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FRUCTION, UPERATION AND

RECIPROCAT, FASTMENT AGREEMENT

{Vashion Place - Muerray, Utah}

THTS CONSTRUCTION, QPERATION AND RECTPROCAL HASEMENY

made aud entersd into as of this f/ Kda? of
L”_foégﬂgg;_ﬁm”"_“} 1922~J by and between FARHION PLACE ASSOCTATES,

o limitod pavtusrahip in which #roest W, Bahi, Inc., a California

corporaiion, is the gencral pariner, hereinafier refarred Lo a8

fipevaleper;’™ SEARS, ROEBUCK AND CO., a New York corporakbion,

23

hereinafter referred to as ‘'Sears;" aﬁd'AUERE&Eﬂ COMPATY , & Utah

corperation, hereinafrer refervad to as ”&ﬁe bach.™

WI1ITHNESSETER:

VIEREAS, Developer is the owner aud ground lesses of
certain tracts of land locatad In the County of Salt Lake, State
degeribad in Part T of Exhibit A asttached hereto,
and by this referonce wmads a part hereaf, and shown upon the plot
plan atiached hevetn as Exhibir B, ané by this reference made a
part here0£; ganid tracts of land being sollectively hereinafter
refoerred to as the "Developer Tract;" and

WIERTAS, Auverbach ig the leszes of a corbesin tract of pand

11 of Exhibit A, and shown on fxhibic B, se’d tract of land being

tereinafrer referred to as the Mjuerbach Tract:"™ and
T E

WHEREAS, Sears is the owaer of a certain tract of land
located in the County of Szle Lake, State of Utah, deseribed in

Part II1 of Exhibir A, ané shown OB ﬁxhlblu B, said tract of

BVP 1 GOBZIS

land being hereinafter refezred to as the "Sna:s Tracti" and

ﬁHERﬁga, the partles t eretn ées;re to make an integrated use

© 8 e st R L

 of the tracts of land owmed or 'ieasar} by ‘each sad to d_evelo;} and improve
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the Auerbach tract,

ses designated as the Developer Tract,

{he Sears Tract (said tracts being hereinafter collectively referved

te as the "Shosping Cenver Site") as a rogional shopping center,

horpinalfter referred to as the “Center™ or "Shopping Center'' of the

so-palled "Enclosed Mall™ twpel and

VHEREAYS, Developoy desives to copsteuct amd Auew bach

desires thereafter to operates, or cause fo be operaled, as a part
£

of the Center 2 retall facility, 2s the same shall exist from Cime

o tiwe, in a buillding
jocared on the Auerbach ract, which ls sometiwes herainafter

cailed fhe "Auerbsch Store Site

thersafter Lo opsrste, nr rause Lo be operated, as a part of the
P g P

P
evail

H
il
=)

Cenier

+

time, in one or more buildings or installatiocns, bercinaficn el lectivel

ecalled the YSears Store’,loeated or to be located on a porbics or

pertians of Lhe Sears Tract, sﬁmei:mus hereinafter colleciively

called the “uears Store Site' asz shown on Exhibit B; and

WHEREAS, Developer desires to construct and operate, or

cause to ba operated as a part of the Center, one o mare buildings

or installations, as the same shall exist from time to time, for

retail and rolated pccupancies, in hath "Mall Stores,' as hereln-
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frer defined, and “Hon-pal

]

accordance with this Luﬁstrucflen, Uperation and Recipraocal

;x

Easement Agreewent {herelnafter called "REA'Y ) and in addition
thereto to erect and construct the Enclosed Mall (as hereinafter

i
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mprovements being hereinafter

ta
peel
oria

efined); such building

collectively called "Developer Improvements," and to be located
gn portions of the Deveioper Tract, as shown on L¥n‘01n B and
WHEREAS, Davelaper, Aaerhach and 6eara eacﬁ dealre to

grant to the other Farties,to rhis REA certain na;* niLg in, to,

and
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over and across the Developer Tract, the Auwerbach Tract, and the
Tvact, respectively; and
WHERFAS, the Pariies to this RFA desire bto make cortain

mutwil provigions for the comstruction, malntenance

.
T
HH
=
=B
HH
i~

of the Comucn Aren {as said kerm is

v 3 - L .
Shopping Center

buildings and improvements uwpon th pping

2

0y

make certain other covenanig and agreemenis as herve
spevifically set forth:

NOW, THEREFORE, in consideration of the Foregoing
rhe covenants and agreements on the part of esch Party to the otherns,
as hereafrer set forth, IT IS AGREED, as follows:

ARTICLE X
DEFINLTIONS

As used hereinafter in this REA, the following terms
shall have the followiayg respsciive ﬂ%‘ﬁlﬁéﬁ.

A, Common Area., The term ''Common Avea' refers to all
areés within the extevrior boundaries of the Shopping Center Sice
which are made available as hereinafter p"s'lded for the ﬁaﬁw
exclusive, general use, convenience and benefir of Develcper and
&1l Cceoupants (a& hereinafter defined), and Permittees ({as hewe-
inafrer defined) of Developer and such Oceupants,

Such Common Area shell iuclude, but sot be limited Co,
utiliry Llines and systens, "Autcioblle Parking Area’t (a5 hzrein-
after defined), access roads, driveways, sidewalhs, malls, including,
from and after completion of ita ¢Qnstfuction, the Enclossd Mall,

edestrian walkwavs and stairwavs, emergency oxit corridors between
P ¥Ss ¥

fire resistant walis required by building codes and not contained §‘
within any area cuclugively sppropristed for rhe use of any single %%
Qccuapant, rest vooms, if any, not locatéd within_ihe premises of Z?
any Occupant, and in addition, & Common Area maintenance office and ;;
Conmon Axea equipment sheds to which free access may opt bé allowed a:
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excepl to authorized persons, and all improvements thereon, here- : ey

iparter sometimes referred te as conwon improvemculs, or Common

b

Aven improvements, interchangeably. The Comwon Area shall include,
bur not be Limited fo, all items of Gommon Ares shown on Rxbhibit

B, amd shall also include gidewalks and curbs and landscaping and
relared facilitics adjasent to buildings construcked by a Party

from and after complstion of crmstruction thareot,

around and dock areas, or the depressed portlons of truck tunnels

or remps serving Fleor Arca f{as hereipafter defined), as shown on
] § e -

8. Termination Date, The term '"Tevmination Date” refers

to the date on which this REA shall terminate pursuant to the terms

L

and provisiods of Article XXVII hereof,

—_— oy e - b e
. Common Area Mainieosuce Gust. The bperm YCommon A

b
L]
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Maintenance Cost" refers to and means the total of all meneys pald

out during an Accownting Period (ag‘hareinaftar defined) for reasocuable
costs and éﬁ@emses divectly velating to the maintenance, repalr and
management of the Common Aves (which term, foxr the_purpo&és of this
Article %, ¢ only, shail include any employee parking a:eas located
upon lend outside the Shopping Center Site which may be from time

to time provided, with the written approval of Developer, Auerbach

btk
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3. intenance Cost shall exciude any Fnclosed

i

'y

o

fall Opevaticn and HMaintemance gxpense, but shall include maintenance,

replacement and reconstructlon work as shall be required to presexrve

the wtility of the Commen Area in accordance with the provisions of

*

dsintenance Cost shall further inelude, but ]
not be limited to, all rental charges for eguipment and cost of
small tools and supplies; all costs of policing, security pretectiom,

traffic direction, contrel and regulations of Automobile Parking

3 gggei
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Area; all cost of cleaning and removal of iece, snow, rubbish, dirt
and debris from the Common Area; the cest of landsceape malntenance
and supplies incident thereto; all charges for utilities services
utrilized in connection therewith, together with all costs of
maintaining lighting fixtures in the Automobile Parking Avea, and
a1l premiums for public liability and property damage insuvence
carvied by Operator or Operator's Nomlnee {as hereinafiter defined)
eovering the Common Avea,

e cap’tél expenditures in any one calendar yeav shall be made

without prior written approval of all Parties participating therein;

o]

" provided, however, there may be expended for replacement of capital

jtems in any one calendar year sums nof to exceed an aggregate of

810,000,00 without prior approval. All work to be performed shall

Lo in aceordance with the prowisions of Article X herveof.

In lieu of any ethev charge for indirect costs (including but

not limited bto the cost of the operation of any office, accauntiag

services and other scrvices not divectly im and
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operation), Comnon Ares Malntenance Cost shall include an alliowauce to
Cperator fow Operator's supervision of the Common Ares eqLéi to three
percent {3%) of the total of the aforementioned cost and expense of
work performed by Operator, oF uvnder its direch supervision for each

sccowmbing Period; provided that if all or any part of the actlvities

s

or work invelved in the operallow, welniepnancs
Area ov itz equipment is provided or performed on behalf of Opevator

by any other Person and not by Operator, the amount pald by Operator

‘t5 such cther Person for such activities ovr work may bhs included ia

Commen Ares Maintenance Cost {notwithstanding that such amounh may

include reasonable overhead amndfor profit to such other Person), but only

to the exvent that such amount sc paid to sueh other Person shall be for
fiews of cost and expense which would be permitted pursuant to this

o

L]

R =

Article I, C with respect to such activities or work if performed.by g%
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#nd Operator Snall note on its statements of costs referrved to in
Article %, D hereef, that such sctivities and work were not performed
by Operator with its own esmployees. II am Operator's Nominee is
nominated by Operator, Operator shall not be entitled to sald three
percent (3%) allowsnce,

Any cost of capital items which may be ancurred shall s
excluded from computation of the supervision percenlage to be paid
o GgezaLor or to CUperator’s Nominee, as the Cése may be. Nothing
fp this aArficle I, C contalned shall be deemad Lo preclude any
additional or different charges belng made pursuant to any lease
between Developer and any Qc upant,

D. Acceun?lna Peflﬁd The rerm YAccounting Period” refevs

to any p@lﬁed commencing Janaary 1 and ending on the nexit following
December 3L, except that the first Accounting Period shall commence
g3 to each Parity, vespectively, as to ifs Tract, on the date such

Party opens for businsss in its main Store building {but in no event

‘later than the date reauived for such opewning pursuant to Artiele VIT

8 hereof), and shall =ad on and fnclude the pawt follouing Derémbpr i,
and as respects each Party hweretc, ite last Accounting Perind shall end
on and include Termination Date, or such esrlier date as may be
appropriate pursuant o Article %, ¥ of this REA, as respects & Party
or Parties invﬁkiﬂg the provisionsz of sald Article ¥, F. Any portion
or portiens of the Comou Area Maiotenance Cost relating to a period
of time only part of which iz included within the first Lecounting
Peried or the Last Accsuﬁtiag Teriod of a Party hereto shall be provated
on a daily basis as respects Such‘Partye
E. Fleor Avea. Th2 term "Floor Area” refers to th=
agzregato of:

1. The actual number of square feet of floor space in any!
buiiélng located on the Shopping Cemter Site Exuzubxvely appropriated

for use by an Oceupant or beveloper, whether or aot actually oeeupied,

_ﬂ%‘ﬁﬁmﬁe
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incluwding basement space and subterranean areas,and balcony and

mezzanine space within the exterior facade {or Frnclosed Mall facads)

Cee e e A b et S T
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ATCa Appropr

merchandise;

provic

the following:

stock areas;

to house mechanical, electrical and

e:d, however, that

(2) The sccond level of any multi-deck
{p) FPhysically separated arcaz wead exclusiy

equipment is a part of bullding systems;

(c)
@
() A Cowmwmun

- egaregate of 3,000 square feet;

£} Any employes=
¥ emp

the torm "Fleor Area

telephone

Any Center manfgemsi

Yerchants Association offi

gr use by an Ocevpant to display andfor sell

shall

equipment, which

. Ex .
£ office;

i

o]

Ce ]

rovided rhat the sum of (e), (4) and (e} shall not exceed &n

() A United States Post Office not

exceed 2,000 square féer;

resistant walls required by building ccodes and not

within any avea exclusively appropriated for the use of any single

Oueupant;

Ik
in

%
7

: around and dock arveas;

truck parking, turn-around and dock areas and ramps and Epproaches
to such truck losding areas, truck twnnels and truck parking, fuf
{i} Gas island areas under cangples.
+ shall be made from Floor Area computed umder the
ofinition by reason of columms, stuirs, escalatore,

elevatocs, dumbwaiters, conveyors ox other

or equipment within the building in?oived.

Emergency exit co

rridors belveen

interior constructicn

re]

tunmnels and

sctual nuwber of square feet of any cutdoor

1N gYHo N



A deterwinstion by the Projsetr Architect (as hereinalter

&

defined) shall be econclugive as io Lhwe auwbsr of squere fzet of

Flocor Ares in ecach instance in which a determination thereot shall
be required uader the previsions of this REA. Notwithstanding
amrtbhine to tho confrary veniained in chis REA, durding the period
of any damage, destyvuction, razing, rebullding, wepaiving, replace-
ment or reconstruction to, on or of any huilding in the Center, the
Floor Area of such building shall te deemed Lo be the sama as the
Fiour Arez of such building immedistely prior o such period, and
ugan the completion of the rebuilding, repairing, Tefl&reﬂéﬂ; ov
reconstruction of such buiilding, the Froject Archlxévt shall maks a
new determination of Floor Avesz for such building as in the fore-
going provigions of this Article I, E provided, If any Party shall
dispute any determination of Floor Area, the watier shall be determined
by arbitration pursuant to Avticle XXITI hereof.

F. TBA., The term "TRA" shall refer to the building
located on the Sezvs Tract, designared om Exhibit 5 as the PTRALT and
intended initially to be used as a department for the sale of
suromobile tires, batteries and accessories, motor vehicle fuel

products, servicing and mechanleal repair of metor vehicles {exclusive

-3

t

of body and Fender repairs) and merchandise and services raiated

‘théreto, Said depavtment shall be operated for such purposes, if at

all, under the name of Sears fur five (5) years after the date of
epening for buciness of the Sears Store, but tnereafter may be so
cperatzd, 1f at ail, Ffar any ﬁurpase DF?Tliﬁed under this REA and under
any trade name.which Sears may eleet te uwtilize.

G, Occupant. The term "Occupant” refers to Averbach, Sears
and to any Person fcom time to time entitled to the use and cooupancy:
of Floor Arez fn the Center under a lease (as herelnafrer defimed)

whereunder each Occupant acquires his or its states as such.

R A B T L
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% Lease., The tevm ''Lease" refers Lc the lease, ceed
or other instyument or arrdngsment wheveunder Dceupant has acquired

ghis with respect to the use and ocoupauncy cf any Floor Avea.

i
rig

T. Proiect Avcihi the rerm "Projecet dvchitect”
cefers Lo LEACH, CLEVELAND & ABSUCLATLS, O such other architesnt

or architects z#s may be from time to Lime designated by Any two
of the thres Yarties hereto, one of which must in all events be

the Developer, for the planning of the Common Arca Improvement

wirick .

shall both include individuals, partnerships, tirme, essociations
and corpocations or any athey form of business entily.

K. Allocable Share, The Lerm "1locable. Share' refers

to thar part of Comnvin Avead waintenance Cost alloeable to 2ach

—

o De

4
¢

respective Party Lo ihis REA for each Accounting Period,
computed by multiplying tha Cemmon Area Meintenance Cost by 4
fraction, the numeratox of which shall be the maximun allowable
Fléor Ares as set Forih im Article VIIL A hereof located on each
respective Tract, and the deacwinator of which shall be the maxi-
mum allowable total Floor Area 4s determined pursuant to Article
VIII A hereof on the Tracts of the Parties,

L. Permittees, The term "parmittees' as used in this
REA shall mean and refer to Developer and all Ovcupants apd theirv
respactive foicérs,-ﬁirectprs, employees, agents, contractors,
customers, visitors, invitees, licensens, sublenants and conces-
sionaires.

M. Operator, The term Poperator' as used herein shall
mean the Party or ofher Person{s) responeible fox the maintenancé
of the Gommon Ares, or any'paﬁtthereaf, under the provisions of

Article X,

m §962 08
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Preacts™

W. Tract/Tracts. The term '"Tract™ or refers
£ the Developer Tract cmdfor the Auerbach Tract andfor the Sears
ivact, as the coualexl jpay refuave.

