' oo"
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 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°13'50" 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'S0" E, 5.58 FEET; THENCE PERPENDICULAR TO
LAST SAID COURSE, S 48°46'10" E, 41.16 FEET; THENCE PERPENDICULAR
TO LAST SAID COURSE, § 41°13'50" W, 5.58 FEET; THENCE
PERPENDICULAR TO LAST SAID COURSE AND ALONG LAST SAID PARALLEL
LINE, 5 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 10:17 aM



DEVELOPER TRACT A-12

‘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 MAP RECCRDED 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 AS
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 880.61 FEET; THENCE NORTH 48° 47' 00" WEST, 36.00 TO
THE TRUE POINT OF BEGINNING; THENCE SOUTH 41° 13' 00" WEST,
104.19 FEET; THENCE NORTH 00° 39' 355" EAST, 136.88 FEET; THENCE
SOUTH 48° 54' 18" EAST, 88.99 FEET TO THE TRUE POINT OF BEGINNING.

11/20/92 10:26 AM

EXHIBIT A - PART ITI
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DEVELOPER'S TRACT A-13

THAT PORTION OF LOT 156 OF E. 5. 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: :

COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA AVENUE
AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS 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 880.91 FEET;
THENCE NORTH 48° 46' 41" 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 343298, 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 RADIUS 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° 17" 22" EAST; SAID POINT
BEING ON THE SOUTHERLY LINE OF WEST GARVEY AVENUE, 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 8§¢° 34' 50" EAST ALONG SAID PARALLEL
LINE 167.18 FEET TO A POINT ON THAT CERTAIN NON-TANGENT CURVE

28
28
30
31
32
33
34
35

CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 358 FEET, A RADIAL
CURVE FROM SAID POINT BEARS SOUTH 30° 44' 52" WEST, SAID CURVE
BEING ON THE SOUTHWESTERLY 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 LENGTH OF 0.73 FEET TO THE NORTHWESTERLY LINE OF THE LAND
DESCRIBED IN DEED TO EUGENE L. WOOD PROPERTIES RECORDED ON

11/20/92 3:27 PM

EXHIBIT A - PART II
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DEVELOPER'S TRACT A-13

1 APRIL 26, 1857 AS INSTRUMENT NO. 338, IN BOOK 354329, PAGE 82 OF SAID
2 OFFICIAL RECORDS; THENCE SOUTH 41° 13' 55" WEST, 108.76 FEET TO
3 THE TRUE POINT OF BEGINNING.

11/20/92 3:27 PM

EXHIBIT A — PART II
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BROADWAY TRACT B-1

Those portions of Lots 133, 144, and 156 of E. J. Baldwin's
Ffourth Subdivision of part of Rancho La Puente, in the City of
West Covina, County of Los Angeles, State oI California,. as. per
map recorded in Book 8, Page 186 of Maps, in the office of the
County Recorder of said County, and that portion of W. R. Rewland
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 1, Pages 43 and 44 of Patants, in cha offica of gaid
County Recorder, included within that portion of Garvey Avenue
vacated by Instrument No. 79-445382, recorded April 25, 1879, in
the office of said County Recorder, and those portions of Sunset
Avenue vacated by Instruments recorded in Book 13279, Page 132,
and in Book 12926, Page 12, and in Book D 1725, Page 481, all of
Official Records of said County, and by Instrument 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 sputhwesterly 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 Lot 144, North 48°46'34" West
541.22 feet to the most westerly cornmer of said Lot 144;
thence continuing along the prolongation of said south-
westerly line of said Lot 144, North 48°46'34" West
15.85 feet to a point in the southeasterly line of
Parcel 1 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 southeasterly line of said Parcel 1
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 Noxth 64°07'46" West;
thence continuing along said southeasterly line and
said curve through a central angle of 09°04'S8” 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
rerminus of that certain curve in the southerly line of
the land described in the deed to the State of California,
recorded on 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
said Lot 1313, South 89°34'50" East 280.00 feet

to the southwesterly corner of that portion of Gaxvey
Avegue 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'S0" EZast 786.23 feet;
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 feat; thence South 84°42'42" East 239.62 feet to
the northeasterly corner of said vacated portion; thence
South 05°17'18" 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=-4843, Page 631,

as Instrument No. 248, Official Records, 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
beginning 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 arxc distance of 52?80 feet to a pgint
which bears North 41°11'10" East 232,54 feet from the most
westerly corner of Tract A-4 descéribed in deed to Sylvan
S. Shuiman Co,, recorded December 24, 1973, as Instrument
No: 1670, Official Records, a radial line through said
point bears North 03°50'02" Zast; thence along the north-
westerly line of said land of Sylvan S. Shulman Co., South
41°11°19" West 232.54 feet to said last mentioned most
westerly corner; thence North 48°48'50" West 201.22 feet;
thence 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
along said last mentioned line North 89°34°'S0" Waest 741.49%
feet; thence South 41°11'10" West 350.85 feet; thence
South 48°48'50" East 79.31 feet; thence South 00°25'l0"
West 244.92 feet to the TRUE POINT OF BEGINNING.

EXHIBIT A - PART III
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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-1

[P

.