0. Stere/Stores. The term "Store’ or "stores' vefers to
the Aucrbach Store zndfoy the Sears Store, as the context may requive

P, Enclosed Mall, The revm “Enclosed Mall" refers teo

reione of the melle 1ocated in the Centor which are constructed

4

so thob climaric control may be provided thévsin, which are designated

"

Exhible B,

Q. nclosed Mall Opera and Maintenanca Ewxpenge.

L w2

tion

The term "Enclesed Mall Operation and Maintemance Expense'’ refers
to an amount equal to the sctusl amnnal cost paid ocut in connection
with the Fuclosed Mall fer utility expenses for ligbting; operation

Firve, extended

aof afir conditioning and heating equipmeat; oremiums on

coverags, public liability, 3ropeLty demage, vandalism and plate
glass insurance for the Enclosed Mall improvements and equipment; all
cosis of policing, security protecticon, control and repulation of the

Enclosed Mall; maintenance, vepsir and replacemsut of mechanical

guipment, including automatic deor openers {exrept automatic doors

174

opening to the Stores or Mall Stores), lighting fixtures {(including

of tubes conditioning and heating

.
L

replacemen

which would not be incurred if the Mall were not encleosed. The term
"Enclosed Mall Operation and Faintenance Expense” shall not include
any item of expense moOt heretolivre suumerate d, Doveleper howavar

cause any or all services to be provided by an independent contractor

or contractors, WNothing herein contained shall be deemed to limit

&
< vy
FA £

Developer as to adding additional cost factors any Lease, or cther

side writgen.agtgeggnts; which it may have with ang'0h¢u§ant‘
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B, Pigil 4 DEOTaes., The Lo eHiL. QnOTEs rofeyve
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DLilLdi_iiy,:ﬁ located on tie Daevsionsy Tract and &B’Li-’,i.l"}[- [

Mall,

op the Encloscd Mall.

t, Autowwbile Parking drea. All Common Avea uged for

the parking of motor vehilcles (including multiple decked parking),

R
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ped
et
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i
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incidental an voadwavs, perim videwalks, walkwavs
& -4 2 o ¥

wrt
=

curbs and landscaping within or adiacent to aveas used for parking

of motor vehicles, together with aill Improvements which at any

B

time arc erscted therson, subject to the provisions of Article JT

shall be referred to as "Automebile Parking Arsa'l.
U. Party. The term "Party’ shall mean each of the Pevsons

between vhom this REA has been entered inioc or any SUCCLssIT

o zay porticu of the Shopping

Tt

Person scquiring any interest ln or
Gente;, exceplt &8s is otherwise provided in subparagraphs 1, 2,
3 and 4 of this paragraph U of Article I,

The excepticns to & successor becoming a Perty by reason
of any transfer or conveysunce of the whole or any part of the
v znd to such Party’s Tractk are ae follows:
L. The trvamnsferring Party retains the eantire

he Tract oy portilons thercof

¢

by a leassback of the same Tract or portion thereof

by suih parby oL én &




L )

....4

prd 1enschack), in which event only the,

2.  The transfor or conveyance is by 2y of lease,
other than as provided in 2 above. - ;
4. . The qWPC“‘”DX aceniires by such transfer on con
.- s B J )

. {a) Tess than all of = party's Tract or Tracks: oY
: . {x:} An unﬂiviﬁad'interast,'such as that of ﬁgiﬂﬁ

tenant, or tenanbt in common, N such Tariy's Tragh o

Tracts.
4

=

Fin the circunstances a“scr;oeﬂ in th@ suep ara graph

iHE*VCSLS ln such Tldct o

i
T

-rgons helding al R=b he

=t

Practs ars o be 301QL 7 conslderad a zingle Party. In
‘ordar that obther Partaes shall not be raquxvei with respect

to said Tracht oy Tra:ts o obtain the action or agrecmsnit

ef, or to pr0cﬂad'a’ inst, more than one Ferson in carry-

ng out or enforeing Lha iaiur, covenznts, nrovisions and
condiitions of this REA, thcn in the circumshances

T - e g 34 "
rhe Persons holding

. in subparagraphs 4§z} 5nd q{u; above,
 [70%) of sald Tract oT ‘I‘ract ;'m quostion shall

@ecignata one of their number 2s such Party's Aganu to

TE any Tt act ar Tracts@
-

act on behalf of all =
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aneh pwmer of such an

of

to represeni 2
D

ownership egual

or Tracls. Any interest owned by any Persan who 1s 2 wings

OF.

. , :
he disregarded in the making of such designation unlaess

. oo
there i at such time a duly appointed guardian ox cther

2.

of the Paxriy whose int:z

est in the Tract or Tracts in question) shall be binding
1

upon 211 Persons having an interest in sald Tract o¥
practs in guestion, until guch time as written notice
of such designetion iz given and rscerded in the offica

e

-

‘of the County Regorder of the County and gtate in whict
- L, . S o s
eaid Yract or Tracts zre located, and = copy thereof is

stered or

certified mail; provided, however, in the following

Snstances all of the other Parties, acting jolnlly, of

v
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o
o

-0
ot
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N

Cohy
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any legal disability shall

legal representabive Iully cuporercd to ast on behall of

rarpsts [wihether or not he retains any inten-

_ in the failure of such joint action, any other Party at
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any time oy wake suplh dosignalbion of
(i} If at any timoe afer any designaltion of

a Party’'s Agont, in secordancs with the provisions

(SR

.. of this subparagragh 4, there ghall for any reascn
Led tr'e Boent of whose appolnt-

Te no duly deasignalbed Zart

2
[
i
&
el
-
[
L
o
4

providad; or
(iij If a party’s Agent has nat heen so desig-.
‘nated and such notice hzs nob boon given thirty_(3@)

ma aware of Bny

days after any olher

K L o
any mowers and rights of a Party uncer

5
Vthis LER by such Parby's Agent shz1ll ba binding upon 211 %

’ ) . s " — a ) 5
CPersens heving an interast in any sach Traﬂﬁlbf Tracts

owned by such Parky., Such Party’s Agent shall, so long

. & - - a .
in effect, be & Party here- .

1]
el
[
o
a,
o]
5]
1
|r.l -
[Th]
o
[l
he §ad
ok
4]
]
g
o
=
]
pe
[31
¥

under and the remaining Persons owning such Tract or
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vﬁeeneﬁ assumed by such transferee or grantee with respect to the

in. Avticle: XXIX. hereof.
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upon the zcis ¢r omissions of such Party's Agent in

the "‘iDmm{ﬂ:Q of this B¥FA: bul s
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Bgenl puxs uant to
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_*he prov sicns of this subparagraph 4, h 11 be the

agent of his prin&im:ld, npon whom service of any @rw—
‘cess, writ, summons, order or other mandate of any nature
- of any court in aﬂy_actiaﬂ,rﬁuit or proceeding arising

OﬁﬁAofjihis,gEﬁd or any d foﬁ arbitratiﬁg may be
:£5m$5é, and s#rﬁigé uy&p ﬁgcﬁ Party‘s Bgent sﬁall-éﬁﬁstiw‘
: ié&t&‘ﬁde and pfo er service of S any %uch ﬁatter upen h;q
'pfiﬁgipal.-ruétil é_guééessér Party’ E Ag nt has been

» " niment bas‘beéh éivég'
-Spuxégant:téﬂfhﬂ pr§v151ﬂab of Mhms adﬁn 5gvawk_é : he 
.éesigﬁatién of arﬁa;ty' &gcgt shaT] remain "*revoc“hic.

v on any transfsr or convévaaee, whick t
o .
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ass;gn 23, t?ansferrec or eopveynd to such transieres o grantea,

an& the ﬁbiirations hatein conferred upoi such new farty shall be

R - . §
lfdct S0 acqu ireﬁ as respects 11 such wbiiqatians to be pexicrmed -

v . .

frem and af er the &ate of such assxanﬂﬁnt tranafer ox conveyance

nnﬂ any matiers df ¢¢0$eﬂ by t"_ estopp e Certaficatas referred to




V. Developer Improvements, The term "Developer Improvements”

feis ©o the Enelnsed 211, the Mall Stores and the Non-Mall Storves,

W, Parking Index, The ferm 'parking index' refers to (iw

relatiounship of the number of marked parking spaces in the Aato-

mobile Parking Arvea to eacih 1,000 square feet of Fleoor Avea,
ARTICLE 11

EASEMENTS

A, ﬁ@r exclusive Easements for Autcmobile
arking and Incidental Uses

Fach Pavty hereby rvesezves to itself (i) the wvight to
grant easements to Permibtees over the Common Aves of its respective
Tract (&) for ingress to and egress from thes respective Tract, (b) for
the passaga and parking of vehicles and passage and accommodation of
pedestrians on such respective portions of the Common Area of each
ugh Tract as gre set aside; ﬁﬁiﬂiainéd and authorised fur such uses
rarsuant to this REA, and (¢} for the doing of such other things as
are authorized or required te be done on the Common Area pursuant to
this RFA; and.(ii} the right to grant to other Porties the vight to
grant such easements over the Comsnon ﬂreﬂ 0f its said Traci,

Zach Party does hereby also grant to the othexr Parties

hereto the right to grant such easemsuis to Permittees over the Common

ke

reg of its sgaid Tract.

Each Pavty does hereby slso grant to the other Farties

of their respactly

jen
r
g
[¥:]
0
2

hereto for thelyr vespectlve uses and for the

Permittees in common with all cthers entitled o uge fhe aame, easpmenis

in, to, and over Lhe Uoumon Area of irs said Tract. Eack Party hereby

resegves the vight or cause the oicction fyrom the Common

Area of its Tract of any Person or Persons not avthorized, empowrred
ur the CSommon Arecaz of sueh Trace.

i et

B
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e

Party of its intention so te do and shall coordinate such clos-

- any sach Trast except as shall have been approved by the Parties,

e&r as showm on Exhibit B, L - _ -

frack for the iastallation,

Notwithsianding the foregolung, weach Paviy vescerves the right
to close 0ff the Comucn Area of its fdracl for such reasonablao

5 . .
mo Bms may bho legn TmBk Iy Lo preveue

the acquisibion of prescriptive rights by anyone; provided, how-
' -’ ¥ » R
any- poriion of the Cowmon Area

evel, thal pilor Lo closing o

as hersin provided, such Pariy shall give notice to each othec

ing with all other Parties so that no unzeasondble interference

[t

s

with the operation of the Shopping Cehter shall occur, Hotwith-

ikl

ght ta

e

e F

-

standing the reservation herein providad fox, and t

r
p

grant gasements, it is expressly understoed and agrecd that such

=

imited to non-

Tl

F_.i

reservation and the right to grant easemonts is
exclusive use of the svrface, and ewclusive or nonaxclusive uses

under. the surface, for passage of ukilities. No Ploor Area shall

-t

be erected and constructed within any part of the Cowmon. hrea of

"pach Pariy hereby grants to the other, respective

exclusive easewents in, to,
h .

tenance, repalir, relocation and removal of sewsrs (including under-

ground storm sewera); woter and gas mains, electrical power linss,

telephone lines and otier utility lines, all of such sewers, mains

. .. . . - ~ . . . .




r e

and lines [("ubility facilities”} to be underground, serving the

similar appurtenances {"constructicn elementa®) to the bullding of

resveobive Tracis of the Parties, )
. : : ]
Fach enscment of the character described im this Article- :“
IT B éhaii; as to the locetion there@£; be subject to the approval ?
. i
of the'PaELy whose Trach such eassmnent traverses. E
. -E@hatl’un*Lin_o__‘::‘:_‘ﬁri‘_:st':mr_'g';imﬁ ' ' .
. — Fuch Party with respect Lo ibts Tract hﬁfﬁgy grants to
all other Parties nonexclusive esasements in, to, GVéf;"ﬂﬂﬂeI and
écrosé the CQmmgn.Area of each such Tract for the purpose éf the ‘
_@evelopmert and construction thereof, purswant to thé-gya?isioﬁa Qf%
ST A _ o . o N
) Axticies V, w71'_ snd VIT of ;‘:i:xifa REE}E ang E'J; t'mf: CU{"LSiE‘L‘iCLiU_El‘, I'Ef{.:i:)ﬂu“' i
7 struction, srection, reﬁoyal ahﬂ_maiqtehaq:e on;_tbg oveary, under 3
. " and across each Tract, ﬁo a waxlmom distanée of 14 fesl, of foob- g : %
: ings, supporks, canoples, TlRg poies, roof A00 ulid Ly DvEl i ;
awnings, alarm bells, signs, lights and lighting devices and other E* |
|

any Party, as the case way be appropriate, as are shown in the work-

C-= .77 3ng drawings for such building, approved by the parties pursuant Lo

) g#he provisions of Ariicle ITT ol tbhis REA, o puLsuant Lo any ot
‘... written agresmant hevenflter executed between such Parties. Each-
e . . L
. 1] -

r

- Party covenznis and agrees, respectively, that-its exercise of

or injury to the buila-

- s . 1, it b ¥
such easamenkts shall not resulb in

B

‘fngs or nather improvements of any othec Party, and shall not
‘ing _ v rty

interfere with the business copesration conducted by any other

Ewrg
. : . . ) . b
~Party in the Center. The exercise of the rights referred to 3o
oy
£

T
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At

in this Avticle I1 € snall be in conformity with Artiecle 11X

Qi REA,
acrea
4

to anify and hold harmless each othev and the Tract of any

other Parly against liability, louss, damage, costs or expenses,

, on accpunt of claims of iilen of laborers

or materialmen, or others, for work periovmed or supplies furnished

in conmection with the Developer Improvements, or for the Auerbach or

Bears Stores, respeclbively, or Common Area work performed by any

Farty on 1ts Tract, end in the event any Tract shall become subject
to apy such liewm on account of work performed or suppliies furanished
in counnect
Owners of such Tract or Tracts, as may be .appropriate, shall at

u

the request of the Party cﬁning the Tract which is subject to
éuch lien, promptly cause such lien to be releared and discharged
of wvecord either by paying the indebtedness which gave rise to
such Iien, or posting such bond or other security as shall be

requived by law to obtain such release and discharge.

E. Dowminant and Servient Estates
Each easement grapted pursuant to the provisicns hereof

s expressly for ths benefit of the Tract of the grantae

s

the Track so benefited shall be the dewinant estate zod rhe Tract

upon which such eascrent 1s leeated shall be the servient estate.

[T




i1 nay be

Eny vasomenit grintod Lo vhe provisions of this Awricle
qbuRU“we& or Loerminated by exsoution of an agreement

5 Dovimbaallng or @bandoning the by the cwnors of the
A mtrmt s amaa g oy P
COWMIINIAITUY 280G G L.-st_ata:,-,
ARTICLE I11
EXERCISE OF EASEMENTS
B Fhe exercise of the coagsementsz granted pursuant te
ehall be subject to the followin provisions:

. Article = 11 hereot

e e s

* 1., whe grantec of any ©f the utility eascments

(==

in Artilecle II B sh*ll be responsible

referved Lo

antee thereonf for the

the

belween grantor and the gr

&p%i of 211 sewe

pipes -and conduits, mains and i irnes. and xela
1led pwr uant Lo suah_grant such main-

ment insta Any

1} be perfoxmed c*lv after bwo

“

wesk's notice to grantee_s intention
to do such work, of emergency, and
- 1

Tany such work shall ntee’'s sole zoet and

1itEl

eﬁpﬁns; and in such manner°as”td-bagse as le dis-
turbanos in thoe usc a% the Camﬁon Rren An mAY ﬁ%'pracw
ticable under the cizc’ sbancﬂﬂz -

. . .
T e, At any time the grantor of any of the utility

easements granted pursuant to the said Arricle IT B

. shail have tﬁe right to relocate on the land of the

=t ata
=53 St u

Zng

and conduits and related
kequzpmﬁnt then lacatsd on thé'land‘cf the granter, pro-

vxded:that such rejocation shall be perfo;méﬂ on‘y after

it

v
v
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thirvty (3 days' nobice

to so relocate shall be given Lo Lheo grantes and

sucl relocation (i) shall nest interfere or diminish

N . . I L O fa
14

the ubility servicus Lo Wid gESOIDE,

qrantorl
3. The eassments granied-ﬁymérticie I1 A hefeof
“ghall terminste and expire on Terwinztion Date.

4, The easemeét$ grinteékb}r‘ﬁrtitié 17 B shal

be perpetual.

o i, . . D s A —. ax = -, Y T Fa = -
5,  fThe eascments granted by Article: IT ¢ shal

yemain in existence so long zs tha Stores (or Mall

"S ores or Non-Mall Stores) of the grantees shall be

1n QX1ﬁtence in the Cente ex eﬂt te the ext gnt €

':the nmE physica?iv re1ate to the bﬂlld?ﬂgs and improve- -

ments of the granh&r of any such gazenents, in whi

event such easemenbs shall remain in existence onl

. oz -

sc long as the Steres (or Hall Stores or Non-Mall

rl
Fn
ey

2 ik e = L £
L Tt gREAToD A0 I3 =

{

s

easements shall ke in existence in the Tenter. Ind

rupticn in service of any such easements shall be

mitted as 2 result of any cause or evenkt referred

in Arti e XV A hereoi. - -

ch
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ARTICLE
PLANE

A. The Project Avchitect snpall prepare the improvemant

plane, including the general arcnitectural concept of the shopplng

Center, for the integrated development of all Common Area of the

Piow

i
r
-
.
o]
:

1
P}

ad

6]

during the course of the preparaticn of guch improvement plans,
if either Developer or Sears Bas a prefefen:e as to a particular
type of instaliabion, it shall furnish to the Project Architect
detailed drawings of such installation ov porticn thereof for
incorporation in the improvement plans. Frow time EO Liwe during
the courze of the preparation of such plans, the Project-érchitecf
shall cause progresslve working drawings of such plams to be sub-
Such fnprovement plans shall Jnclude;

1. Schematic improvement plans which shall within

.thlltj (307 daVS fc:rll&glnfw the execution of this REA
he suhmitted hy the Frolect Adrvhiteéct to Developer and l

Sears for their review and approval. Such schematic
improvement plans shall iaclude elevaiions, perspacti
renderings reflecting desigo concaéts, layout of parking

and otfher Common Area improvemenks.

- i
v L 1w

T

improvement pluns by Developer and Se¢ars, oe submilied to

Wi

Developer and Sears by the Project Architect Zor thelr review

Such preliminary improvements

and approval.



SN THIST o ] are b o

e

o

beo devoeloped

improvenant plans

improvement plan

and shall dnclude, withoub limitation: _ : _
& 111 mccess roadwaya, exterior boundary

walls or fences, project sighs, wmalis {ualkways - ?

. . _ : £

£

.

the approval of the Project Brehiteck), curbs, curb
ﬁuts, asnirance

mdbzlﬂ P rklnu

ments as the Parties wmay deslgnane, zwwve:, Bl W Gk

gther dre

LEOM

along the perimeter of bulldings zhall be designed

-y the buildin

to serve common improvewmcnis and sach commer reizl imnprove-

ute

i

<

[

Evivibit B oand the applovid 5o

howob

+

and shall conform to said scheomatile

and to the reguirements of this REA

g a‘chitect of each Party, subject to

-

3

: s s . E
drivewtaoys, interior voadways, Autc- 3
Area and utility loop systems and lines 4

-

A

nage lines OF systamns, zncluolng extenzions

thereof, situated outside the Shopping Center to con-

nect to establishes public systews, and fire hyﬁrants,

COMEON Us

&,

similexy fecilibies for

{b} Phe locdbion of all facilities for common

Cuse where

. PO éf ible,

- Ae)

entire Shopping Center, includiﬁg the size anﬁ dimen~

“ sions of all facilities fer ccmman use; storn sewers,

specifications for such locations shall he set Forth.

fixing of such locztion is rcasonably

if precisa location cannck be shown,

A comprehensive rough grading plan for the

o ——— _“mmﬂ%mnmm;mrﬁ;

-
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2nce of the work in the Shopy

i

dncluding area drains, surface drainage inskalla.-

L S T S o I
e ALAHALY LAY Amiios LA LDLL ELiiisu DAl U R I0is . el Lol

,
[}

:
ke

sewers for cowmmon use, including taps for bullding

= -

{ciy A compesite parking layout for the entire
Shopping Contear, including paving, striping, bunpers,

curbs, location of slectreliers and iighting systeuws,

designating arsas which may be separately illuminated

. ied % cmé}_ﬂos@té ipndscaping plan as prepared by
a landscopo m:e.x:i.tf,ct, specifying overall plant lzv,ateez‘:f B
jals znd planting, |

{r} The conditionsz, standards and architeckural

Ctreatwment under which such lwaprovements shall he located,

constructed or inskalled., Such conditions, standaxnds or
srehitestaral treatment shall not be less than theo min-

Sals Lake, or other

governmental

vide that sowers, drainage, utility lines and conduits

shall not be constructed or maintained above the ground
level of the Common Arsa,

The improvement plans shall not include any




-
i

oo

< ¢

11 Floor Area and other sreas uet included within the

]

or Camesanr Arvealt

{11 Tmprovement of =adjacent stioeels as required

by governmental agencies snd pther off-site itmprovemesls,

{

and area drains, including extensions thereof off the

S

Y pesizn and working drawings for stomm sowers

Shopping Center Site, sanitary sewers, waler, telephoneg;
gas, cicctric power and cther ubilily liges, conduits
and systems, including taps for commarcial counectblons

within five (5) feetr of the building face, may be prepared

by ihe utility companies responsible for such installations

or the Project Archicect or other archilLects or engineers,
and shall be subject to the approval in writing by

Developer and Sears.

(i} Tha location and extent of perimeter sidewalks.
IF either Developer or Sears does not specify any obiection

ronpsal that would add to or change the schematic or
preliminary improvement plens bto th2 Project Avehibect, with a copy

to the giber, within thirty {30) days from such date of submission,

such plans shall be deemed fo be satisfactory for further development.

ff there ir such objection or proposal from sither Developer or Sears,

the Project Archirect shall call a meeting of Develeper and Sears to be

a

davs from such date nf submission to

improvement
at such wsetiog w
in their Final form at such meecing. If at such mzating Developer

and Searz are unzhle te agree imanimously, all matters of disagree-

went shall be rasolved by the arbitration procedures of Article XXIII.

Lithin sixty {60) days from the date of approval of the

improvement plans, the Frojsct Architect shall submit

26
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final improvement plans to Developer and Seavrs for review and approval;
such Tinal improvemsnt plans shall be develepea from the approved
preliminary improvement plans.

1f Developer or Sears does nobt specify any objection or

. - u B 3
M el Pl uplesny e

£ gould sdd o or change the final iwprovement
plans to che Project Arcilteci, with « copy to the o
thirty (303 days from such date of aubmission, such plans shall be

deemed tu be satisfactory f£for final development. If theve is such

...i-n

bj ctlou oy propesal from either Developer ox Sears, the Project

—

Architect shall cail a meeting of Developsv and Sears to be hald

€¥’«

within forty-five (45) days froxm such date of submisslon, o raesolive

nd adjust any objections ox praopnssl with reference to such final
improvement plan All obiections o proposals shail be coansidered

st such meeting with & view to developing the Final improvements

plans in thelr final form at such meeting, 1LE at such meebi

]
by

Devslopar and Sears ave uunable To agree vpnanimousiy, all matters

disagreement shall be resolved by the arbitration procedures of
ALbicie HNTII. To ible, all sowk ehall enardane

during any perisd of arbitration..

B. Additionsl improvement plens may be developed by the
Project Architest for the future development of the Common Avsa oF
may be developed by others and submltted Lo the Project Avchitect
fFor approval, Upcon such preparation oF approval by the Project
Architect, ass the case may be, such plans shall be submitted to
Developer and Sears for their approval in writing.

To provide continuity and harmonious architectural treat-
ment in the development or approval of such plans, prior approved
improvement plans shall be fellowed a8 a guide in apy such additional
i

ziid in the gstablishment of condi

oy
i Tl FE oaiiD |3

I"F

ions, standards and

f-’:

ht)

architectural treatment vnder whicl unimproved sreas shall be

jmproved oY additional improvements shall be made.

X 8962;)45{:9
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Changes may be made In approved improvewent plans only

by Che agrvesent Lo wrillag ©

L}

Develeper and Seavs,
ALl improvement plans shall be stamped “approved,”

dated, and certified by the Project Avchitect and maintained by it in a

38~
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safe ond convenient pilace, In the eveul of dezignabtion of

another Project Aughitect, &ll improvement plans and other

racords retating tlereto shall be delivered to the now Broject

Arohitect at the btime of such designation,

G+ In the preparsiion of all improvement plans, Lhe

following general design datn, withoub limitation, shall be fol-

<, &s miniouns, uniecs governwental spec cations for such

1. Sewsr and othedr utility lines, conduits or sys-
tems shall not be constructeé or printained zbove the |

ground level of the Shc pping Center Site unless such

bj the parties, and shall conform with reguirements of

a‘p;}cs}i Govarsnontdl ox privata agency udving
diction of the work. .
T2, Strest improvements shown on Exhibit B respeot-

ing future and ewisting streels and roads 2djacent to

- F . .
thé Shopping Center shall he wmade in accordance with

the gequllem nis wl the Oounty of Salt Lake, oy the

City of Vuvra; oy other oeuernqeﬂbal agency having

eri sdiction of the sa

3. Lighting for RAutomobile Parking Arza shall be
provided by [ixtures of such type as the‘Parhies shall

capnrove, wikh ares Pﬁﬁ;fOlg with eieﬂtrlﬁ time sﬁxLoHeq .
. [ooe)




P

I AT ey ok, ¢ B

on a 7-day program, sufficient to produce a minimum of

rn

[N

1dle nf lighting and an averazs o

faot candle of lighiing, all measursd thirty {30} inches
above the adjacent ground or such other ninimum foot
candle of lighting =s may be mutually approved by Developer

5
k. The maximum slope in parking avess (which shall
not be interrupted with retaining walls ox embankments
forming o break in grade, except as shown on Exhibit B
hereaf) shall not. exceed thres percent {3%) unless other-
wise shown on the approved improvement plans.

5. All sidewélks and upenclosed malls shall be of
concrete o othey approved materials, and the surface of the
h woed with conorete

=1 La .
w21l be prizates: Wwilh i

parking arcas and access ruads 5

=R

o
asphaltic wearing surface,

6. Tne surface of that portion of the Enclosed tall
devoted to pedestrian traffic shall be instsiled in a con-
tinuous plane withour steps. “he mazimum slope In such
surface shall not exceed one-half (1/2) of one percent
1%y, unless otherwise shown on the approved lwprovement
plans.
be installed

7. All f.re protectlve systems shal

posn

L
a accordsace with the requiremerts of the mational ov
Pacific Boards of Fire Underwriters, and any more stringent

requirements of inspec_ion firms ued by the respective

Parties, ond any additional requirements of local

s e e v
RE e e AR WY L

3

ur

n

such inatallabion,

i

L]
it

e

guthoriiies nav
8. ‘The heating, ventilating and cewoling system of
the Enclosed Mall shall be constructed so as to operate

and be capable of maintalsing an inside dry bulb temperature

(30~

nstalling a suitable base, surfaced wich & piruminous

0 QOGN




of 72° Fahrenheit Kor heating with outside temperatures
gt 3% Fahrenheit dry bulb, snd the cooling system shall

be capable of maintaining 72° Fahrenheit dry bulb and
50% humldity inside oondirious witn putside conditions of

97° Fabhrenheit dry bulb and 67° Fahremhelt wer bulb. The

entire system shall be auvltowailica ed.
9. 'The quality of (i} the construciiom, (ii) the

eonstruction compoenents, (1ii) the decerative elewents
(including laudscaping and irrigation systems for the
landscaping) and (iv)} the furﬁishings, and the general
architectural character and general design {including,
but not by way of limitation, landscaping and decorative
elementa), the materials selection, the decor and the

traatment veiues, approachea and standards of the Mall

iall be comparable, abt winimum, to the qualities,

wmer v P AT Y rw ot - —_ =4 # - e i il . |
N

coluno, approacheor ond ciomdavds {as of The Gabe uewioui )

of the Enclosed Mall at Montclailr Plszs Shopeping Center

located in Mountelalw, California, with aprropriare modi-
fications beacause of differing westher conditions expectied
in Murray, Urah.

10, The findshed surian:

egtahlished at the zawe elevation as the first fleor of

the adjoining retall store building at all points adjoin-

ing such buildings. _ i
D. In order that the Sﬁopping Center shall be designed ' 2' - ' _{_ ',%
and controlled so as fo present an arvchitectural conformity as Lo | é
-5
each Trsac t as to the thie, Developer, Auerbach and 8Sears sghall

within sixty (60) days after the ewecutlon of this X¥A, cause to be

delivered to the Praject Architect and to each other Party heveto,

one copy of theixr proposed plans as respects the exterior design of

B0 ggges
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their respeciive Stores or improvemenits, aond agrees Lo cause their
respective erchitects thervesfier to work
so chat the exterior of the Stores and the esterior of the Mall
UrAL appudsance,

&, Anything contained in this Article IV to the contrary

notwithstanding, the Parties agree that with wespect to the portions

in the immediste vicinity of the Averbacl Store, which portiong of

-

siclosed Mall and Comuen Ares are groas-hatched om Exhibit B,

e

SHl

Auefbaéh shall have the right to approve of disapprove the improvement
plans for said areas, Any ocbjections and/er propesals Auerbach may
have to any such plans shall be resolved as provided for in Paragraph A
of thiz Article IV, provided, however, any additional econstruction
cost regulting from changes ln such Improvement plans made af. Lhe

requezt of Aduerbach shall be paid for by Auerbach. Auerbach agrees

q
i

=1
that it choll ant peasenably in exercising iis right of approval of

Td

such improvement plans.
ARTICLE V
CONSTRUCTION OF IMPROVEMEWIS BY DEVELOPER
4. GSubject to any delays applicahble under the provisions

-,

af Article XV A hersol, Developer agrees, on a date as soon as

reasonably possible afier approval of plans and specifications,
£0 commence consiruction of the Developer Tmprovements, Devaloper

ghall be deemed to have commenced the construction referred to in
the preceding sentence upon the date that Developer shall commence
the construction of the foundations of the Developer Improvemente,

Developer agrees to complete the Developer Improvements, to the =

%KEL Y
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extent hereinafter provided for en or befove the date Sears and

SL

ed dn Artiele VII;

o)

Suerbach shall be cpen for business, as provi

previded (hat such obligation shall be subject te Lhe provisions
of Article XV, A hereof.
- =

B. AlLL work of construction of the Developer Improvemeuts

i"!

=hsll be made in accordance with the final Developeu improvement
plans.
£, On or before the date Sears and Auerbach shall open
for business, hut in no event earlier than April 1, 1972, beveloper
ghall have (i} completed all sxteviow Jéils and roofe of 2ll HMall
{i1) at least GO% of the Flonr Area of the Mall Stores
shall concurrentiy open for business, and (111} the snbdre Ennlozed
Mall, together with ail related ctpss«malis shall be completely
functional and operating, ineluding being air-conditioned, heated,
ventilated, lightud decorated and laﬁéﬁgaped and free from obstructions,
b, The Enclosed Mall shall be constvuctad by Developer at
its cost and axpense in accordance with plans end specifications
approved by the Favties, daciuding any plaus for
to the building or improvements of any such Party. TIn any determination
of the veasonableness nf disapproval for sauny plen for such attachmént;
insurance requirements Lo enable sucﬁ Party to maintain ite usual
fire and extended coverage insurance, abt the lowest pos aible'prﬁmium,
bh11diﬂg code requirements, increased ov decreased costs of con=
struciion of the structurs tc which attachment is to be made, and

prososed type of facade of the stxucture to which attachment

tha

13

is to be made shall be relevant circumstances in resolving questions
that may arise in such &ttachmeut Tﬁere shall be no seismic loading
or structural siress placed upon any Store by the Eﬁcicspé Ms‘i

LI

nclosed Mall

ETI

structure, and the sama shaii be seil-suppsriiug. The

shall provide for sprinkler protection within the ceiling plane, andat all ’

-33-
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windows and doors of the Stores.
‘he parties further recognize that the air conditioning
and heating specifications of their respective bulldings and the

Encipeaed Mall are exifical and that the same shall bo so designed,

alr From, nor discharge or retura air into the Enclesed Hall wor
””””” be, aud Developor agrees that Decupante of

che Mall Stores shall be similarly required not to drain conditioned

air from, mor discharge residve ur reiurn alyr into the Enclosed Mail.

E. The Lulldings desiguaied on Exbilit B as Buildings "3V
and VK" ere mef intended by Developer to be constructed with the

inirial development of the Shepping Center and the floor srea of

sueh buildings have pot been included in the celculation of Developer's

maximom alliowsbhble flooy aren for purposes of this REA.  Developer .
agrees that if either or both of such buildings are constructed iIn
the Shopping Center at some future time, such constructipu_shéil be
completed in accordance with the provisions ef tbis Article V¥, aﬂﬁ
further, that priovr to commencing any such constrietion Developor

all be vegquired to provide to the Shopping Center, at Duvelopef‘s
gole cost and expenss such additional ﬁamﬁon Areas and Automoblle
Parking Areas zs ave Ilnitially located on the buliding sites for
such Buildings 4% and "®', and such additional Common Areas and
Automebile Parking Areas as are required in order to maintain the
Parking Index provided for in Article VI E of this R& 24 The Jommon
Areas and AUtOmDBii& Parking Arveas Developer ghsall propose to provide
to the Shopping Center, as herein required, shall be subjéct to the
approval of both Sfuerbach and Sears.

ARTICLE VI
CONSTRUCT ION OF COMMON AREA
A, Upon approval of the improvement plans pruvided for in

Article IV A, and subject to the provisions Gf Artisie KV, Deveicper

W GARI0




and Sears shall jointly cnter inko writteun contracts for all onsice
and offsite work reguired to construct the "ecommon improvement work,"
{as defined in Article ¥1 B} previded for im said iwprovement

plans (excluding the construction of the Enclosed Mall provided

o e
G e 27 g

for in Arcvicle ¥}, Frior o bhe Lefbing of &ay Such 40uiy
act less than three (3) competirive bids for each common improve-
ment work shall be ¢btained from a list of gualified contractors,
prepared by the Project Architect and approved by the Parties. HKach

sycl contract shall expressly provide for seversble 1iahility of

Developer and Sears as be ike properticnsre share of the cost of
such confract.
The bid documents and contract or contracts under which

_such eomeon improvement work is to be performed shall be subject
to the appraval of Developer and Sears. Such contract or contracts

shall include provisione requiring a bond of a contracter (subject

e




rp waiver thercof by Developer and Scars) covering performance,
completricn and labor and material paywent with respect to that

cn of the cowmon improvement work to be performed by each

3
3 ey
At L

ry

pov
contracitor, namling ths ceontraclton as principal and Developer and
Sears, jolntly and severally,. as obligeea, in the ferm, and with
the corporale surety oY sureties approved by Developer and Bears,
which hond will cover the Full awount of the conbract prices and all
of which bende shall aggregate 100% ef the amount of the comstruction
contract price for bhe commocn improvement work, Prior Lo the
commencement of any work on the comnon laprovement work or any other
work jointly under the contract for such improvemsnt, Developer
shall file. the contract for such work and record the bond covering
.the same pursuant €o Section 14-7-1 and 14-2-2 cf the
Utah Coce Annotated.

Tn the svent during the course &f conobruction there shall

be any change in the plana and specificztions for such construction,
which shall entail so-eailed Vextra work" by the comtractor, such

chasges and the amount to be pafd to such contractof.for such extra
work shall first be approved in wrifing by Developer and Sears,

In the event Developer or Sears shall fail o reject Ruch
chapge in writing, within twenty {20} days frowm the date of submission
of such change, such change shall be éﬁemeé to have been approved by

such Party. In the svent there shall be any deletion from the plana

nns ov changes which shall result in a decrease in

the contrastor under such econfract,
puring the course of constructlom, stalemsuts of cuponditure
shail be submitted by the contractor for approval to the Project
Architect. The Project Architect shall certify irs approval of such
statements, including the percentage of work performed undar €hé

contract to Developer and Sears, uniess Develop2r or Sears hereto

W RYGEINI
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ehail have selected some other method of approva Upon appreval of

guch statements of expenditurs, D=veloper and Sears shall imme sliately

pay its "Proporticnate Shore” thereol to the esontvractor, Dewveloper

Lind
9

§i3

b3

statemeat of exmpendirure which Ly disappivyed or guestloned
the awoumt, but shall pay for the balance of such statement oL
expenditura, A4ny disapproval shall be made in writing by the Parly
so disapproving, and a copy of such disgpproval shall be furuilshed
to the Project Architect, the coubracter, and the other Pavty within
twenty (20} dayg'feliowing the receint of the certified atat
of the Project Archiltect, |

E, A used hereinafier in this BEA, the term "Proportionate
Share' refers to that part of the cost and expense to Developer.and

- TIT
.