THOSE PORTIONS OF LOT 144 AND LOT 156 OF E. J. BALDWIN'S 4TH

SUBDIVISION OF PART QOF 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:

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 APOINT IN THE SOUTHWESTERLY LINE OF THE

LAND DESCRIBED IN DEED TO FEDERATED DEPARTMENT STORES, INC., A
DELAWARE CORPORATION RECORDED DECEMBER 24, 19273 AS INSTRUMENT

NO. 1672, OFFICIAL RECORDS; SAID POINT BEING THE TRUE POINT OF
BEGINNING: THENCE ALONG SAID SOUTHWESTERLY LINE NORTH 48°48'50"
WEST 64.61 FEET TO THE MOST WESTERLY CCRNER OF THE LAND DESCRIRBED
.IN THE ABOVE MENTICNED ‘DEED; THENCE NORTH 41°11°10" EAST 327.00
FEET TO AN ANGLE POINT THEREIN; 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 COMPANY; RECORDED DECEMBER 24, 1973 AS INSTRUMENT

NO. 1670, OFFICIAL RECORDS; THENCE NORTH B6°11'l0" EAST, 53.15
FEET THENCE SOUTH 48°48'50" EAST 41.34 FEET; THENCE NORTH 41°11'l0"
EAST 273.40 FEET TO A POINT IN THE SOUTHERLY LINE OF WEST GARVEY
AVENUE; SAID SOUTHERLY LINE BEING A LINE PARALLEL WITH AND DISTANT
67.00 FEET SOUTHERLY MEASURED AT RIGHT ANGLES, FROM THE NORTHERLY
LINE OF SAID LOT 156; THENCE ALONG SAID SOUTHERLY LINE SOUTH
89°34'50" EAST, 69.53 FEET TO THE MOST EASTERLY CORNER OF THE
LAND DESCRIBED IN SAID DEED RECORDED DECEMBER 24, 1973 AS
INSTRUMENT NO. 1672, OFFICIAL RECORDS; THENCE ALONG THEC
SOUTHEASTERLY AND SOUTHWESTERLY LINES OF SAID LAND SOUTH
41°11'10" 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)



PENNEY TRACT D-1

That portion of Lots 143, 144 and 155 of E. J. Baldwin's 4th
subdivis;on 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 8, Page 186 of Maps, in the office of the

gqunty Recorder of said County, bounded by the following descriked
ines:

BEGINNING at the most Southerly corner of said Lot 144; thence North
48° 46' 34" West, 386.06 feet to the True Point of Beginning; thence
North 00° 25' 10" East, 195.68 feet; thence South 89° 34' 50" 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 Scuth 00° 25!
10" West, 61.00 feet; thence South 89° 34' 50" Fast, 15.00 feet; thence
South 00° 25' 10" West, 184.00 feet; thence North 89° 34' 50" West,
378.00 feet: thence North oo® 25' 10" East, 125.00 feet: thence North
89° 34' 50" West, 129.51 feet; thence North 33° 34' 50" West, 6.03
feet; thence jlorth 89° 34' 50" West, 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; Page 520 of said
Official Pecords and recorded on February 18, 1963 as Instrument No. 3131,
in Book D-1924, Page 296, of said Official Recoxds, 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 48,01 feet; Thence North ¢° 25' 10" East,

290.79 feet to the 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, 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 [ollowing described lines:

Beginning at the most westerly corner of said Lot 155; thence North

41° 13" 33" East along the Northwesterly line of said Lot 155 a distance
of 123.47 feet; thence South 89° 34' 50" East, 662.84 feet to the True Point
of Beginning; thence continuing South 899 34* 50/ 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 Boak 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 of 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° 28' 23" East; thence continuing southwesterly along
" the northerly line of said West Covina Parkway, through a central angle
of 129 10 40" an arc distance of 167.91 feet to the end of said curve;
thence tangent to last mentioned curve and along said northerly line

of West Covina Parkway South 82° 17’ 43" West, 28.99 feet; thence North
0° 25' 10" East, 167.48 feet to the True Point of Beginnina.

EXHIBIT A - PART V
(Page 2 of 2)
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MAY TRACT F-1

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 MAP RECORDED IN BOOK 8, PAGE 186 OF MAPS ON
FILE IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY AND
THAT PORTION OF CALIFORNIA AVENUE VACATED BY RESOLUTION NO.
8846 OF THE CITY OF WEST COVINA, A CERTIFIED COPY OF WHICH WAS

RECORDED AUGUST 26, 1992 AS INSTRUMENT NO. 92-1600100 DESCRIBED
AS FOLLOWS:

- COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA

AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS
RECORDEDR 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
759.04 FEET; THENCE NORTH 48° 47" 00" WEST, 21.13 FEET TO THE
BEGINNING OF A NON-TANGENT CURVE CONCAVE NORTHWESTERLY
HAVING A RADIUS OF 35.00 FEET, TO WHICH A RADIAL LINE BEARS
SOUTH 89° 20' 05" EAST, SAID BEGINNING OF CURVE BEING THE TRUE
POINT OF BEGINNING; THENCE SOUTHWESTERLY AND WESTERLY ALONG
SAID CURVE THROUGH A CENTRAL ANGLE OF 90° 00' 00" AN ARC
LENGTH OF 54.88 FEET; THENCE NORTH 89° 20' 05" WEST, 214.69 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY HAVING
A RADIUS OF 215.00 FEET; THENCE WESTERLY ALONG LAST MENTIONED
TANGENT CURVE THROUGH A CENTRAL ANGLE OF 17° 43' 48" AN ARC
LENGTH OF 66.53 FEET TO THE BEGINNING OF A REVERSE CURVE
CONCAVE NORTHERLY HAVING A RADIUS OF 185.00 FEET; THENCE
WESTERLY ALONG LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE

28 OF 17°743" 49" AN"ARC LENGTH OF 57.25 FEET; THENCE TANGENT NORTH

29
30
31

32

33
34
35

89° 20' 05" WEST, 93.33 FEET; THENCE NORTH 00° 39 55" EAST, 58.50
FEET; THENCE SOUTH 89° 20' 05" EAST, 63.33 FEET; THENCE NORTH 00°
39" 55" EAST, 247.17 FEET TO THE BEGINNING OF A NON-TANGENT
CURVE CONCAVE SOUTHERLY, HAVING A RADIUS OF 9.92 FEET, A
RADIAL FROM THE BEGINNING OF LAST SAID NON-TANGENT CURVE
BEARS SOUTH 37° 58' 05" EAST; THENCE ALONG LAST MENTIONED NON-
TANGENT CURVE THROUGE A CENTRAL ANGLE OF 79° 25" 00' AN ARC

11/20/92 1:54 PM

EXHIBIT A - PART VI
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MAY TRACT F-1

LENGTH OF 13.85 FEET; THENCE TANGENT SOUTH 48° 34' 05" EAST, 24.54
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY HAVING A RADIUS OF 80.00 FEET; THENCE
SOUTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
40° 46' 00" AN ARC LENGTH OF 56.92 FEET; THENCE TANGENT SOUTH 89°
20* 05" EAST, 282.92 FEET TO THE BEGINNING OF A CURVE CONCAVE
SOUTHWESTERLY HAVING A RADIUS OF 35.00 FEET; THENCE ALONG SAID:
CURVE THROUGH A CENTRAL ANGLE OF 80° 00' 00" AN ARC LENGTH OF
54.98 FEET; THENCE SOUTH 00° 39' 55" WEST, 179.00 FEET TO THE TRUE
POINT OF BEGINNING.

11/20/92 1:54 PM
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: AGENCY TRACT E-1

-

' PARCEL 5 OF PARCEL MAP NO. 16045 IN THE CITY OF WEST COVINA, COUNTY OF LOs
3 ANGELES, STATE OF CALIFORNIA. AS PER MAP FILED IN BOOK 175, PAGES 57 AND 58 OF
* PARUEL MAPY IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXHIBIT A - PART VII
- (Page 1 of 17)
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AGENCY TRACT E-2

THAT PORTION QF Lb‘I’S 143, 144, 1S5, AND 156 OF E 1. BALDWIN'S FOURTH SUBDIVISION OF A
PORTION 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., DESCRIBED AS
FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID LOT 144: THENCE NORTH 41° 13* -
35 EAST, ALONG THE SOUTHEASTERLY LINE OF SAID LOT 144, A DISTANCE OF 16113 FEET
TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 89° 34' 50" EAST, 5482 FEET; THENCE
SOUTH W° 25* 10° WEST, 17079 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 u, 19 AS INSTRUMENT NO. 1937 IN BOOK D-85 PAGE 520 OF SAID OFFICIAL
RECORDS. AND RECORDED ON FEBRUARY 18, 1963 AS INSTRUMENT NO. 3131, IN BOOK D-
124 PAGE 2% OF SAID OFFICIAL RECORDS; THENCE ALONG SAID NORTHERLY LINE OF
SAID WEST COVINA PARKWAY. SOUTH 85° 31° 3T EAST, 56,14 FEET; THENCE NORTH 00° 25
1. EAST. 174.70 FEET: THENCE SOUTH ¥ 34 50° EAST, 420.45 FEET; THENCE SOUTH 00° 25°
I WEST. 203.18 FEET TO A POINT IN THE NORTHERLY LINE OF SAID WEST COVINA
PARKWAY. SAID POINT BEING ON A CURVE CONCAVE NORTHERLY WITH A RADIUS OF
710 FEET, A RADIAL LINE TO SAID POINT BEARS NORTH 00° 57' 35 EAST; THENCE
CONTINUING NORTHEASTERLY ALONG THE NORTHERLY LINE OF SAID WEST COVINA
PARKWAY. THROUGH A CENTRAL ANGLE OF 04* 31* 21" AN ARC DISTANCE OF 56.04 FEET;
FHENCE NORTH i 25 1g° EAST, 201.44 FEET: THENCE SOUTH 89* 34* 50° EAST, 30538 FEET;
IHENCE NORTH e 230 tU° EAST, 23307 FEET, THENCE NORTH 48° 46' 37 WEST, %31 FEET;
THENCE NORTH 89° 34* 50" WEST, #4509 FEET; THENCE SOUTH 00° 25° 10* WEST, 160.00 FEET;
THENCE NORTH ¥9° 34 50" WEST. 432.96 FEET: THENCE NORTH 33 34 50" WEST, 194.30 FEET;
THENCE NORTH 8v° 34* 50° WEST. 183.27 FEET; THENCE SOUTH 00° 25° 10" WEST, 296.00 FEET;

FHENCE SQUTH 30”1 30" EAST, 349.52 FEET TO THE TRUE POINT OF BEGINNING.

EXHIBIT A - PART VII
(Page 2 of 1T) '
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' AGENCY TRACT E-3 . ’

PARCEL 2 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, 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°13'50" 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, 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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AGENCY TRACTE 4
THAT PORTION OF LOTS 143 AND 144 OF EJ. BALDWIN'S FORTH SUBDIVISION QF PART QF
RANCHO LA 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 FOLLOWING DESCRIBED LINES:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID LOT 144; THENCE NORTH 41° 13
33" EAST ALONG THE SOUTHEASTERLY LINE OF SAID LOT 144, A DISTANCE OF 161.13 FEET;
THENCE NORTH 89° 34' 50" WEST 14152 FEET TO THE TRUE POINT OF BEGINNING; THENCE
SOUTH 00° 25 10° WEST 160.89 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, SAID POINT BEING ON A CURVE CONCAVE SOUTHERLY WITH A
RADIUS OF 4645.00 FEET, A RADIAL LINE TO SAID POINT BEARS NORTH 02° 05 41° EAST;
THENCE CONTINUING SOUTHWESTERLY ALONG THE NORTHERLY LINE OF SAID WEST
COVINA PARKWAY, THROUGH A CENTRAL ANGLE OF 02° 33' 57 AN ARC DISTANCE OF 20801
FEET; THENCE NORTH 00° 25 10" EAST 159.46 FEET; THENCE SOUTH 89" 34' 50" EAST 208.00
FEET TO THE TRUE POINT OF BEGINNING.

EXHIBIT A - PART VII
(Page 4§ of 17)
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AGENCY TRACT E-5

BEING A PORTION OF LOT 136 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 CENTERLINE INTERSECTION OF CALIFORNIA
AVENUE AND WEST COVINA PARKWAY PER RECORD OF SURVEY AS
RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORD OF SURVEYS,
IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 13’ 00" EAST
ALONG THE CENTERLINE OF CALIFORNIA AVENUE A DISTANCE OF 859.34
FEET; THENCE NORTH 48° 47' 00" WEST, 253.69 FEET TO THE TRUE
POINT OF BEGINNING; THENCE; SOUTH 41° 13' 00" WEST, 17.64 FEET;
THENCE NORTH 89° 20' 05" WEST, 194.95 FEET TO THE BEGINNING OF A
CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 80.00 FEET;
THENCE WESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
01° 44" 27" AN ARC LENGTH OF 2.43 FEET TO A POINT ON A NON-
TANGENT LINE A RADIAL LINE FROM SAID POINT BEARS NORTH 02° 24'
22" EAST; THENCE ALONG SAID NON-TANGENT LINE NORTH 41° 13' o0"
EAST 145.62 FEET; THENCE SOUTH 48° 54' 18" EAST, 150.00 FEET TO THE
TRUE POINT OF BEGINNING.

11/20/92 12:46 PM

EXHIBIT A - PART VII
(Page 5 of 17)
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AGENCY TRACT E 6

BEING A PORTION OF LOT 156 OF E. J. BALDWIN'S FOURTH SUBDfVISION

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 OQFFICE 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 AS 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 370.49 FEET; THENCE

NORTH 48° 47' 00°'

WEST, -36.00 FEET

TC THE TRUE POINT OF

BEGINNING; SAID POINT ALSO BEING ON THE NORTHWESTERLY LINE OF

CALIFORNIA AVENUE;

THENCE NORTH 41° 13°'

00" EAST, 329.76 FEET;

THENCE SOUTH 89° 20' 05" EAST 14.52 FEET TO THE BEGINNING OF A
CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 35.00 FEET; THENCE
NORTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF S0° 00
00" AN ARC LENGTH OF 54.98 FEET; THENCE

22.87 FEET; THENCE
NORTH 48° 54' 18"
EAST, 19.25 FEET

NORTH 00° 39' 55" EAST,

NORTH 41° 13' 00" EAST, 104.19 FEET; THENCE
WEST, 88.98 FEET; THENCE NORTH 00° 39' 55"

TO THE BEGINNING

OF A CURVE CONCAVE

" SOUTHWESTERLY HAVING A RADIUS OF 35.00 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 90" 00' 00" AN ARC
LENGTH OF 54.98 FEET; THENCE NORTH 89° 2
THENCE NORTE 48° 46°' 41" WEST, 230.21 FEET; THENCE NORTH 41° 1i3°

55" EAST, 173.80 FEET; THENCE SOUTH 48° 54' 18" EAST, 217.25
FEET; THENCE SOUTH 41° 05' 42" WEST, 3.0
54’ 18" EAST, 79.99 FEET TQ THE BEGINNING OF A CURVE CONCAVE

— 23— WESTERLY HAVING A RADIUS QF 222:00 FEET; THENCEALONG SAID CURVE

THROUGH A CENTRAL ANGLE OF 85° 10' 50"
FEET; THENCE SOUTH 36° 16' 32" WEST, 188.61 FEET TO THE BEGINNING
OF A CURVE CONCAVE NOhTHWESTERLY HAVING A RADIUS OQF 322.00 FEET;
THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 54° 09' 09" AN
ARC LENGTH OF 304.33 FEET; THENCE NCRTH 89° 34' 19" WEST 29.97
FEET TC THE TRUE POINT OF BEGINNING. '

12710792 9:36 AM

EXHIBIT A ~ PART VII
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AGENCY TRACT E-7

BEING A PORTION OF LOTS 156, 168 AND 169 OF E. J. BALDWIN'S FOURTH SUBDIVISION 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 THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, 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 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

NORTH 68° 58' 28" WEST, 69.86 FEET TO A POINT ON A CURVE CONCAVE WESTERLY
HAVING A RADIUS OF 278.50 FEET, A RADIAL FROM LAST SAID POINT BEARS NORTH 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 SOUT%I 41° 05' 42" WEST, 3.00 FEET; THENCE 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 LENGTH OF 106.49 FEET; THENCE NORTH 89° 34' 50"
WEST, 10.03 FEET; THENCE NORTH 00° 25' 10" EAST, 14.00 FEET; THENCE SOUTH 89° 34' 50"
EAST, 336.75 FEET TO THE BEGINNING OF A CURVE CONCAVE SOUTHWESTERLY HAVING
A RADIUS OF 200.00 FEET, THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 76° 37" 51" AN ARC LENGTH OF 267.49 FEET, THENCE SOUTH 12° 56' 59"
EAST, 64.16 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE
NORTHEASTERLY HAVING 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; THENCE
SOUTH-00°-46" 34 -EAST;-}13:57- FEET - TO--THE--BEGINNING- OF - A- CURVE-CONCAVE
WESTERLY HAVING A RADIUS OF 1433.00 FEET; THENCE 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 FOLLOWING DESCRIBED PARCELS:

DEVELOPER'S TRACT A-13

62193 2:20 PM
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AGENCY TRACT E-7

(TRANSFER PARCEL 6)
COMMENCING AT THE CENTERLINE INTERSECTION OF CALIFORNIA AVENUE 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 AVENUE A DISTANCE OF
880.91 FEET, THENCE NORTH 438° 46' 41’ 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 RADIUS 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° 17' 22" EAST; SAID
POINT BEING ON THE SOUTHERLY LINE OF WEST GARVEY AVENUE, 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, CONCAVE SOUTHWESTERLY HAVING A RADIUS OF 358.00 FEET, A RADIAL LINE
FROM SAID CURVE BEARS SOUTH 30° 44' 52" WEST, SAID CURVE BEING ON THE
SOUTHWESTERLY 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 (FORMEELY 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 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING OF A CURVE
CONCAVE NORTHEASTERLY HAVING A RADIUS OF 25000 FEET, THENCE
NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 32° 11 42" AN
ARC LENGTH OF 14048 FEET;, THENCE NORTH 53° 43' 28" WEST, 53.84 FEET; THENCE

672/93 2:20 PM



AGENCY TRACT E-7

NORTH 36° 16' 32" EAST, 68.78 FEET TO THE BEGINNING OF A CURVE CONCAVE WESTERLY
~ HAVING A RADIUS OF 250,00 FEET, THENCE -NORTHERLY -ALONG - LAST-MENTIONED
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 THE TRUE POINT OF BEGINNING; THENCE NORTH 48° 5% 18* WEST, 62.89 FEET;
THENCE SOUTH 41° 05' 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 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 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING OF A CURVE
CONCAVE NORTHEASTERLY HAVING 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
NORTH 36° 16' 32" EAST, 68.78 FEET TO THE BEGINNING OF A CURVE CONCAVE WESTERLY
HAVING A RADIUS OF 250.00 FEET, THENCE NORTHERLY ALONG LAST MENTIONED
CURVE THROUGH A CENTRAL ANGLE OF 67° 24' 57" AN ARC LENGTH OF 294.16 FEET TO A
POINT, A RADIAL LINE TO SAID POINT BEARS NORTH 58° 51' 35" EAST; THENCE ALONG
SAID RADIAL LINE NORTH 58° 51' 35" EAST, 116.07 FEET TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 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 NORTH 417 05' 42"
- . EAST, 16.00 FEET; THENCE SOUTH 48° 54' 18" EAST, 59.00 FEET; THENCE SOUTH 41° 05’ 42"

™

N

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 SUBDIVISION, IN THE CITY OF
WEST COVINA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP

6/2/93 2:20 PM
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AGENCY TRACT E-7

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 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 85° 55' 10" WEST, 179.35 FEET TO THE BEGINNING.OF A CURVE
CONCAVE NORTHEASTERLY HAVING A RADIUS OF 25000 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
NORTH 36° 16' 32" EAST, 63.78 FEET TO THE BEGINNING OF A CURVE CONCAVE WESTERLY
HAVING A RADIUS OF 250.00 FEET; THENCE NORTHERLY ALONG LAST-MENTIONED
CURVE THROUGH 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, THENCE
NORTH 41° 13' 00" EAST, 36.10 FEET; THENCE SOUTH 85° 50' 23" EAST, 46.24; THENCE SQUTH
04° 09' 37" WEST, 92.00 FEET; THENCE NORTH 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 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 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 57 ON FILE IN THE COUNTY RECORDER'S OFFICE, COUNTY
OF LOS ANGELES, CALIFORNIA; THENCE WESTERLY ALONG THE CENTERLINE OF
GARVEY AVENUE NORTH 85° 55' 10" WEST, 92.98 FEET; THENCE NORTH 04° 04' 57" EAST,
196.53 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 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; THENCE SOUTH 85° 50" 23" EAST, 98.48 FEET TO THE TRUE POINT OF BEGINNING.

6/2/93 2:20 PM
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AGENCY TRACT E8

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 TC 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 FEE'I‘;b THENCE EASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 89° 31' 25" AN ARC LENGTH OF 43.75 FEET TO A
POINT ON A REVERSE CURVE CONCAVE NORTHERLY HAVING A RADIUS OF
292.00 FEET, A RADIAL FROM LAST SAID POINT BEARS NORTH 35° 47°
57" EAST; THENCE EASTERLY ALONG SAID. CURVE THROUGH A CENTRAL

—————ANGLE OF 31" 43" 07" AN ARC LENGTH OF "161.65 FEET; THENCE SOUTH
85° 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° 48' 54" AN ARC LENGTH OF

5/28/93 10:09 AM



AGENCY TRACT E8

24.63 FEET TO A POINT ON A REVERSE CURVE CONCAVE EASTERLY HAVING
‘A RADIUS OF 95.00 FEET, A RADIAL TO LAST SAID POINT BEARS NORTH
68° 11' 33" 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 85° 50' 23" EAST, 6.00 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 85° 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 20° 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' 00" EAST, 203.52 FEET; 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,
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 85"
§5' 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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—interests of "the Fee Owners and thelr respective successors and

. ) -~

CONSENT, APPROVAL AND SUBORDINATION
OF FEE OWNER WITH RESPECT TO DEVELOPER TRACT A-1l

riscilla Shulman, Sylvan 8. Shulman, Michael Shulman, Linda Schrobilgen,

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
ag 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 Officlal 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 amehdment 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 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 jein 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
running with the land, shall for the term of the REA bind the fee

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
tﬁrein and not defined herein shall have the meanings as defined in

e 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. ,gjizgaéim,azﬁ,//

Priscilla Shulman

Sylvan S§. Shulman .