Sears of the work herelﬁarter i this Article ¥

‘ -«r_d atisfo
4

- T !
wCall e

[
o
o
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Al

to the Bhopping Center and the Comuon Area novtion thereof slilo
to Developer énﬁ Sears, to be compulted on the basis.that the maximum
allowable Flonr Area of each of said Partiles, respectively (for

_purposes of this computation, tha maximum:allowablé filoor arez

of the Auerbach Stbore shall bs combined with and added to the Zloor
area of the Developer), hears to the total maximum allowable Floor
Avea of Developer, Sears and Auerbach. The maximum allowable Fipox
Area for the pur xo=e of this Article VI of Developer and Sears shall

be az follows:
Developer (which figure includes - 590,175

{he ﬂqA}mdﬂ zllowabls flpor
area of the Auerbach Store)

Sears - 281,175

W GO0

Mg:bh 2/4/71
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The aforesaid "common improvement work' shall comsist of
the following items of work reasondbly necessary bo complete the
Shopping Cenler:
i. Preiliminary development of the Shopping Coenter Site,
including, but not limited to the following:
{2) ¥Freliminaty and master plenning.
(k) TPrepsration of fiood 50n§rol repotls Aand
analysis of the Shopping Center Site and relzted areas,
1

ad constructing

5 il 14

nf off-site andfor on-

{0

(e} Design

s

site storm drains, and planning of appropriate ofi-site

and on-gite improvements for development by Develcper or
public bodies and contributions toward design and
construction thereof,

(d) Design and construction of wif-site and on-site

jmprovements for the general wenefit of the Shopping
(e) Underground or off-site relocation of overhead
(£} Rough grading of the Developer, Sears and

Auerbsch Tracts, which shall include the buildiug pade

and exravations for all bulidings.

geh W GYEX N




2. The design, censiructivn and improvemenc of the
Common Arvea, including, but not limited to, the folleowing:

ents for theCommon Axea,

(2} Fill xrequi
including exvavaiiocns, 1E E‘_I:y,— ‘_‘(‘_Hmmlnp the same,

{(b) Finish grading of the Common Area.

(cy All paving, striping and lighting of the Com-
mon Ared, inclu&ﬁng electric time clock controls,

{d} Facilities for surface and sibsurface drainage

_(e} Malls, other than the Enclusad Mall (ihe
Enclosed Mall being heretofore separately provided
for in Article v, aéove},-sidewalks, curbs and
curb faces exclusive of peximeter sidewalks,
curbs and landscaped areas &hich;aré a part of
each Parcy's eslore plans and ?u?iding
_éoatract,

{£) Landscaping of the Common Ares, including
related water systems and related electric time clocks
{ezcept landscaping and related facilities adjacent
ro ithe buildings whielr 2are a part of the Stm?e Plans
and the buiiding contracts of sach Party, and axcept
those related te construction comneccted with the

(g} Common cower, gas, @leclrical, water aad
telephone facilities to the curb line of the
respective buildings, but in no event closer Ehan
five {5} fent to zaid building, wnotwithstanding the
Fast that such common frReilities may serve the

Peveloper Improvements and Stores, in additiou to

P

the fommon Area.

v gggens
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fh) ALl Cowmon Area ameuities such as henches,
trash baskets, public telephones, drinking fountaivs,
bicycie racks, decorative features and similar facilities
msrivurivnal shgus, 8¥m droorories and siwilar
aotices for and to the Center, including signs during
conatruction, which signs shall be of such size, form
and ecatent as the Partles shall approve.
(1) All architectural and engineering costs and
eonsrruction bonds end insurance shall be considered
a pact of the work for the purposes of cost,
€. The Prpject Architect shall keep accurate records
.and books of account, in such'ferm as Developer and Sears reasonably

and comporibly shall direet, of the cost of such work, and shall keep
such records for a period.of at least tweiyears from and after the
comniotion of the common improvement work, and Developer and Sears, or
the Auly aurhorized agent of either of them shall at their owa cost
and sxpense have the right during said two-year period to audit such
records and books of account. In the event any such audit shall

y evror in the determination of the cost of the common
improvement work and/or Proportionate Share of Developer or 5Sears,

then the adjustmeni mocessery to coxrech such ervor of rrers ghall

promptly bes made,

D, The performance of the common Improvement work wunder
any such contract shall be scheduled by the Project Architect in
comsulation with Devsloper and Seavs to coordinate such common

improvement work with the commerciszl work of Developer and Sears.

5 € 'l

ahile wirhin the Oommon Area at all

e 1
o ombait o
& Bhdis OF

v
!
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times from and after the completion of the construction thexeof &
parking index of not less than E,S'automobile parking spaces for

each 1000 square feet of Floor Area within the Center. . Each parking -

T RGBS
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spaca, regardless of angles of parking, shall have « widilh of ¢ feet
on center, vhere possible, and a minimum widbkh of 8 feet 6 irches on
cencer, measvred ar right augles to the side lime of the pariing
space, Parking launes or bays (which include two rows of parking
cmncoe and dAneidental drivewav) shall have the following minimom

and preferred widths al the angle (f the parking degignated below

DEGERES MINTVMUM PREFERRED
457 AT 52!
32%° 5¢° 52
66° Y 847
on” ik ezt

Each Party severally egrees with the others . to take no zetion which
would reduce the parking index below that specified herein.

%. the construction of the Common Area, Enclesed Mall,
énd the construction of the Stere on the Auerbach Tract and the 5tore
and TBA on the Sears Tract, as the case way be, which may be inte-
grated, shall nevertheless be deemed to be a separate and distinct
work and impro%ement.

NHETRUCTT N OF THE AUERBACH AND SCARS 3TORES

Subjeet to the provisions of this Article VII andé to any

delays applicable under the provisions of Arvicle XV hereof, Developer

gracs, as soon as reasonably possible after the completion of the

&3

approved f£ipal Stors Plans for the Auerbvach Siore, 0o canss construckion

of the Anerbach Sture to be commenced, snd thereaffer diligently
prosecuted te completien, so sald Store shall be open to the geneval
public for business on or before Auguat 1,. 1972,

Bubject ta'the provisions of this Article VII, énd to any
delays applicable under the provisions of Article XV bereof, Bears

agrees, zg soon as reasonably possible after the completion of its
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gpproved final Store Plans, ro cause construction of the Sears Store

Lo be commenced, and thex -eafter diligently prozecuted to completion,

so said Store shall be open to the geners) public for businsss ou
or befere August 1, 1972,
All work to be performed putrsuant tc the provisious of this
Qeciion VIT shall be in accordance with the final stove plans and in’
accordapce wit b the requirements of this REA.
ARTICLE VIII

FLOUR AREA, USE, OPENTNG DATES
OPERATION, SIZL AND HEIGHT LIMITAT TONS

A. Hotwithstanding anything to the contrary contained
EA,

it iz agreed that at all times following the opeEning

n
IR
E‘M

n thi

Yode

date of the respective Stores, or improvements, as the case way be,

and subject to the provisiong of Articles XII, XV and XVIL hereof,

during the term of this REA:
i, The Auerbach Store shall contaiv nov less iLihan
"§2,236 square feet of Floor Arsz or more thon 102,723
'square feet of FlDDrIAt€&$
2, The Sears Stuce. ijaciuding ite TBA facility,
shall contain not less than 275,557 sguare feet of Floor
Ares or more than 281,175 square feet of Floor Area.
3, The Ueveloper Improvements shall countaln not ltess
than 317,304 square feet of Floor Avea or more than
397,380 square feet of Floow Ared.
E. The nunber of stories aud the heights of bulldings
in the Center shall not exceed those specified in Exhibit C
attached hereto and by this reference made a part hereaf.
€. MNeither the Center uor any part thereof shall be
thereon constructed,. maintained or used for aay
the following:

Retail, office and service esi
to flrat -glass réghonal ghoppin

AR
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euclosed air conditioned walls in which Sears has

ipeionding, without limitaticon, financial inscibw .

vrokevase offices, restaurants, autcomotive sarvice =]
E) o

(in noa-mall buildiogs only) travel and other agencies;
but ewxcluding autowobile body and/or fender repalr work,
automobile sales or display area {(excvept for auto dis-

wlays in connection with approved Merchants Association

promotions) . bowling alisy, atearing yinl, car waching
esteblisimeni, vetsrinavy hospital, moertuary, commeveial
Laundry plant and similar service establishmeunks, unless
specifleally approved in writing by the Parties., Office
use shall not include & building used primarlly for

enaral office purposes.,
P

™

n. Auerbach and Sears unaerstand bhat Developer intends

Lo

hat Buiiding 1 on Exhibit B is intended to be used for the purpose
£

i3
i

theatre, and that Buildings 6, 7 aud § on said Exhibit B are
intended to ba used as a convenience type shopping cenfer, including
the operation of a fopds supermurket and a super drug store. The

‘Papties agree that the aforementioned theatre, foods suparmarket

4]

tore use are zpproved for.sald Buildings L, &, 7

-~

T

¥
713

e

and 8 und shall not be in vielation of the foregeing paragraph of

this Ariicle VIIT C.

F. MNn uea or opevation will be made, conducted or permittied

on or with respect te all or any part of the Center, whiéh use oY
pperation 1s obnoxious to or out of harmony with the development ov
pperation of a first-class regional shopping center contalniug an
encipged air eonditioned wmail, including, but aot limited to, ths
following: -

1. Any publiz or private_ﬂuisaﬁce.

2, Any noise or sound that is objectiﬂmabié Juie Lo

: " intermlttence, beat, frequency, shrilluess cr loudness.

3, Any obnoxious udox.

L. Aay noxicus, toxic, caustic, or corrosive
3 3 *

fuel or gas.

PR R Yt
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F. No kiosk shall be pzrmitted except with the
approval of sll Pariies, and no merchaudise shall be displaved, sold

" respective work so as not to cavse any Increase in the rost of constyuc-

5, Any dust, dirt or £1y ash in excassive
guantities.

6, Any unusué} five, explosion or othery damaging
or dangerocus hazard,

7. Aoy warchouse {(but any area ﬁér the storage of
goods intended to be sold af any retall establishment
in the Center shall wct be.deened to be a warehouse},
assembly, wanufacture, distillacion, refining, swelting,
agriculture ox miﬂimg operations,

§. Any "'sccond hand' store, Axmy, Navy or Government
Rgurplus” store {except for sales of antiques),

9. Apy trailer court, labor camp, juok yard, stock

mr 2nimal raieing {other than pet shopd.

wrawil
At |

106. Any drilling for andfor removal of subsurface
minerais.

1. Any dumping, disposal, incimerdilon of reduciion "

of garbage or refuse.
12. Awny fire or bpaukruptey sale ¢r aueticn house

oparation,

or offered for sale outside of the physieal limits of Floor Area,

ARTICLE IX

GENERAL CONSTRUCTION REQUIREMENTS

A. Each Party performing work severally agrees to performits

ting the remainder of the Shopping Center Site or any part therxeof

which is not reasonably necessary, and so as not to unreasonably

interfere with any construction work being performed on the remainder

»f the Shcipping Center Site or any part thereof, or w-ir:h'fthe use,

N QOGP I0S
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socupsney or epjoyment of the remainder of the Shopping Cenlelr
cite or any wart thereof by any other Party o this BEA, and any

vt of rhe Shopping Center Silte, and the Permittess

of any other Party to this RXA and such other B‘fupants.

B, From and 4 after the apening of the bUlelﬂ?S ef any

party abutiing on the Fuclosed Mall, pach other P31t3 thereaftex

erecting or constructing any building shall ervetr apd construct

a barricade at least eight {8) W gurrounding the

building or buildings so being constructed. guch constiuction

barricade sbaill be kept in place, in good condition and repair,

gntil the building so being ¢ constructed is secure from unauthorized

inerusion., A1l barricades chatl be painted In colors appﬁoved

by the Prcjec& Architecth.

;Q. prior to the commepcement of the work to be performed

this REA, each Pariy ghall submit to the Froject

{rect for approval {which approval shall not he unreasouably
1¢y: (1) a plot plan of the Center showing, as respects the

aulid ings and lmprovements to be constructed by 1t material zod

gquipment storage sites, construction shacks and other Cemporary
jmprovements, and workmen's parking ares; and (ii} a tvime schedule

indicating the approxnimate date or dates upon which pach portion

of the Ceuter used for the purposes referred to in the preceding

subdivi ion - {3y shall cease IO be so used by such Farty.

ren days after the submission af such_plot-plan and such tiwme

Y

schedule the Project Architect shall notify the Party submitting
1

the same, whether the same are approved Or diSapplmved pro vide

ch notlce shall constitute appraval thereof

%

that & failure to give su
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by the Project Architect. If the Project Architect shall disapprove
the plot plan and/or the time schedule (specifying the reasons for
such disapproval), the Party submitting the same sha!? promptly

revigse the same in only those respects Lhat the Project Architect

et

shall reasonably requesi as requisite to its approval.

B, EBach Party performing work aprees that all con-
struction to be performed hereunder shall be dome 1o a good and
workmanlile manner, with first class materisls and in accordance

with 211 aspplicable laws, rules, ordinances and regulations. Each

Party shali pay all costs, expensas, liabilities and liens arising

srmead by it:
provided, however, thxti noihing herein shall be deemed to prevent

liens by way of construction or permanent leans. Developer shall,

‘upon demand, deliver to the other Party or Perties demanding the fame,

evidence of completicn of such work in comnliance with all applicable
iawa, ordinances, regulatiouns and rules In compliance with the final

peveloper nlans, approved pursuant to Section TV € hereof, and that

ail such costs, expenses, lisbilitics and lilens arising out of or
in any way connectad with such construction have been fully paid

and dlscharged of record, or contested and bonded, in which event
any judgment or cother process issued in such contest shell be pald
and dischareed before esxscution thereof,

E. Each Party pe_forming work, as respects its respective con~

T umﬂmm

struction, shall use reasonable afforcs to cause its architects and contractors

to cooperate and cuvordinate its eonstruction with the architects,
contractore =nd ronstruction work of the other Parties hereto to the
extert reasonably practicable, Lo aéhieve the objectlives set forth
in Secrtion IX C, |

F. Wherever under the terms of this REA any Farty is
pefmittéd to perform any work upon the Shoppiﬁg Center Site, it is

expressly understood and agre=d that such Party will nct permit any

wdi§e

e

;
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mechanics! or materialmen's, or other similar liens te stand against
the Shopping Center Site upon which svch tabox or material has
heen furuished in comnectlon with any such work periovwed by any
such Party. Such Party may bond and contest the validity of any
o Eimal dateyminarion of the valldity and the
amomt thereof, such Party shall immediately pay =ny judgment
rendered, with all proper costs and charges, aund shall have the Llien
released at such Parcy's expense.
ARTIOLE X
MATHTEMANCE OF COMMON ARFA

4. Developer ig hereby designated as the iniila

==

{perator of the Gommoun Area, zcept as hefeiﬁ&fter'expressly'
provided, érom and after the completion of c&&strueﬁion of the
O Ares ﬂpévator'shaii maintain, or canse to be maintained
the same in good orvder, condition 2nd repair, subject to payment
hy Developer, Auerbach and Sears of its respective Allpeable Share
of Common Area Maintenance Cos t as hereinbefore providad; and
Gpgva?ﬁr shall have the rvight te sslect from btime to t;me a Person

or Persons other than Operator (herein called i YOperator's Nominee')

to operate and maintain the Commou Area; provided that such pomination
|

shell not diminish Operater's responsibility for maintaining the

Common Area

1 obsevve the following

1. Maintain the sur face of the parking area, Ma

-

‘and sidewalks level, smooth and evenly covered with the

.Da
. !_,_

type of surfacing material originally installed thereon,

: . . ) o8

: N e = - + - ww e m =

* or such substitute thercof as shall be in ali respects 3
egual thereto in quality, appearance and durability.

55—

Y,

rANTS

e A e 4 52 B s s S

g e——



s
[$4]
]

2. Hemove all papers, debris, filth and refu
rhe Cenfes auvd wash of Thovoughly sweep psved aress as
xequiré&=

3, Maintain such appropriate parking area entrance,
exit and dirscticnal signs, markers and lights in the
Center as shall be reasonably required and in accord-
ance with the practices prevailing iu the operation of
first-class veglonal shopping centers in vhich Sears has
a store,

&, Clean lighting fixtures cf the Center (as con-
trasped with those sppurtenant to premises of Oocupsntsz)
and relawp as uneaded,.

%, Repaiunt striping, markers, directional sigans,
ete,, a8 necessary to waintain in firsi-glass condition,

G. DMaintain lLandscaping aé necessary fo keep in 2

first-class and theiviang condition.

i
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7. GClean signs of the Center {as oo
those of Occupants), including relamping snd repairs
being made as required.

8, Emplov and/or mmmrrant for employment of

courteous personnel for Common Area patrcel, such per-

sonnel also includes security gusrds during store hours

. The

]

0
LK}

and such other hours as are dogned TBACBGSAY]

provisions of this parvagraph 8 may be walved by the

Parties from time to time.

"9, Maintain and keep in a sanltary condition public

resgt rooms, if any, and cther common uwse facilicies,

iG. Clean, repair and maintain all utility systems
that are part of the Common Area to the extent that the
same ave not clesned, repaired and maintalned by public.

utilities.