QN SV 7Y
chael Shulman

e orshelirs

Linda Schrobilgen

Morrie Matcha, as Trustee
under the Matcha Family
Trust dated July 27, 1988

State of CAA'L.JWDW.I\J}A— )

. )ss.
County of LOf AleSEZ EE )

per nal

personally known to Une (or proved to me on the ba51s of satls-
factory evidence) to be the person(s) whose name(s) -4¥yare sub-
scribed to the within instrument and acknowledged to me that
=gy they executed the same in héa+hei+their authorized capa-

— cityPies)-and-that-by-hésiiwmitheir 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

Slgnaﬁﬁ%gq
(Seal)
i T O e
Y o G 1

My Comm. Explres NOV 22, 1008
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STATE OF CALIFORNIA )
)
COUNTY OF LOS ANGELES }

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.

7890700002-202571. 104
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CONSENT, APPROVAL AND SUBORDINATION
OF FEE OWNER WITH RESPECT TO DEVELOPER TRACT A-1

Sylvan S. Shulman, Michael Shulman, Linda Schrobilgen,
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 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
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
running _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, 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. .

Sylvan S. Shulman

Michael Shulman

Linda Schrobilgen

W ptee ralie .

Morrie Matcha, as Trustee
under the Matcha Family
Trust dated July 27, 1988

state o (/o) )

’ )ss.
county oz__[)r7] ngeé | )
g:rsong:%’%pelaoﬁd!qq”L— b f;;}'f?_/?jr }é/anﬁbtjry public, -

14
personally known to me (or proved to me on the basis of satis-
factory evidence) to be the person{ay whose name{s) isjfare sub-
scribed to the within instrument and acknowledged to me that
he/shetthey—executed the same in hisfherftheir authorized capa-

- _.city§e=),-and-that by histher7their signature{s} on the instrument ..
the person¢e), or the entity upon behalf of which the person{s)
acted, executed the instrument.

WITNESS my hand and official seal.

L4

13

Signature

(Seal)

CFFICIAL SEAL
DEBBIE A, CONRAD
NOTARY PUBLIC- CALIFORMA

H ORANGE COUNTY
Y COPPISSION EXP. AUG. 10,1992
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CONSENT, AFPPROVAL AND SUBORDINATION
_OF BENEFICIARY WITHE 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 Augqust 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 y
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 "REAY), 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 connectlon with
the REA.

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.

IN WITNESS8 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: “4‘ kftz£\~\f

\lt:W} VES T

By: éFTC:ZLﬂ4
Its: Aesrsdmat Sg;rg#mrr
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‘State of I TRILIRY )

R IR . ~ . )ss.
County of  !{-. Ap/.lis )
on cl.otiber e G- before me, a notary public,
personally appeared ] -,. i iyl Jevt Dyl £ dhir

14
personally known to me (cr—preved—to--me -on.-the basis of satis-
factory-evidence) to be the person(s) whose name(s) }s/ re sub-
scribed to the within instrument and acknewledged to hé that
he/she/they executed the same 1nfh4s+her/;he1r authorized capa-
city(ies), and that by h&s%herAfhelr 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.

(/, A L "" . /?/ﬂ

Slghature
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‘ AGENCY TRACT ES8

04° 09' 37" WEST, 272.13 FEET; THENCE SOUTH 41° 07' 53" WEST
243.03 FEET; THENCE NORTH 48° 52' 07" WEST 91.00 FEET; THENCE
NORTH 41' 07' 53" EAST, 170.54 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




WO 00 ~3 O U da W O

<) R I R e I T O e i ol

) . fw

AGENCY TRACT E-9

_BEING  PORTIONS OF LOTS 187, 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° 47' 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'O2° 31' 468" 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 118.3¢ FEET; THENCE SOUTH 48° 45' 19" EAST
304.00 FEET; THENCE SOUTH 41° 13 00 WEST, 3.52 FEET; THENCE NORTH
88° 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 18° 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 of 17)
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AGENCY TRACT E-10

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 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 RECORDS OF SURVEY AS
RECORDED IN BOOK 88, PAGES 40 THROUGH 42 OF RECORD OF SURVEYS,
IN LOS ANGELES COUNTY, CALIFORNIA; THENCE NORTH 41° 13' 00" EAST
ALONG THE CENTERLINE OF CALIFORNIA AVENUE, A DISTANCE OF 307.34
FEET; THENCE NORTH 48° 47' 00" WEST 253.69 FEET TO THE TRUE POINT
OF BEGINNING; THENCE NORTH 48° 54' 18" WEST, 150.00 FEET; THENCE
NORTH 41° 13' 00" EAST, 53.62 FEET; THENCE SOUTH 89° 20' 08" EAST
178.18 FEET TO THE BEGINNING OF A CURVE CONCAVE NORTHERLY
HAVING A RADIUS OF 185.00 FEET; THENCE ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 06° 15' 37" AN ARC LENGTH OF 20.21
FEET TO A NON-TANGENT LINE BEARING SOUTH 41° 13' 00" WEST;
THENCE - SOUTE 41° 13' 00" WEST ALONG SAID LINE A DISTANCE OF
183.10 FEET TO THE TRUE POINT OF BEGINNING.

11/20/92 1:47 PM

EXHIBIT A - PART VII
(Page 17 of 17)



ADJACENT TRACT

That portion of Lot 143 of € I, Baldwin's bth subdivision of part of
Rancho LaPuente, in the City of West Covina. in the County of Los Angaies,
State of California, as shown on map recorded in Book B, page 186 of
Maes, inthe office of the County Recorder of szid County, bounded by

the following describ-o 1ines:

Beginning at the most Eastarly corner of said Lot 143; thence North
A8°H6'30" west, along the Northeasterily line of said Lot 143, 386.06 feer:
thence South 0°25'10" west, 133.80 feet to the True Point ot Beginning;
thancs continuing South 0°25'10" West, 156.99 feet to a point on the
Northerly line of West Covina Parieey (B0 feet wide): said last mentioned
line being a non=cangent curve concave Southerly with a radius of 4645,00
fest, a radlal line to said point besrs North 01°03'L8" West: thence
Vasterly along said last mentioned curve through a central angie of
01°27°13", an arc distance of 117.85 feet: thencs Nortk 0°25'10" East,
120,19 feet: thenca South 85°34°'50" East, 58.75 fest: thence North
0°25'10" Esst. 41,34 fewt: thenca South 83°34°'50" East, 59.00 feet to
the Trus Point of Begiming.

EXCEPFTING THEREFROM that portion lying Southeriy of a line that is 2,50
feet Northerly and concentric with the Northerly line of West Covina
Parivey, having & radius of L6US® and Its continuations, as per deed
recorded as Document No., 1788 in Book D1681, page 12 of Official Records
.and subject to easements of record.

EXHIBIT A - PART VIII
(Page 1 of 1)
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PENNEY LOADING DOCK EASEMENT

That 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 8, Page 186
of Maps, in the affice of the County -Recorder of said '
County, bounded by the following described lines:

Beginning at the most southerly corner of said Lot 1lU4;
thence North 48° 46' 34" West, 386.06 feet; thence

North 0° 25' 10" East, 195.68 feet; thence South 89° 34!
50" East, 231.15 feet; thence North 64° 46' 43" East, 55.46
feet; thence South 89° 34' 50" East 98.00 feet; thence
North 0° 25' 10" East, 61.00 feet; thence South 89° 34'

50" East, 3U48.00 feet; thence South 0° 25' 10" West,

€1.00 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, 378.00 feet; thence North 0° 25' 10" East,
125,00 feet to the True Point of Beginning; thence North 89¢
348 50" West, 83.00 feet; thence South 0° 25' 10" West,
2.81 feet; thence South 89° 34* 50" East, 83 feet; thence

North 0° 25' 10" East 2.81 feet to the True Point of
Beginning.

EXHIBIT A -~ PART IX
(Page 1 of 1)
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"ENCUMBERED PORTION" - DEVELOPER TRACT

The real property described as:

Developer Tracts A-2 through A-13, inclusive.

EXHIBIT A ~ PART X
(Page 1 of 1)



?REMAINING PORTION

The real property'described as:

Developer Tract A-1

% - DEVELOPER TRACT

EXHIBIT A ~ PART X1
(Page 1 of 1) :



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

DEVELOPER MALL STORES 42

DEVELOPER NON-MALL STORES ‘ 30

Store.

feet

feet (40 feet for

architectural or design

features)
BROADWAY MAIN STORE 80 feet
BROADWAY OUTBUILDINGS 30 feet
BULLOCK'S STORE 60 feet
PENNEY MAIN STORE 60 feet
PENNEY OUTBUILDING 30 feet
MAY STORE ’ C 60 feet (65 feet for

architecural or design
features)

EXHIBIT C
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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 wili 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. Gener Re ements

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 in Section 2.7 of the REA, unless approved by

the Parties.

3. All permits for signs and their installation shall be
obtained by each respective Occupant or its represen-

tative.

4. Occupants 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 imprévement plans.

EXHIBIT D
-l



The horizontal dimension of signs shall not exceed two-

thirds (2/3) of the width of store frontage.

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.

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.

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.

No signs of any sort shall be permitted on canopy roofs

or building roofs.

Wording of signs shall not include the product sold
except as a part of an Occupant's trade name or

insignia.

No sign, or any portion thereof, méy project above the

parapet or top of the wall upon which it is mounted.

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 Paragfaph 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.

1i0.

All exterior letters or signs exposed to the weather
shall be mounted at least three-quarter (3/4) inches
from ﬁhe bui;ding wall to permit proper dirt and water
drainage.

EXHIBIT D
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11.

12.

13.

14.

15.

Location of all openings for conduit and sleeves in
sign paﬁels of building walls shall be indicafed by the
sign contractor on drawings submitted to Developer.

The Occupant's sign contractor shall install same in

accordance with the approved drawings.

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.

Except within the Enclosed Mall, all penetrations of
the buildihg structure required for sign installation

shall be neatly sealed in a watertight condition.

Each contractor shall repair any damage caused by its

work.

Bach Occupant shall be fully responsible for the

operations of its sign contractors.

D.

Miscellanecus Regquirements

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.

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
-y -




dodr, each name.and address shall be applied. Colors

of letters. will be as selected by Developer.