T
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11, Take such action as

i

Le veasonable and necsasary

to deal with saow, lee and other adverss weather conditions

affarting the Comon Area.

g. Opeyator apgrees to indemnify znd hold haymiass Developer,
fuerbach and Sears, and their respective Tracie from and against any
mechanics!, materialmen's and/or laborers' llens, and all costs,
expenses and liabilities in connection therewith arising out of the
maintenance perforined by Operator in cespact to the (onwm
guant £o the provisiona of this Article X heresof {whether pervfovmed
prior to or after the execution of this REA), and that in the event
any Tract shall become subject tou any such lien, Operator shall, at

the request of the Party in interest of such Tract, promptly cause

_such lien to be released and discharged of record, either by payiag

- P

ghe indebtedness which gave vise tu auch lisn, ov pooting sueh bond
ar other securities as shall be required by law to obtain such
release and discharge,

C. Except as provided inm Articie I K, unless Dewveloper,

o

Ausrhach and Sears orthevwilse comnsanit sud agree iun wriling, no charge
of auy type shall be made to or collected from any Occupant or ﬁhe
Permittees of Developer or any Occupant, for parking or the right to
park wvehicles in the parking area, exceplt such Comwmon Area Haintenance
cﬁarges as may be prdvideé for in any lesse agreemeni with any
fecupaut, The Permittees of Auerbach and Sears shall mot be.pro-
hibited or prevented from so parking sc long as space is available

in the parking arca, and so long as they do not violate the reasongble.
rules and regulations covering the use of the parking areas promui-
gated from time o time by Developer and aporoved by Averbach

and Sears. Developer, Auerbach and Sears shall, by sutual agree-

e
ment , prescribe certain sections within the Common Area or on other

I QUGG




jand curside the Comsuwen Area withio 8 reasonable distance from

-~

the nearcst boundavy of the Teater for use as parking space by

the Orcupants of the ﬁauie.; and rhe enmployees, tepants, agonis,

contractors, licensees and concesslonaires of such Qecupavls.

o S we el d e 1 i PR
sonable effures to rogulisc Lis 2uoployees

i

Each Pavty shall use rea

fand the employess of its agents, contractors, Licensess and con-

caonionn

ires) and its Occupants (and the employees, agents,

coutractors, 1icepsees and concesslonziies of guch Jccupal ubs) to
nse only guch zeciions as arfe so0 presevibed for parking. No such

employee parking areas shall be provided within 200 feet of auny
huilding fronting on the Tuclosed Mail, without the consent of
the Party ou whose Tract such parking is provided.

D. Each Party shall, commencing on the first day ef its

g

First Accounting Feriod, pay to Oporator om agoount

of its Allocable Share, the amount cf 1 per square foolb of

Floor Arca, and shall pay a like arount 6n'th¢_£irst day of

each calendar m‘nkﬁ theveaftnx, At the end of each thres

ﬁOn*H  pex iod Qperator shail renéer to each Party a full an@

conple*e qt tenen: of the cost Qf nalntanunch and thlatir

. -

ef the Common Area, and 1& tne event any Paxby shall have naiﬁ

<
rr@m;ilg refund

alleceable Ghore, Qperaiﬂr

to the Parties sc paying in excess of its Allovable the
gmount thereof.  Should any Party have paid less than its
Alluc ble Share during said preceding three month period, then

wanﬁ in that avcn;,_thé Pariy 50 paying less than ite 2llccakle

Share ﬂha}

'thé feaﬁitiﬂn cf s
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pay :o Cperetor, within ten {1
d

&
allocable Sha*,. Gperhtor_shaii maintain sePaSatehahd'cbmﬁ

pieie b“ons and reroxds acaurately CGVarlnf aﬁd :ef ect;ng

all item:, af;‘;egtm\, or eniarzng mto dc;cmim

I

Lien af tﬂa re“
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spective Allocable Share of each Party for each Accounting Period,

and shall keep the same for a

each suclt Accouanting
daily changes

the Center.

Accounting Period, by & certified public accountant reagohably accepi-

able to the Parties, to each of the Parties heretc, the reasonable

Peri

P}
THCE

which may ewist

11 be ineclunded in che Comnon Area T

period of threa years

after the end of

Any such accounbing shall reflect the

from time bo time ip the Floor Area In

-

il

-nr ahall be resuired to deliver an audit each

.

Each Party shall have the right, exercisable upon fire

p ¥
4ays

ment or statemenbls.

notice to Operator to make one audii as to each tecounting

Tn the event that any such audit shall disclose

-enty errcy in the determination of the Allacable Bhare of any Farty.

or Parties, appropriate adjustment shall promptly be wmade between

the Parities hereto o correct such error.

Gperator shall deliver

to each Party for each AccountipgPeriod an audit, ceripified by a

gertified public accountaut, of Common Area Heintenance Cost.

At the close of the tivst full year of operation oi the

Conmon Areas, a determination shall be made as oo the costs of

anuch operation

shall ¢

during sald period, and in the event such deter-

ey that the 14 estimated payment shall be more

or less than that reasonably required for such malatensnce, then

‘and in thal event such L& estimated payment shall be adjusted o

meet the requiremenis of such cott; thereafter,

sl.all be made szch two yesrs during the term of

adjustments made accordiugly.

such determination

thiz REA and

E. In the event that Auerbach and Sears shall at any

time or from time to time be dissatisfied with Operator'e performance

tas
T
b

of its chliga

tie

e o e - $
ihe maintenance and speratinon

not- the Operator, then if bwo or nmore

dissatisfied, such Parties shall have

 some of auch Parties is in default hersunder) to

le X A hereof (inciud
Y, or im

ug the expenses of

the event that Developer is
'of the Parties are 20

the right {proviﬁéd that

ter) to pive Opsvator -

cost

W GYGN0




c ¢

notice of such dissalisfaction, specifying the parciculars 1o

respect of which Cpexator’s said performance is cdeon cil by such

rarlbiss o be uuﬁﬂtifr:ctcry= If during the thirty (30} day

period from the date of such notice Opervabor's sald pexiommance
. . ° e # 2wt -+ 1
shall conbinue to be unsatisfactory, such Torties shall nowve the
’ F . 3 - 3 o ey
‘right (provided that none of such Parties is in defauit hoveunder )
e = Kl * - ~

to give Operator a seccond notice of such dissat isfacbinn, speo-

] 1 5 P o -y . s bor ts Batl pexn-
ifving the particulars in respect of ich Duorator's paid ps

during the fifteen {(15) day period from the date of suen second
nring the fif ] ¥ F . £ ‘ .

11 continue to be unsal-

P

s =ald performancs sh
¢ Pariies shall have the right to cause Lo De
taken over from Operator by another Operator {“Qums ituke Operate”“}'

nnFomdny manth
calandar manth,

eifective on thu
the ma\rteran e, managemaent and pperabion of the Common Area and
of eny and sll improvements located thareon, and if such right

Ve am o

e T e i
SR L 3ES L

#.

next suwecesding calendar month Lhe provisions of Avrticles- XA and

& B shzll be consizued, to the extent that they relate to .such next

oy [
208 Lngers i

in
W

: — 1 - - A —
Lo Oparator war ferencn to the Substibube Op

&
i3

erator so taking ocver the maintenance, mﬁnigﬁmeﬁt and operation 55
trh_emCQﬁmGn Area and as th{.:‘ugh sach reference fher@in to De\ze}_epe:ﬁ; Auer-
bach and Sears included a reference to Operator {unless the context
shall cbviocusly otherwise require}; provided, however, that anything
berein tn the contrary notwithstanding, such taske-over of the maluten- -

ance, magagenent and operation of the Commop Area shall not {i) obli-

gate Auerbach or Sears iu pay auy ¢0SL Of @xpense in re spect of the

[
Fh
rr

maintenance, maﬁagemgﬁt and operitioi he Corron Area except

the Allcecable Share of each such respective Party (which shall

3988”30@

1
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succeasdlng and 21l subseguent Accounting Paricds, ss though esach rei-
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- the Develepsr of the oblig:

and agrees ﬂromptly to pay to such Substituts Operstor upon demand,

. Common Arsa Mainterance Oost, as specifically defined herein,
1

‘stores an& Enclosed “Mall, ﬂoT}PcLed by ghe QEUELOPEf, together with

the rlghL to enforce p*vmmnu of ana to eﬁ1] cf the sams zhall be

of the e\ecutlon of any &u*uher 1nthnmont of assignmont the:eof

’bg Seva omer, otner_ihanrthls REA; and such Subs tute O e*atcr

PR L e e

continue al ali times to be governed by the provisions of
Artiele T K hereof), or (ii) relieve Developer of its obligation
Lo pay all costs sud expenses of maintenaunce, mansgement and

operation of the Cowmon Area excepl the vespeotive Allocnklo

Share of Ausrbach or Sears, and provided fucther that such

relieve

-
]
c
re

take-~over by such Substiture fperator shall

off the other terms, provisions and condibi ng ¢f this RCA oon-
tained to he kenit, perfo ‘med and obsorved by

than those relating to the maintenance, managenent and DQuf“LJOn

P 1T e : . -
B b

is ComEron Aroa.  Developozn povenanbs

&0y suee which Developer shall be oblicazed to pay Lo such entiby

p{r vant £o this Arcicle X E. In the event that he nalnte ance

#

[SS

h

rom the Develepcnr o rovided

;
i
#n
[
(?’x

. E B, angd tho

opar shall have failzd to make Lhe Fayments hefein reauvzee tu ba

e e s

(&4

made to the Subntitute Cperator, then any and 2ll sums payakle ta

the Develo pzl by any and all Gocupants of. the Malx Stores and
EunfMall Stores Jn respect of its or their prorata shaves of

exclusive of any taxes in respoct of the Mal

. -

I (= nr

deemed aMSLQn d te the Substitute Cperateor w;tnout tne ﬁﬂcessxty

y-nu

5ha?1 tnerna:ter remaln rasnon51b1e for auch maantenana mar-

W ggggmhﬁ




agement and operation of the Common Area throughout the remainder
of the term of this REA unless Developer shatl at any time or times
thereafter resume the maintensnce, management and operaticn of the
fommon Ares, or a further Substitute Operabor is appointed by at
least’two of the Parties. Netwithstanding the fact thar this para-
greph B refers to the collective action of Auerbach aand Sears, It
is understood and greed that such joint action is required only so
long as each of Averbach and Sears is oparaiing rheir rospective

s

Srpres in the Center and is noi in de afault under the termes of thils

-

RZA. TIn the svent that either one of A Auerbach or Sears 18 nol opRr-

ating its Store ia the Center, o¥ is in default under the terms of

this ®EA, thea in either of said eveunts the rights nereinahove pre-

-«

ulu

sor

by the Pariy then sc operaiing its Stove, or which is net then in

L2
1

default, ss tha case may be.

Netwithstanding the foregoing, any nokfcs of default
given pursuant to this Article X E may by its terms be inclusive
or exclusive of that portion of the Common Area within the
Encloged Mall as is covered by Enclosed Mall Operation and

T e o

Maintenance Expense, In the event that such woi ice is exclusive.

¥

of such itews, then and in that regard Developer shali égntinue
to perform the services of Operator with respect o svch items.
In the event that such notice shall be iuclusive of such items,
then and in that event the Subs~itute Operator shall perform

rhe funciions required for the operation and maintenance

e}
F
g
3
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4
@

57 providad, hovaver, that snch take-over of

S
1

the maintenance, management and aperatlen of the Enclesed

Mall shall not (i} obiigate Auerbach or Bears Lo pay sy
ccst or expense in respect of the maintenance, mahagement and

operation of the Enclosed Mall (axcept as they may have agreed

bed, which may be exercised jointly, may be excrcised individually

&
£
o
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‘of the then Annual Accounting Pericd,. Any such withdrawal shall

4¢ the nthar Parties not so tetmiratl 323 tb afxaﬁ”pﬂéniﬁ with

L S B U T e s IR NN q R
'-uy::.:uulu.wi; _‘;—V.\.uv.:.uc’(_'., uuwt::wc;;,, WEIGh e M LEE {‘...:.‘.-.u.._.....ul.u_gk..

.wlthir 2 of its Traaﬁ' it wil

D of the Qpelahor ws;h *esy oot

of the cGhmom Area ory Lts Tract ' In the eVﬂnt thac the Party o

”fiﬁa w;thd:a“lqc ‘its Traq *rmm th §*ov1sxo&s of sugh agregwwntg

? rﬂspactﬂng j&ln* maiﬁtennnce 4ﬂd eyera%;cn sha}l be the ?arty

by scparate agresaent with Developer with respect thereio) or

{11) rolieve Develower of itrs obhliaaltion:

aod vhmerve any of the other terws, pro-

ninety {%0) daye written notice given to the Operator, to with-

draw its Tract from the maintenance and operation provisions

hereinafter prescribed for the Gperavor, effective as of the end

b ]

pot Affect the agpreemsnty hereinabove provided with respect
P P B

*
i

-ﬁartleﬁ rmﬂazainq unéev such &gveeuww s ;hali'be Gelte stau lﬁe& on

Ja'ulréct prorata basis thet the Tloor Arez of each of siich re-

maining Partiss beers te the acgregate Floor ares of all of such
, - A . = ]

" remaining Pertiss. The Party so wilhdrawing its Tract from the

s rsvisigns nf supeh mgreemenits agrees that effective upon its
ision; greements sgrese thal effective wpon

'ané éJ;snses in cenrect on wi&h_the aperatloﬁ.anﬁ ﬂaﬁntenanpe '

i

_Whiﬁh at the time of suck hithﬂraual i actlng'as the cyeratar.

- w gggauﬁm :




it shall give votiee of its withdrawal to each other Parcy at
the tiwe hereinabove presciibed for the giviag ol weiices of
withdrawval of its Tract, and (he rewiiniug Faclles shwll designate
anvther Gperator and iF no swch designation %hali have been made

the commencen

oF rhe next annual Accountip

each Party shall act as Operator as respects ifs Tract, as though
each had given nontice as presarihed ahove. Tn rhe svend rthar
Auerbach shall elect fo withdraw its Tract f:ﬁﬂ;ﬁhe.provisians of
guch agreements, in addition to performing all cof the function of
the Operator with rvespect to the portion of the Shopping Center
Site comprising che Auerbach leasehold estate {the Auverbach Tract),
Auerbach shall alzo perfovm such functions and p&j all costs and
expenses in connection with the operation and maintenmance of the
Common Area on ibhe portion of the Shgppiug‘Centef Site described

in Part 1V of Exhibit A and designated on Exhibit % es the “averbach

Commen Avea Tract.’

G. It is agteed that Cperater shall have a lien upon
each Tract to secure the poyment of each Party ab its respective
Alloeable Share: provided, however, rhat any such lien shall, in

the cdse of Aterbach and Sears be subordinated in the case of the Averbach

rract znd the Ssars Tract, in the same mavner dnd te the game

7t

extent as are the respective covenants of,éuer&acbewuiSéaz&tpuys&aﬂﬁ to
the prcviséo&s of Article XXII hefeof, and in the casge of Developer
be subordinate to the 31€ﬂ of any first mﬁrfgﬁge or first deed of
rrust epcumbering the right, title snd interest of Developer im and

to the Developer "ract and/or the Developer Impfovemeﬁts.

H, Anything herein to the contrary notwithstanding, zny

Party hereto shall have the right to owintain and eperate the Common

Areas on its own Traet, f£rom the beginming of its nead for ‘maintenance =

~58a
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and operation, provided that it shall have given not such

i
£
0
o
i $3

intention to all Parties hereto, on or before Hay 1, 197Z.

ARTICLE XI

A, Each Party covenants te, and does herveby {and Oper-
ator shall) indemmify =2nd hold haymless each other Party, respectively,
from and against all elaims and all costa, expenses and Ligbilifies

incurred ia connection with ail claims, including any action or

ragra. B I Lowm mngmpdn o 3 s e o F
cadis DWOUENT TOHEVEOn, aTiiiug

JMLI%

ay

J R I = _
Tom 01 48 & Yesuil CL tns
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death of, or any accident, injury, loss or damage whatsoever
caused to, any matural person, or to the property of any pecson

“as shall oeour in or about the Common Area for which




W, of the indemnifying Party, excluding the negligent aet cr omission
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eaxch such Par

or owission of each indomnified Party, ox any licensea or con-

cessionnire of such Party, or the agents, servents or employeos

oFf stch Foarty, or of asny lLicensee or goncessionalre of the ag

servants "or employess of such Party wherever the same may occux.

B. FBach Party, soverally, covenznts fo, and docs here-
: ¥ . :
by indemaify and. hold harmisss each of the gther Partiecs from

and 2ga ainst 21l eclaims and all costs, expenses znd lizbilities
"inhurrﬂd in connection with all claims, incihulﬂg any nQ{lOﬂ or

proéeedlngs brougﬁt thergon, arising from or as a result o:_the

b,

.death of, or any acecident, injuty, OSs o ﬁamage whaisoever-
‘Egagse& to, any natural perscon, or ko the Qrapertv wf aﬁv person as

shall cccur in o ebout the Store or Mell Stoves or Hon-Mall Storss.

of each 1ndemr1-1e€ rarty, or any licensee or éonceﬁsianaire of suc!

Pa:uy, or tne s 13,'seréaﬁt5 or enplovees of such Purby or of any

(\

11qnﬁaug or CaneEs sionaire of h» agents, srvants or éﬂnloy ot

game may Qccur. S N

norator sh aiz at all tlmas ﬂuring thv Lerm o _
2
r ganna Lo bha ma;n;@laedg in full fexcﬂ_€§
. . -
_ g insurances covering the Common Area o
. B . * —:;
within the Center with a financially responsible insurance o
: : : o

cﬂmganv'or comg auias {East’s Tfi?}ﬁ'q}: comprehensive public

-

‘%C

liabilztg Insurance, Qludlﬁa Pﬁveraﬂe for anj'acc;denb result-

ing in perbmnai ;njury to or death cf any person and consequential

damages arizing therefrom for not les.. thaw 52.000.000 per oocur-
rénoe and comprehensive nro p rty damage ‘nsurance for not less than

$250,000 per occurrence. Operator shall furnish to all other

Parties on or before the effective dare of any suek' policy, evidence




mmw P

‘then and in that

irequlrmd of the QD@I&LG*‘ of the Developer Track and shall cover

: the eni ire Cogs

. ahc@ for any scelidsnt resulting in bodily injury to or death of

Aimits of §1,000,000 per person and §2,000,000 par ocourrerce,

g
. Part*as, or a subsidiary, sutcessor{ affiliat& or contro 11 ng 3
ot

'~malnta1nné hy any Farty, on conﬁlt on that a&e Partv E-Te) 3elf—

is in foxce

]

that the insurance refexred to in this drticle XI
and effect and that the premivms therefor have been paid. Such
ipeuran~e shall name a2ll other Parties as addigional dpsureds

thereunder, and shall provide that the same may not be cancelled
without at least ten (10} days® prior written notice being given

L =

by the lnsured lu &11 wiher Da

VAT ~
i LR el

inguce the indemnity of Opevateor contaioed in Avticls X1 A. 1In the
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=
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= Elinaen ploo ~ & Ime - L
event that there shall be ot aay time more than enae

insurance raqu ireﬁ to be carried in this #¥ticle X¥ ¢ shall be

severally, at all times during
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Tract, with a financially responsible'insurance conpany or come
s Trip¥e A): comprehensive public 1liabil ity iasur-

P ~

Fom

person and conscaquential damages arising therefrom, with

1

¥ damage insurance for nol less than

> =, . .