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.

Floor signs, such as inserts into terrazo, etc. shall
be permitted in storefronts within an Occupant's lease

line,'if approved by Developer.

jors

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'understcod and
agreed that the Majors may have their usual identifica-

tion signs on their Stores, as the same exist on simi-~

1af‘ﬁﬁiiﬁiﬁ§§_3ﬁéiiféE_S§‘EﬁEﬁ“iﬁ‘§bﬁﬁﬁérn California
from time to time, including Enclosed Mall entrance
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-8, inclusive, and
C-12 of this Exhibit D shall be applicable. With re-

spect to any signs of the Majors in their respective
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Courts, the provisions of Paragraph C of this Exhibit p

shall be applicable.
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RULES AND REGULATIONS

A, Common Area

1.

The surface of the Automobile Parking Area and side-
walks shall be maintained ievel, smooth and evenly
covered with the type of surfacing material originally
installed thereon, or such substitute therefor as shall
be in all respects egqual thereto in quality, appearance

and durability.

All papers, debris, filth and réfuse shall be removed
from the Center, and paved areas shall be washed or
thoroughly swept as required. All sweeping shall be at
infervals before the storeé shall be open for business
to the public, using motor driven parking lot vacuum

cleaning vehicles where feasible.

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.

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.

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.

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
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to storm and sanitary sewer facilities shall be regu-

larly inspected and kept in proper working order.

All asphalt paving shall be inspected at regular in-

tervals and maintained in a first class condition.

All stairways shall be (a) swept and washed at in-
tervals sufficient to maintain the same in a clean
condition; (b) inspected at regqgular intervals and
(¢) promptly repaired upon the occurrence of any

irregularities or worn portions thereof.

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.

All surface utility facilities servicing the Common
Area, including without limitation hose bibbs,
standpipes, sprink;ers and domestic water lines, shall
be inspected at regular intervals and promptly repaired

or replaced, as the occasion may require, upon the

11.

A2,

13.

occurrence of any defect or malfunctioning.

All Common Area amenities, benches, and instituﬁional,
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.

All lamps shall be inspected at regular intervals and
all lamps shall be promptly replaced when no longer

properly functioning.
The improvements on and to the Common Area shall be
repaired or replaced with materials, apparatus and
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14.

15.

16.

17.

¢ ) ® ()

facilities of gquality at least equal to the quality of

the materials, apparatus and facilities repaired or

replaced.

The Common Area shall be illuminated during such hours

of darkness as are specified in Section 9.6 of the REA.

All Parties shall use their best efforts to arrange
with local police authorities to (a) patrol the Common
Area at regular intefvals, 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.

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, diree-

tional markings and parking stall markings.

With respect to all mechanical and electrical facili-

18.

tiesugﬁé_éystems serving the Enclosed Hali, 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.

The ventilating and cooling systems for the Enclosed
Mall shall be operated in accordance with Section
19.1(i) of the REA.
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19.

20.

¢ e

All surfaces of the Enclosed Mall which are painted or
otherwisé finished shall be cleaned at fegular 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.

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 Majorvéhall illuminate its window displays, ex-

terior signs or exterior advertising displays.

21l Floor Area, including vestibules, entrances and
returns, doors, fixtures, windows and plate glass shall

be maintained in a safe, neat and clean condition.

All trash, refuse and waste materials shall be regu~
larly reﬁoved from the premises of each Occupant of the
Shopping Center, and until removal shall be stored (a)
in adeguate containers, which such containers shall be
located'sq 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.

‘No portion of the Shopping Center shall be used for

lodging purposes.
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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.

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.

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.

Developer shall use its best efforts to require
Occupants of the Developer Tract tq‘cauée all trucks
servicing the retail facilities of Developer Tract to

load and unload prior to the hours that the Shopping

Center is open for business to the general public.

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:

No Pefson shall use any roadway, walkway or mall, ex-
?ept as a means of egress from or egress to any Floor
Area an& ARutomobile Parkihg 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

EXHIBIT E
-5-




used at a speed in excess of twenty (20) miles per hour
aﬁd"shéii notrbé uééd”for pﬁrkihgrér sfoppiﬁg} éiéept -
for the immediate loading or unlcading of passengers.

No walkway or mall shall be used for other than pedes-.

trian travel.

No Person shall use any Automobile Parking Areas except
for the parking of motor yehicles during the period of
time such Persoh 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
limitations may be made in spécified 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.

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.

No employee of any business in the Shopping Center
shall use any aréa 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
enployee parking, except such area or afeas as are

designated in writing by Developer and the Majors.
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No Person without the written consent of Developer and
the Majéfsiéﬁéll in 6r éh"ény partnsfnéhe éommonrArea:
(a) Vend, peddle or solicit orders for sale or distri-
V 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.

(¢) Distribute any circular, booklet, handbill,
placard §r 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 night tend to interfere
with or impede the uée of any of the Common Area
by any Permittee, create a disturbance, attract
attention or harasé, 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 business or employment.

(g)~4ThrOW7—discard"or—debosit‘any'paperT‘gIass or
extraneous matter of any kind, except in
designated recepfacles, 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 dccupants
or Permittees.

(i) Deface, damage or demolish any sign, light stan-

dard or fixture, landscaping material or other

imprévemeht within the Shopping Center, or the
property of customers, business invitees or

enployees situated with the Shopping Center.
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The listing of specific items as being prohibited is
not iﬁtended ﬁbrbe excluéivé, bﬁtrtbrihdiééte in ;eﬁéréi fhé- -
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. 1In
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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