. L. : S L :
Such Insurance may be carriad unde: a policy or

policies covering other lizhilit es and locations o; the

"‘GIFDI&LLO’! of such Par ies:_; previciec‘s, hweva: that: the in-

.surance herein hefore in this Artxcl&,XI B 'eierrea tn may be.

carrled undex ary plan of 5e1fﬂ1ﬁauranc“ from t;ﬁﬂ to gama

insurzng has and malntalns nGEﬁGaEE Iuserves or ¢sset5 for

- 4 . - -
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the risks so self-insuved agaipst,

gnd chat any Party so self- = ;

insuring shall furnish to any oiier Feriy herste ceguesting
the same, an affidavit of the adequacy of said reserves or assels,

Ll i ell instacces

320,000 ,000.00, or move, si

i

{a nzt werth of

comniusively ho deemed to be sdeguate far rha norpnses nf this
ate fov Lhe DU 3
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Section). Eacl
hey2to requesting the ssme, svidence that the insurance referred to
in this Article XL D le ia full

promiume rharefor have besn paid, All policiee of insurance carried
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by any Party pursuanc Lo tils Artic
sther Parties hersto as additional insureds, and (ii) shall provide

thet the same may not be carcelled without ‘at least ten (10) dayg '

[ 5
AE L T

prior written notice being given by the insurer to each of the

AN
FTRE AND RATENDED COVERAGE IHSURANCE
A. Developer, as respects the Developer Improvemenhs,
including the Enclsséd Mali, will cerry or ¢ause to be.carried'fire

"

at least eqguzl to aighty

ot

and extended coverage insurance In fn amoun
percent'(Sﬂﬁ} of the replacemeht cost (exciusive of the cost af exca-
vation, foundacions and footings), without deduction for dépreciatiau_
of the building and improvements insured from causcs oy events which

Sfrom time to fime are included a3 covered risks under standard insur-

ance industiry tices within ths classification of fire and extended

F

coverage, and specific a}iy against 2t least the following perils:
less or damage by filre, windstorm, cycloune, toruado, hail, exple-

sion, riot% riot attending a strike, civil commotion, malicious

v
Tt T R T g W T

wischief, vandalism, sircraft, vehicle, smoke damage and gprink- 2
i3
ier leakage. Such insurance shall be carried with financially & .
_ : : -7
responaible insurance companies and wey be carried under a €&
’ =
;":‘;
e oy
-58- = -
< ¥ i
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policy or pelicies
‘m % -

trolizd by Dovelopsr or by & gensral pariner of Developer,

2 gencral partner of Developer; provided, that such pelicy of

romarkins vomuiresd to he insured by
than the smonni of insur-
- . . . L g
ance required te be carried by Developer with respect thereto

) b “"\ ) T *
first sentence of Lhis Article XIT A, Developer

i

shall furnish ke all Parties prior to the effective date of any

. .. i . ~ - o5 ‘“ . ._'_"‘e-"t*
such policy, eviaencs that the insurance required by this Artl

thot the premiuwms therefor

cele :¥I¥ A is in fores and elfnci aind tha

Lnve boen paid. Developsr agrees that such policies shzll econ-
o b A id 2 a

“tain a provision that the same may not be canqglled without at

ar written notice being given by the

B. Auerbach and Sears as vespacte Auerbach and Sears
Sroves. respeciively. each severally covenants with the other and
with Developer thet during the peried of its covenant referred to in
Article ¥¥I1 A hereofl, it will caﬁr? insurance for the risks
enumerated in Article XIT 4 equal to eighty percent (80%) of the
replacement cost (exclusive of the cost of excavation, foundatlong
and.faaiiﬁgs), without deduction for depreciation. Such insurance
shall be carried with financially responsible fire insurance
companies and way be carried under & policy or peolicies sovering
othexr prepextj owmed or coatrolled by Awverbacl. or Sears, or a
subsidiary, successor or controlling corporation of Auerbach or

Sears; provided that such policy or policies is in & Face amouat

of pot less than eighty percent (80%) of the replacement cost %
of all preoperties covered by such policy or policies. Auerbach and 53
Sears shall esach respectively furnish to any other Party requeste &

=

ing the asame, evidence that the insurance required to be carxled

$4

e e s B A




 0£ Parties by virtue of the.paymert of any such iossf;ﬁw&red_by

S

by it puvsuant to ghis Avvicle XiI B is in full force and effect

and that the premiums therefor have been paid. Auverbach and
Sears agree that any such policy or polilcies shall contain =

provision that the same shall wnot be cancelled without at lea

tn
T

ten {10) days’ writssn novice being given by the insurer to

each o the other Parties heveto,

3

3
g
[
o
L
o)

crein contained to the contrary noetwith-

standing, Auverbach and Sears may, st their respective elections, carry

the insurance required o be carried by it pursuant to sald Arcicle

X1 b under {i) suy plan of self-insurance which it may frcm time
re time have in force and effecct; provided, however, that such

Party so self-imsuring shall furnish to any other Party requesting
the zawme, evidence of the adequacy of such reserves or dssets, or
{11} any so-called hlanket policy or policies ¢of insurance covering

thie and cother locations of such Party,

D. The Parties agree to cause the Operatcr te caryy,

carrying such insurance‘shall be borne az an item of Commen Area
Expense.

Y. Each Party berxeby releascs sach of the other Farcies
froﬁ any liability foer any loss or damage to all propsrty, rezl

and personal, of each located upon the Sh@pping Center Site,

cccasioned to such property, which foss or dam mage iz of the

type rhen covered by standard fire insurance policies with
coveragz at least againsi those risks gpzcified in Articles ¥II A
and XTI B. Each Party covenants that 1t will, to the extent

y £ 1 . . R T L P'u Y, . ~r
suchn Inguranct cnvorgsemeni 18 avaiiable, obtain four the benefit

of each other Par

w
"t

y awaiver of any right of subrogstion which

the insurer of such Party may acquire against any other Pariy

ihu&iigsagange,,;l_ e o
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F Beveloper covenants to and with Auerbach and Sedrs Liat

it will reguire all QOccupanbs sceupylag any buildivg cn the Beveloper

P S PO SN S AU T P A - - sy b 1
Yract Upon WiGASE LR PREVLAVPRL wuun B SOTEYOIRRC and awtondnd

coverage insurance, to carry fire apnd extended coverage insurance,
including the perils specified in Article XIJ A hereof, on the
Luilding on the Developer Tract peeupiad by such Occupant with
.f ancially vesponsible fire Insurance cowpanies in an amounk

at least sguzal to the insurance reygus ived Lo be carviad by
under Article XIT A,

© . Developer covenaits, in couueciion with !

extended coverage insurance, to and with Averbach and Sears, that it

will obrain in their favor a waiver cof the right of subrogation
From all Oceupants accupying any building on the Developer ?ract

411 Occupants of Developer Tract by becoming such Qecupants shall

£
hin ol

ag herein providsd,
H. Any mortgage, deed of trust, indenture or sale-leageback
of or with respect to any Tract shall specifically permit the

application of all pruce veds of the insurance referred %o in rhig

Section by the Party in inteve of such Tract to the full extent
and for the purposes provided in the succeeding drticle. XI1I,

and pursusnt to the trust procedures sst forth in Article XMX

i §GEi

»
H

T
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COVENANTS A5 TO REVAIR, HAINTENANCE
ALTERATIONS AHD RESTORATION
A. Developer shall at all cimes during the tewm of é

this REA, from and after the cpening for business of the Develgper

Imcrovenents, xeep and maintains {(or cause (o be bept and
maintajned) in good order, conditics and repair all cowpleted

- kd e ey =
o PuREOES BRI T R 3y ¥ £

fid

portisng of the Leveloper Tra
in zocordance with rhe rules and regulations from timd to time
adopted by the Partics herelo, and such maintepance znd operation,
and the rules and vegulations, until amended by-the Parties hereto,
shall be as provided in Exhibit E attached heruto.and made a2 part

herecf.

. The Parties agres that in rhe event of any damage or

destruction to the Common Area (excepl the Enclosed Mall) durieg

the term of this REA by any cauge whatsoever, whether insured or

uninsured, they shall cause the Gperator (unless Operator zhall be

velieved from the obligation so tu do as hereinafter provided) to
restore, repair or rebuild the Common Area with all due diligence,

gsubject to the provisions of Article XV A hereof. Such restovstion

and repair shall be parformed in accordance with the applicaole

b

f paragraph H of this Articlhe XITI. Pricr (o the

I
I
X
[
piv
ry
ot
7
i
I
ol
w
G

Y

commencewsnt of any such restoratlon or vepair hereunder, Uperator
hall obtain the approval of the Parties of a budget estimate of the

snse of such rastoration or repair {which approvals shall

(13
0
t
r
jib)
=
[
“L‘J
B

foe
Nt

ki

]
P

he event that Operaror shall szo

mot be unreasonably withhel

restore or repair the Common Ares, and in the further avent that

the proceeds of insurance, if any, paid tu any of the Parties hereto

L Ay
by virtue of such damage or destruction shall be insuificient =

to defray the entire cost and expense of such restoration or repalx &
' @&

(including related architectural aad engineering fecs) the excess

over aud above such iunsuvance proceeds shzll be allocated between
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y

pursuant to the previsions of Articlis VI.

¢, Develoner covepnants to and with Auerbach and Sears
= ¥

i

gach severally, that in the event ef any damage or destruction

to all or any portion of the dEnclesed Mall or the Daveloper Mall

B

[

e, =y
Piicl

Stores, it

1. 1In the event such damage or destrmction occours

during the perisd in which operatlon 1s required pursuant

to Article XXIIT {ér in any case where the cost
restoration, repalr or rsbuilding is less than
at its own expense, restore, repaly or repuiid
Mall and/or Developer Mall Steres #ith all due

The provisiocns of this Subparagraph 1

apply

of

250,000),
said Enclosed
diligenca,

shall

regardless of the causge of auch damage or destruction

and regardless of whether it was insured or wninsured.,
|

2. In the evept such damage or destruction

acenrs after the pericd referred to in L above,

SnSL,

at its own

sed Mall and/ox

providad, houwsver,

restore, repair or rebuild under the provisicns of this

Subparagraph 2 if:

{a} such damags or destruction was caused by a

peril other than thoss rigks reguired te be insured

against under Article XIT A; or




(b)Y  Sugh damage or destructlon ocovrvs on a date

n

sixgy (60} years after the date of thi

{c) Such damage or destyuction cccurs at a time

when Developer is not assured, under the terms and provisionsg

of

ol said Len-year
snch yestoration, re pair or rebuildingl of operation upder
this REA by the Stores of Ausrbach and Sears; providead,
however, if there is not such assurance, Developer mast

-ing such assurance or this subparagraph is

i
1
4
10
0
-
|
=
kol
i
I
*

inapplicable, and if such assurance is reqaested then the
syranh {c) shall not apply if,

within sixty (60} days after the occurrence =l such damays

or destruction, beth Auerbach and Sszars joi nt]y oy severally

sive Developer writien assurance (in recordablsa form if

[l

requested} that they will have sueh a ten-ysar period O

‘wperation; and provided further thet anything hareln

poniained in this subparagraph (¢} to the contrary notwithe

standing, in the event that following the destrucition
tevelopor doos not ohtain the assurance rvefarred to herein
f£rom both Avsrbach and Sears, but gither Auerbach or Sears

gives Developer such written assurance {in recordable form

if rscuested) that they will have such a ten {(1€) year period

£

of operaticn, the obligation of Developer for restorati

shatl be limited to the Floor Arsa in Mall Stores arq the

porticns of the Enclosed Mall which are located inmediately -

adjacent to whichever of the Stures of Auerbach or Jears gi

such written assurance, as the case may be, and approval fvr such

%
E
:




restoration shall include leveling, paving, creation of

eyt s R

proper exterior walls for what previcusly coustituted

comon parky walls, and the creation of a reasonably

usetful entrance and exib, with proper ingress and £gress

use shall be laveled, cleared and maintained by the Partly

upon whase Tract such areas are locaizsd as Common Ares
vuless the Parties otherwise agrees.
All restorstiom, repair or rebullding under either sub-

paragraphs | or 2 of Article XTIT €, and all conditions of the

= - - . L O U . PP e
requlremsnls vl sucl EeSTOTation, T8paiy Or T

subject to the provisions of Article XV hereof and ahall be per-

ormed in accordance with Lhe applicable requives

@
rr
141
=)

At

¢ of this Article XIIL,

N, Auerbach and Sears, each severally, covenants to and

with each other and to and with Developer that in the event of any

111, All areas noi vestorsed te origin

damage or destruction of ifs vespective Store or any porticn thersof

{exzlusive of the Sears TBA building) Auerbach and Sears, as the

case may be appropriate, shall:

1. In the event sueh demape or destructicn to the

Sears main Store occurs within twenty (20) years of the

cpening of said Sears Store faeil

i
its own expense and with all due diligence, repair,

restore and rebuild such facillity to ar least the minimum
size it is obligated te build as required by Article XXIX
In the event such damégé or destruction occurs within the
nexkt sevew‘(Y}‘yaars subseguent to such tweatv (20} year

period, Sears shall only be required to rebulld the mall

level of its Store facility to the same elze as it was

ties, Sears shall, at
i

A,

I ROgE




tion Lo rhe

2. In the evenbt such dam

verbach Store ocenpg within thirty (30) years of the

H AN e B LheEl

naning of the Auverbach Stove facility, Auerpach shall,

t

res

tore and rebulld such facility

its own expease and with all dve diligence, repaiv,

sire it is obligated bo build os required by Article XXIL Al

apply regardless of the cause of such damdge %

3, The provisions of subparezraphs L and 2 shall

a o Eomea g f
[ L (ATORESR03 83

and vegardless of wh:ather it was insvrad or uniusured.

ALl such restoration, repalr or rebuilding shall be sub-

ject to the provisions of Artiele XV heveol and shall be

D N e P T IR — 1
MELLOred 3N aceLiasinit Wivsl i

of subparagraph H of this Article XIiI.

” P D J—

4. In the event such damagse

efter the expiraticon of the respective perilods refevved to

in the preceding pavagraphs 1 znd 7, Sears, as to the peried

referred to in paragreph 1, and Avexbach, as to the period

referred to in pabagraph 2, shz1ll be wunder no obligation

to ré&te*# rapair or rebuild; provided, however, that

should the Pavty whose buildi ng is so damagad or dastroved

not restore, repairn or vebuild, then, 1f the wnclosed Mall

ir

5till in existence and opevsting, such Party shall, at

its own expensc, encloge that portion of the Enclosed Mall

adioining the bullding vot restored, rﬂpalreé or vebullt,

5. Noching herein contained shall require Auverbacn or

Sesrs to reconstruct its sald Store at any time when Developer

18

E.

Auerbach and

X pents to the Common Ares, Mall Stoves, Non-rall Stores, the Auerbach
Store and the Sears Store, respectively (and o the extericr Ligns

thereon, subject to the provisions of Exhibit D). Auerbach and Sears

not requlred ta restore the Mell Stores.
Subject to the other provisions of this REA, Developer,

Sears may make repairs, alterations, sdditions or improve-

g &G 0E

g




the same shall, if the Enclosed

cause ‘the Enclesed Mall to be secured waere such bullding has

3
| ik RS GRS 3 N RN

removed so Chat the same shall remain encivsed and wui peiwit the
escaping of aiyr. Any such repeir, zlteyation, addirion or imprava—
ment shall be performéd in accordance with the applicable requirements
of paragvoph G of this Article XILlL. |
T. Scars may at any time raze its TBA, in which avent
(unless and until it slects to replace the TpA in the same locatlon),

it shall, at its expense, clear such location of ali debris and cause

e ) gy

such location to be paved as a portion of the Common 4rea. In the . !
‘event that Sesrs shall elect to replace the TBA in such location,
the grovi&ions of the second sentence of Articie T F and the pro-
visions of the succeeding paragraph H of this Artlcle shzll be applicable

thereto, In the event that Sears shail elect not to replace its T34,

TSR T, T - - Wit

then the smount of Floor Area formerly contained thevein may be
replaced by Sears (either within the locatiown shown on Exhibit B,
or if not so shown, in e location or lLocations approved by all of

arties in the exercise of their sole and absolute judgments)

=)

the

for any purpose Or purpeses whabsoever not restricted by this REA

snd in accordance with paragraph B of this Article; provided, how-
ever, that i no event shall the Flocr Area of a Parly axceerd the

VIIT & hereocf.

G. Whgne?er any Party is not obligated heveunder to restore,

repair or rebuild aoy building that has been damaged or destroyed

and elects mot to do so, or in the event =hat the TBA shall .

A i S et

not be operated {(subject to the proviéians of Article XV teregof) SE
for & continuous period of ene (1} year, then, and in eithex
such event, such Party shall raze sﬁch building or such pért

- thereof that bss been 80 damaged or destroyed; as the




o . ef the following’ Sre ag
R 1. _.No such work shall be commenced unless

- party desiring

'cempatibi i;y of

'1nLeg*at1¢n tn eract

£

o periorm bhe sams
secured ihé.p;iorﬂapproval of each of

heretg Wno are thEﬁ operating, to the

&

flcatlons the e$or, as tuﬁj rﬂiate ae-
the eztarior
‘of the improvements in

wikh ;he nqcio ai

ﬁruicie %KI_, and so Iaﬁg therea&tei as bﬁth auerbagh ané Sears

-~ .

are open for retail business,

féj_ther

- A ="
pnll prior

Parties

speci-

ganeral

the balanée .

the center, and (b} the physical

to the

eX§xratlaq <} Lhe abarat;ng ca1=n8nts sat fsrth in

I ROR2Mce




ormad in 8 good and wWork-

£. A1l work sholl be -per
. -
ot

rictly conforp to and com@ly

‘manlike manner and shall s
‘ o with: o (e} the plens and specifications thersfor aDGLDY rfl

-0 : as aforesaid, (b) all apolicable reqguirements of laws

] , codes,

0

regu“atlo"s,'ruies and underwriters, and {c¢} to the extent

I. It Is recognized that from time roe tiwme during the

term of this REA; IT*GVElO?i’:I’, -F rhach ._-ﬁ;;éllo'r Sears may reaguic t&mporézﬁ;
license to use pOfth?S of the Common Arca ﬁor the purposes of;

i, Perférmimg maintenznce upon, and wmaking repsirs

2. Msking construction alterations, additioms and
improvements, or razing 2ad replacing the whale or any part

of the Developer Improvements and the " Auerbach 0¥ Sears Stores,

P'"‘"

vit

)-h

respectively, puvsusant to this REA (the act eg

tex.

+h

referred to in this subdivision 2 being hersina

1

collectively referred to as "onstruction"), and

: ' 3. Obtaining access, ingress and egress te and from
_ g s =)

the Develeper Improvements, ths Auerbaeh.orSears Stores,'as

the case may be, to carry-on such maintenance, repalr and . .

congiruction,

UL LRI I



within o rensonable time prior to the commenctoment of

any such maintenzncc, repair of construction the Party 6as1r1r

-

fu

to undertake the same shall submit to the Parly owniﬂg'the Trackt

?—4 .
fu
ot
83
be)
[
o
-
l‘,..
i)
[y
e
5]
]
3
]
o
£
ot
i{g
“i:
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o
o
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Iy
h

in que¢tion? for

onzbly wi tnnela}, a plot plan of the Center en which'such Party

»

shall &Cllﬂtu e those Portlenq oi tue Commcn Arﬂi with res pect
tﬂ which such P Ly reason “bly reguires @ temporary license I

fonnackion with such malntenaMC@, ;Ayair of T©oOng

jnn

secess, ingress zad egress, and the Pauly upon whose Tract such

work is to be gﬁrformed shall within ten (16) dayq t*erea;i exr

imn . and asuch

notlly such ?arLy uhether it ap pzaves or d;&?pprav;s of the use,

At 23l tJn@q duklng any Party s use of tnﬂ no?tl@ﬁ oi the Commcg

Area s sforszzaid, such party shall comply »iih the applicable

+

use shall promptls restors the porticons of the Common Area s0
Sﬂﬂ to tha ﬂOﬂdi ion in which the same were prior to the tima

+ 4 -

of pomrencement of sueh use, including the clearing of such zrvea

of 211 lonss dirt, debris, eguipment and construchlon matarials.’

Buch Party shz1ll alss restore any portions of the Center which

may have be~n gamaged by such maintensnce, repalr or construckion

WOrR 3om&t1 upon the occurrence of such damage, and shzll at
all timég durﬁﬁg the p@ria&uefrzny éucﬂ-m;iﬁ;eﬂaﬁge,‘reésir“
or construction keep all portions of'ahe Cenier, excapt the
Developer Improvements, the Ai:{grbach. or Sears Stores, as the case may

be, and except the portions of the Common Area being utilized by

such Party pursuant to this Article XITI i free frcm aad. upubstructed

o

y any locse dirt, debris, squipment ox construction materials

maintanance, repair or construction.

W GOt
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- against by Avticle XIT & or by any ciher casualty which
n

& G

J. Anvrhing in this Article XIIIl to bhe contrary notwi

standing, it is ewpressly understood asnd agreed that the provisions

of paragraphs B, ¢ and D hereof shall nct be applicable fo any "lendew
tude tho locoor wndoy calo-levsoback fipancing
who is not a 'Party’ as defined in this KREA) on any lract while such
lender 18 not in possession of and does not Hava ritle £o the particu-
lary Tract., Any such levder whoe becomes 2 movtgagee In possession o

who acqguires title by reason of rﬂreéi@sure, or the purchaser at fore-
closure, may defer performance of its obligations under paragraphs
B, C and I of this Article XTII for a peried ending on the earlier
of one (1} vear from the date of any such damage or destruction or
one (1} yéax from the date the leuder beczme a morigagee in possession
or acquires title by reason of foreclosure or the date of purchase at

foreclosure, as the cass wmay be; provided, however, that the obligalbio

to restore, repalr or rebulld the Enclesed Mall {din case of damage to.

U
iHs
e

or destruccion therecd caused by a casualiy regolced io

i
[
b
vl
)
o

insured against) shall not be deferrved but s3id Pnclosed Mall sball
be prowpbly restored, repaired ov rebulli, to ths extent permitled
by the insurance proceeds, in accordance with plans and specifications
therefor approved by the Parties,
ARVIGLE XLV

MERCHANTE ASSOCIATION
A. Deveslcper agrees to orgenigs, form and spensor a
Agsoriation

for thﬁ promotion nf the Center. Auerbach

and Szars ea

!3

ch agree to jvin and maintain memberthp in such
Assoeciatirn; provided that zach shall have first approved, in
its sole and absolute discretion, the Artieles and Bylaws. The

T ]

K o . 3 P
Azticles and Bylawe chall contain provisions relaoting fo each of

=

tributiﬂﬂs‘m

0

=

=

. {2

sald Parties' several approval of promotions and mopnetary cor- 'ég
. .

=

=

:
:
i




B, Developer further aggrees that it will contribute

to sald ¥Merchants Assocletion an amount not leas than twenty-
five percent (Z5%) of the total budget for any caiendar year of

sald assoclation, but in no event l2ss than 310,000 per annum,

g0

o

and that the Articles and Bylaws of said Assscistion shal
provide. Buch percentage amount and such dollar figure shall each
be deemed to Include reasonable sums paid as salary by Tevelaper

I R oy

on of sgid Associabion, -

[

to the promotion direct

ire not less than

|

c. Developer further agreesz to req
ninety-five percent (95%) of all Oécupantsj but not less than
ninety-five pevcent (95%) of the Floor Aves on the De?éleper
Tract, to become members of zaid Associaticﬁ and to contribute
o the cast‘théreof pursuaﬁt to the terms of the Ariicles and Byiaws
of said Merchante Acceeifavion. 4ny lease between Deveioper and
such Oceupant which provides for a meximum contribution by such
Cccupant, which such maximum contribution would be less than
otherwise requiresd to be paid by such Ocﬁ%pant pursuant to the
Artleles and Bylaws shall be binding only as bestuzen Developer

o

and such Ocoupant, and shall nol affect the contribution to be

!

made to the Merchants Asscciarion by such Queupant or the Developer
en its behalf to the extent of the difference between such
maximum contribution and the amount which would atherwise be

required to be paid by such Dceupant.

6305 el vt
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ARTICLE XV
EZCUSE FOR HOB-PERFORMANCH

A s ahnll he exoused From performiog any

obligation oy undertaking provided in this REA, excepbt any obli-

gation to pay auy SUMS OL WONCY UnGC : gpplicable provisionsg

hereof, in the event and so lomg &s the performance nf any such

[P .
=1

obligation Is prevented or delayed, celavde
¢f God, fire, earthguakes, floods, explosion, acticns of the ele-

gzbotags

3

menrts, way, invasion, imsurrection, rist
k] ] 3 Ed a

¥

nability Lo

Jrin
s

faeilities, materials or suppllies in the open market, failure
of transpoitatica, strikes, lockouts, sction of labar unions,
condempation, reguisition, laws, orders of governmental or eivil’

or military or naval authovitles, or any other cause, whether

similar or dissimilar to the foregoing, not within the respective

coutrel of such Farty.

8. Auesrbach and Sears shall each be eyecused from the

performance of their respsctive obligations pursuant to the
provisions of Article XIIL © for and during any pericd of time

in which the Devaloper shall be in defauli of fts covenants, as

FEET

provided for in Article XIIT or Article XXT hereof. Developex

& respeckive obligations

of
LA

“t

s
o

shéii Le excused From performanc
pursvant £o the provisions of Arcicle Xill € during any perlod of
time in which hoth Auerbsch and Seavs are in defauit of theiv
respective covenants as provided for in Article XIII or Article

¥X11 hereok.
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ARTICLE XV

TAXES AND ASSESSMENTS

A. Fach Party covenants to zgree ay before delin-

£
arensw 21l renl pefsis~ and imp—rnvemeut and all persounsal property

ot ect o its

j=
=i
=

zeg and asscoomonts levied or assessed w

o}

p=:3;

=}

vact and the improvements and pevsonal property thereon, subject
to its right to contest the amount and/or the validity thereof
in the manner provided by law.

B. In the event any Party shall fail o comply with
its covenants as set forth in Ariicle XVI A, any cother Party may
pay such ifaxes and penalties and interest thereon and shall be
entitlaed to prompt reimbursement from the defaulting Party for
the sums so expended, with interest thereon at the rate of one
poreent (1%} over the prime rate then belng chaorged by First
Security BRank of Utah.

| ARTICLIE XVIT

CONDEMNATLOM

A, Any award for damages, whether the sane sﬁéll be
obiained by sgreement pricr to or during the time of any court
action resulting from a tsking by exercise of right of eminent
domain of the Shopping Center Site or any portion thereof, ov
resulting in a requisitioning thereby by military. or other pub-
lic authority for any purpose arising our of a tenporary emergency
or cther temporary cilrcumstance, shall ba the property of and |

paid to th

0
o

artv owming
2Ly fRrR AT

2 real property zndinr ivprovemsnts
s taken, and such Pariy shall reconstiruct its Tract as wearly

a8 poSsible to the condition thereof immediately priss to such

taking in accordance with the requiremnts and subiect to the
conditions of thic Article and in aceordaace with the provisions

of Article 1IX hereof.
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if all or any substonlial portion of the Autowoblle Parking Area
shall ke taken by condeanation so Zhat after such taking the pavk-

ing index in the Center shall be reducsed to less thaa sixty per-

%

cent. [607) of the parking index provided for in Article ¥, then

th

s REA shall terminate. In ihe eveul Lhal by virtue of such

juie

taking the Autowmobile Parking Area on a particular Tract shall

be reduced to less than sixty percent {$0%) of the parking index

provided for in Article. %, .or in the event twenty-five percent

125%) or mors of the then total Floor Ares of 2 Store {excliusive

of TBA} or Mall Stores, &s the cass may be, is so taken, then in

[

1 T
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minate its respective obligations to restore, operate, repair and
maintain, as provided for in this BRA, by notice given to each of
™ 3

the obther Parties within ninety (280) days after such teking. The

termination of the respzative chligations as hergin provided shall

- .
take offect sutomatically sizty (60) days following the giving of
such notice, .

. Wothing herein contained shall be deemed to pro-
9 .

hikit the trustes unde:'any deed of trust, or the beneficiary
¥ 1 * -

thereounder, or any worigegee, from participating in any emineat




ARTICLE XVILL

CORRECTION OF SITE DESCRIPTIONS,
DESCRIPTIONS OF EADEMENIS

v T oaw

A T e PSP
Ei £ OYCCQETILARY

N
A

the Non-Mall Steres, the Mall Stores or Encicsed Mall, and the Stores

ul Auverbach and Sears wmay aoh Le

respective Sites as shown on Exhibit B. As soon as reasonably possible
after completion of the construction of the Non-Mall S&ﬁres, the

Mall Stores or Enclosed Mall, or any Stere, as the case may be, Developer
and Sears shall cause an Yas-bullt” survey to be made ¢f its Tract showing

Tract boundaries. The cosi of such swurvey shall

4
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be paid by esch suchk Party unless more thau one shall bave joined in
obtaining a single survey, ju which event, the cost thereof shall be

divided between such Parties in such manner as they shall have agreed

kR

upon. In the event such survey shall diseloge that the Store of the Party
making such survey, or the Mall Stores or Enclosed Mzll, as the case

may be appropriate, has not been precisely coustructed within its

rhan Frngrlf.n?nn wonuast of anv Parrv hereto,

all of the Farties hereto will join in the exectulon of an agree-

menit, in recordable form, amending Exhibits A and B to this REA,

g0 as to revise the descripiion of such Site to ccoineide with the

as-built perimeter of the buildings and luwprovements construcied

o

v the owner suech Site Jothing herein containad shall be
deemed to relieve ovr excuse any Party to this RHA from exercilsing
all due diligence to comnstruct its bulldings aud iwprovements

within its respective 5ite as shown on Exhibit B,

TR A
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B.

facilities re

referred to in each of Arcicles

ghall join in the

Upon completion of construction of the utility

execution of an as-bullt survey, in

appfop?iately identifying ihe type and locstion of each
utility facility and construction clement,
ARTICLE XIX
SIGNS
A, Attached hereto

11 B2 and I €, the Parties heret

all signs to be evected wirthin

o]

raspentive

and marked Exhibit D ave criteris foxr

and no signs

_of the Parties hereto.

the Shopplng Center Site,

shall be eracted in the Shopping Center Site which do not conform

in all re gpects to said criteria. 1t is unde“’tasd said critexvia

erpressly excludes, except for specifie provisiona thereof, the.

building identificatien signs on the Stoves of Auerbach, Ssars and
the Occupant of Building B en the Developey Track, The sizns on

and immedistely adjacent to the existing Vallay Bank building,

building & vu Exhibit B, swe hereby approved by each of the Parties
%, If any Cccupont sholl wojuest a sign nob complieiely

aceordance with the criteris, sueh sign shall not be exgcteé

P
ol

without the written consent of the Parties. Any chenge made

™

o any initialiy completed sign which causes the sama 1o not

fail within the scope of the sign criteriz is hereby prohib-

ited, and any such changed sign shall be cousidered as 2 new
installation and deviacion frem the criteria shall similarly

require the approval of the Parties

£, The Parties understand thai the ariteris set forth in
Exhibit Dare intemded primarily for signs to be eregted on the Mall
the Non~#Mzll

Stores. With respect to any signs to be erected on

Stores which do not comply wlth such c¢riteris, and any theatve
roader board sign tn he erected on the Developer Tract in the

Shopping Center, such signs shall he sukject to approval by each

=7i-

ferred to in Article IT B, and the construction elements

ecordable fornm,

far—

o e+ gt




ARTICLE XX

ks A\*n BRI ATIONS

A, Developer, Anerbach and Sears, eadh

severally,-agree to observe and camply.with, and shall cause

+
-
+

theic respective Permittees to observe and comrly wiiii
snch rules and regulacions relatoed to the Center as FUERY

be adopted by the mutual agreement of the Parties hereto from

- fime to time. The Parties hereto do héreby adopt ‘the rules

2nd regulations attached hereto and marked Exhibit B until

oy S e
Cilhd

PH
{n

guch time as new and different ruls gulations shall

be adopted as aforasaid.

~ ARTICLE XXI
COVENANTS OF DEVELOPER

. Developer covenants and agraes that subhiject to
E g ) J

- ghn mtovisionﬁ of_Articles XITX and Xy of this REA, and sub-

ject io the olher provzsions of thls Arthle N will con-

“tznuouslv manage and operate, oY cauvse to be managed and

eperated, the Enclosad Ma il and the Hrv@lo&er Stmreq in

the following mannex:
1. As a complex of retail stores and nommarcial

.enterprises which is a part of 2 first-class shopping

r 2 oa
AsLiinigs.

vy

Conuunn Al

2. _Hsé jts best efforts to:

(23
fad
in

{a) Have the Floor Area oscoupied in

entirety:

‘center development with Enclosed Mall and othsy related

Mm
iy
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Fas

(b} Have at all times & proper mixture and

talance of peoupsats: provided, however, tbe service

five pervcent (5%) of the total Floor Area of Lhe
pPeveloper Mall Storeg; and

{¢) Maintain & quality of managemsnt end operation

et

Py
CEHD LIiimli sl Gesrn o sy SBEIIT A RSs

o T

ofher
simitar regional shopping centers where the cccupants
of either the Averbach or Sears Tracts are from
time to time located,

"1, Under the name of "FASHION PLACE" and under neo
aother name without the prior approval of Auerbach end Sears
so leng as Auerbach is the Occupant of the Auerbach Tract as
respects Auerbach, and $o long as bears is the Gecupant of
the Sears Tract as reapects Sears, which approval shall be
granted or withheld in the sole and absolute Judgmanc of
Auerbach and Searg, regpectively, '

4. 8o z8 to have Floor Area of not less than
264,491  square feet within the peveloper Mall

Stoves); provided, however, that Developer need not bave

]

more floor arez at any time thar would be vequirsd undey

the provisions of Article XJIT of this REA.
-- 5. In accordance with rules and regulatioms ‘pre-
scribed in Exhibiy E.
6. So as nct to suvbstancially change, modify or
glter in any maoner ovr to as& extant whatever the exterior
of thie Developer Mall Stores without the prior approval

of Auerbach and Sears.

M £9G20
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y. So as to operete withio Lhe venliess of ihe

o P
H

Shopping Center Site as deplcted on Exhibit B, and not to

withdraw any real property from the haveloper Tract

without the prior approval of Awerbach and Sears,

which epproval may be granted or withheld in thea sole

and absolute judgment of Auerbach and Sears, respectively.

B. Each of the Stores of Auerbach and Sears has a éub—
stantial interest in the nature of the Occupants of the Mall

Stores within the immediate vicinity of each such respective

Store. Developer cavenants and agress it will not permii any

Person to be an Occupant within the number of feet (measured from

the Enclosed Malil facads of the Store of any such Party] herein- |
afrer opocoifiod withownt the sposifle approval of such Party, both ?

as te the Occupant and the location, to wit:

Auerbach - 100 feet {measurad both to the east and
to the north}

Sears ~ 100 feet (measured only to the nerthl
Each lease shall contain provisions f{al prehibiting any
from hecoming an Occupant {ineluding, but not by way of Limi-

Darzon

oy

tation, assignees, transfer=es, lessees, sublessess, licensces, in

excoess of 25% of the Floor aArea scenpied by the respeactive Ceccupant)
sr mortgagees (except bona fide institutional mortgagees} of or through

any Ocgupant (except by involuntary act or operation of law), unl.ess
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‘_’tb comply with the standards of

provided, however, the foregoing provisions of this

v

3! =n=11 have no ﬁmal} acion to

nergars, CORSD]}dmtlDHS or reorg nizations of or through
éay Occupant, or (ii) any transfers or assinntcnts to or
_%ét&aeﬁ any affiliated corporations é; ahy_ﬂ:cupani {the

G mmri.s . ; - : o = .
faffiliated CGEQQEﬁﬁzﬁn refevring to 3Dy corpora-

e oo LT S N Ot ol T B T

< £ion of which anv ciher ecorporation owns or controls mors
than 507 of the issued and outh tanding voting stock of
another eorporation]. Develoger cavenazt to use reason-

_able efforts in good “al*h to require by leane covenant

B e A e

each Occupant to agrec to limit and restrict its right

to transier Or assign its resyectlva Eeasa or sublet the .

tiwiriane menfainad in this alause {a]

to mexgers, consolidations or reorganizations r th ' }

£he respective Occupmn anda to

any affiliated corporation; (b)

operation and coﬂtrsh set f@rt?

reqguiring the tccupant to casply Wﬂth the prcV’Eiﬂi of

Aeticle XIX hereof; {4} requiring all Cecupant

M
]
-y
r
oy
L]

o - :
Mall Stores to be open far businesa on all davs {Sundays,

&atlonai Holidays and recagn&aeé State Ealxnaya excepted) ,

and at ail bours ;hat




business; and (23

paragraph

fnas
nereto,

- vE - 1
i i ngd all

pDeveloper’s part to be performed (whether affi

iy

both of the Stores

of the provisions of this REA

of

Pi"DP
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e
o
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1all be enforceable by the Parties

jointly and severally

31

P

rmative or negatbive

to and shall bilod each and every person,

in pature) are intendod
fiym, agsocciabion or gerporation cownriged within the term

at any btime and

the benefit of Auerbach and

"V;Df Each and al

7 rpot to use or permit the

: contrary to tho
- and. shall bhind, =ach and
o other Intay

L firm,_asae 12 lou or @ors

WLL%ln the term ?evelepe

Devploper Tract is af:ec

T ftion, or that such coven

intre to the benefit of
respeccively.

.. - E. With respec
. . affirmetive or negative)

from time to time,

L U2V at any time and from time to time,

and ghall inure ro

Bears, respectively.

1 of the covenants of Developsr herein
use of any part of the Developsr Tract,
alsa intended to,

5. are

every obhar ?erqon b ag any fze,
est in any part Gf the De valopm: ri“ract

'derivué tdrcuqa any pe son, -

poration how or hereafter comprisad

r ko tﬁ:

ert&;t‘?h&t such part of the:

aeg or bound by the sovenants in gques-

ant is to e parformed therson,

Auerbasch and Sears

t to the vaxn inqs cavenants (whmthex

on the part of Developer contained in

jﬁu RYGZI00E

and shall

&
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this REA which affect, or bind, or are to be perfommed on portions
s P P

5

of the Tract of any Party, respectively, the Tract benefiting

whether 1% be the Auerbach Tract, or Sears

from

Tract, shall during the term of this REA be the dominant estate,

-+ {nr if the particunlar covenant affects,

and the Developss {

inds, or is to be performed on lese than the whole of the Developer

e

Tract, then with respect to the particular covenant, such pertion

therecf as is affectad by or bound by the pavticular covenant, ox
on which the parcicular covenant is to be performed} shall during
the term of this REA ba the servient esfate.
AHTICLE XXII
AUERBACH AND SFARS COVENANTS

A. Auerbuch covenents and agrees, subject to the provisions
of Articles V, XIIT, XV, XVIL and XXII A4, end subject to the other
provisions of this Article, that it wlll open its respective main
Store building under the trade name of “auarhach's" on or before the
date set forth in Article Vil B, having ab least 102,733 square feet
of Floor Arss. Sears coveaspis x::i,kitl agiess, wubject to

visions of Articles Vv, XIII, XV, XVII and XTI A4, and subject to

[

the other provisions of this Article, that it will oper
main Store bullding under the trade name of "Sears"” on or before

the date set forth in Article ¥IT B, having at least 244,80l squars
feet of Floovr Area, '

The hours of business fox the respective Stores of Auerbach
and Sears shall be such reasonable hours ag ea~h of said Parties
shall respectively determipe,

Sears further covenants, .subject to Articles XIII, XV and
¥VIE, to mintain and opasrate its maia Store huildirg under the trads
name "Sears" and with the aforesaid minlmum Floor _Areé for a period
of

Ty
T

wenty {2
di

re

3 rs from and .afray the opening of ire main Store

butlding, and furcher covenants that it will operate or cause to be

e
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aperated retail facilities on the mall level for ten (10} vears
thereatiar,
fuerbach further covenants, subject to Ariicles X11IL,

®Y and XVIT, to maintaln and operate its main Store bullding

under the trade name "Auerbachis' and with the aforesaid minimum.

Fioor Avea for a period o » (30) yoars frowm and after the

[ie1]

. . s
ertiyie ntb j s A1

12}

B Store bullding.

suerbach and Sears further each severally covenants,
subject to Articles XITII, XV and XVIL, rhat during the periods
ir is requireé to operate ifs main Stove buildings and retail
facilities om the mall level, as herein provided, each shaill

e

cause the doors ol

e

jotn

its respective main Store builldin a be

[}

open {during the hours iis respective main Store bullding and
the Enclcsed Mall are apea to the public) onto the Enclosed
Mall so that the traffic may travel from its main Store bullding

to the ¥nclosed Mall in an uninterrupted manner.

~
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at the regue

B,

z 1 ) N L .
WL Lirenwrain, e

ture or deed of trust {including, but not by way of ljimitali.
any blankel mortgige or deed of trust which may cover any othex

85 & lewsohold, in addition Lo thﬂ property intefest or inter-
ests previcusly referced to in this’ senitenc
& purchaser O purchasérs in &ny fcreclosura nrocesdings or
pursvant *a‘any exnercise of powsr of szle, or any grant

® deeﬂ in lieu of craclmsu?~ and all supcessors tO o throucﬂ

“

any quch purchaser or purﬂhaserq, or to or thrauab Any such

' grantee,,shail take free an? clsar of the wovenant., Each Pariy
écvenants and agrees Lo execute and éellver fate the others, upon
ieéﬁés% thexe .
at any time"an&.froﬁ_iime to time be_zequi:@d {the form_gf which
shall be in the sole and absolute judéﬁent of couhsei for éuch
7-§érty} in order to confirm or effect any sﬁc&_subordinai%on‘as

referred to ia the precedin

L. E

respecilive pa

affirmartive or negative in nature) are intended to and shall bind

each and every person, firm, associatiom or corporation comprised

within the t=
from time to
and the otrher
D.-
respectively,

their respectl

st

The covenanis conbained in frticle ¥xil A shall,

the respective Tracts referred

ties of SUFh Pariy, whether owned in fes or

e o e o s Loy e e U

@} to thg end that

L

far, such iLnstruments, 1n *eccraa9$u form as shall’

g Y] o =

[E4]

saenkencs, : ' - o

ach and all of the provisions of this REA on the

ethey

ris of Auerbach and Sears to be performed {

rm Auverbach apd Sears, respectively, af any time and
time and shall inure to the benefit of Developer

Farilas,

Each and all of the covenants of Auerbach and Sears,

srein not to use or permit the use of any part of

ive Tracts, as the case may be, comtrary to the

W gggne



provisions of this REA, are intended Fo, and shall bind sach
1 Ewery porson héving any Ieze, 1eazehold or other interest
in any pavt of such Tract, at any time apd from time ko time,
durivad rhwouph any persén, fipm, psseciatieon ox corporation,
now or hereaftet cowprised wichian the term- Auerbachemm]Sears,'

. o the extent that such part of their respective

Tracts 18 affected or bound by the covenaut in question oF
ed therecn, and shall inure

wennat 41a to be perford

o the heneflt of Developer.

E. With respect to the various covenants {(whether

“affirmative OF negative) on the part of'AuerbachaﬁéSears,zesy%etivel;
comtained in this REA, which affect or bind, or are Lo he pexrformed
on portions of thesr respective Tracts, the Tract benefited by

such covenant shall, during ihe term of this REs, be the

,deminant estate, and the Tract of Averbach or Seais,

he, or if the particular covanant affects, binds or is to b
erformed on less than the whole of such Tract, then with

P »

respect to the pariticular covenant, such portion theresf as

iy affscted by, OF bound by the particular covenint, or on

he particular covenant ts to be performed ghall, during

the term of this REA, be the servient estate.

ARTTICLE XXIIT
ARBTTRATICH
A&. Any dispute (but only aay such disputes) arising

%o
Ao

purguant to the proviulvas of Articlest
provisions of Articie XTIT of this REA, including those arising from
or disagreements batwesn the

n of this REA shall be .

iack of approval, controversics,

Parries arising frem the interpretatio

resolved by avbitration as provided herein.

Tl ggR2ent
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‘grators shall meet 2znd deterwd

E. RAny Parly wmay request a meeting to be attendsd

by @ll Parties for the purposs of resoiving any such dispute.
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moaking, or the maet-
g

ing f= not held, sny Farly noy within thirty {30} days

frean the date sob for such mezeting file a writben veguest to

resclve such digpube by arbitration. Within ten {10} days from

O .Y L3
of recelint of zuch notice, sach Party shell select

after selection for the purpose of resclving the dispute.

~1f a majority of such arbitraboss 2re unabie to agree, an

additional d@rbitrator shzll be sglected by the designated

‘grhitrators. If such arbitrators Bra unable tn select such

an arbitrator, such arbitrater shall be appoin te&'by_thenyxef

éidiﬂg Judge of the Third District Court of the Couniy of 5alt Lske,

State of Utah, at the request of any ?arty, Ali arbitrators

appointed pursuant to the provisions hereof shall %e ;nnartia

P

and avfﬁlat@h, direcily oOr 1na1rechij, so far as employwent or

.

“gervices is coﬁcarnﬂd to any of the fkrtjes hereto

_Within Len (19} &ays from such appointment, 21l 2rhi-

w
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e
o
=1
b
ix s
1
®
Eat
=
o]

- resplve ihe same ana all guestions ;e;ﬁainihg thereto wikhin
:twanty {20) ﬁay¢ firom the uaﬁé df'seleaéiom of such adéiiicﬁai
arbitrator. ﬁ.méjori&y éeéiaicn shall be final at Fnj stéte of
the proceéaing, ?ac“ “artj s&all bear its oun ex Ipense, éxcépt'
‘that“xelating ﬁerthe‘selection apd éerviﬂes of Ehe additional
',afbitrétﬁr vhich shall ba‘berne eéuélly by the Parties; p GVl&Ed
$GWever; that the arbitrators may award atiorneys' fees_amcng the
P&rties; In aﬁy arb;tration proceading 1nvolv1ﬂg Sﬂcilon iv
heréot, a.::hn.;:.*'ators having Sﬂ%s».an..?_al experzanee in snﬁpp:,ng

.eenter design and &evelqpmenﬁ_ghall be sglectgﬁ‘aa-gxbitratots

dispute and shall

iy

LY, i B




ARTICLE XNIV

ATTORNEVS ! PER

o Faine L

fis

F oo v oo 1 "o . M .
SES SYelar st ITMIET IS AL

BT o=t DO har A Tl
®ER zny Doxbw or Done
proceeding against the other or others relating to the pro-

wisions of thisz REA, or any fdofauli thereunder, Lhon, and

in that evenl, the unsuccessful Parkty or Perties in such action

or preoceeding agree to'reiwmburse the succéssful Parby or Parties
'therein for the remsonible expsnses of attornays’' fees and dis-

“bursemsnts incurred therein by the successful Party or Parties.

’ o ARTICLE XXV
_ NOTIGES
Z.. Any notice, demand, request, consont, approval,

designation or other communication which any Party hersto is

- reguired or desires to give or make or communicate to 2ny othar

-'zﬁarty shall be in writing and shall be given or made or cé@mun—
- ica!’:.éd by United States re;gist;akféﬁ {‘_-)3': ceL‘tifigd mail, -ac'fc.‘s.r:essa-a
infthe case of Devaiopérjto:- 7
| FASHION PLACE ASSOCTATES
c/o Ernest W. Hshn, Inc.

2311 W. El Segundo Blwvd.
Hawthorne, Californla 90230

and addressed, in the case of Auverbach to:

AUFRBACH COMPANY with eopy to K. Jay H
State at Broadway Continentsl Baalt Buil
t

Salt Lake City, Utah Salt Lake City, U
and addressed, in the case of Sears to:

SEARS, ROEBUCK AND CO,

900 South Fremont Avenue
Alhambra, California 91803
Attention: Vies President

MW°"iEW¥TIHIWWYM-Z'£ W

and to: SEARS, ROEBUCK AND CO.

925 Scuth Homan Avenue
Chicago, 1ilinocis 60607
Attention: Vice Presideat

er

- Qomptrell

v
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subject to the right of any Party to designate a different

address by netice similarly glven, Any notice, demand, request,

consent, approval, designatioun or o&her comnuplcetion so sent

shall be decmed to have hecn glven, made or commmicated, as

so way be, on the date thd same was deposited in the

United States mail 25 registered our certified matter, with

postage thereon fully prepald,

: : R - B, The Trustee under any first deed of

trust or any firsi mortgageo shail be entiile& to recelve

natlce of any def fault bv any Pﬁrby; provided that such Trus-—
tes or mortgageﬂ shall have recozded in Salt Lake County E
'nwti?e in tha form herein CORLB ned ané sHall have &éiivered-
a-abﬁy'gf such not ice te each aarty. The form of sucﬁ notice
lhall be as ﬁoiicwgz

wss is .
is the nolder of
af land described
Al ol @ el b
, {(Party)
ustee Qr morcgagee nelding i
"socurity interest in said Tract, In the v
that anv notice shall be given of the defauld
~.of the Partv upon whose Pract this lien appli
und
x

& copy thereof shall be deliversd to the
.eigned who shall have all rights of such Pe
.. .  to e¢ure such default. Failure to deliver =
. . - eupy of such notice to the updersigned shall
. - in mio way affect the validity of the notice of
default as it respocts such Party, but shall
I
=

S make the same invalid as it respects the inter-
e Lt - s“i . est of the vnderaigned and its lien upon salﬁ
property. :

) ‘Giving of any notice of defavlt or the fzllure to delliver 2

copy to any Trustee or morfgagee shall in ne event create any

ED .

‘liability on the part of the Party so declaring a default.

i
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AMENDMERT

AL The Parties hereto agreo thal ihe

this REA may be wodified or amonded, in whole or in part, only
. ok e

with the consent of all of the Parties nereto, by doclaration
in writing, executed and ack nou]eégLL by all of said Parties,

n_the Office of the E{:—"wr;rs}f%f in znd for the

duly reomnydad
. T o e

jode

el
=
faud
s
vt
‘i‘C
i

alh Lake, Stats of Utah; but this REA may

“not othervise be modified or awendsd,  in whole or in part. It

r
5

is expressly understood and agreed that no modificat ien ar amend-
"ment Jin whole or in park, hali rwGL?rm a*y';ons:nt oY mpgroﬁal
on the p_u t of any teqanu.. or les.ﬁ‘! of any P‘a.a,i:g tr) this RER,

B. ',The prov1s10ns of this REA are for thé ekcluswve

H

ben eflt of the Partigs héretp and onob féx the henafit of any o ]
thixd ?a?son, nor shall this REA be‘ﬁee@e& to have conferred "
aﬂy rlgh;s# QXpresé o£~imbiied, upon any thif& Berson. Ik is
'exp sely undens toéﬁ and agreed that_go‘mcﬁificatioﬂ or amend-

ment, in whole or in part, shall require any consent or approval

on the pari of any tenant or lssses of any Party to this REAR.

ARTIOLE XXVIX
TERMINATION OF EEA
4. Except as provided in Article ITIT and Avticle XVII
hereof, this REA shall vemain im fﬁ]l foree and eifect unril

sixty (60) years from the date herecf, 2nd so long thereafter

a5

4

1. There is being operatéd at least 100,000 square

S RS L m A ORG S0E: Sk, b oo

feet of Floor Area or at least one of the Stores of

T Auperbach or Sears; or

3. There is being operated aﬁ 1eastl100,090 square

i QOEI0S

feet of Fiﬂor Area on ony of the Trants of Auerbach ox

5gggy‘laad 100,000 sgvare feet of Fleat ares on. ths
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o)

Developer Tracr, and Develeoper is not in defsult ucder

Section XXI hereol:

~

provided, however, that this REA shall in all events terminate

not later than ninetv-nine {(99) vears from the date hereof.

B. In the evont of the tarmination of this REA, and
sny Purty iz operating at least 100,000 sqguare fest of Floor

the time of such terminaticn the build-

(&3

Zrea on its Tract, and a
ing_ha&éing such Floor Area abuts its Tract boundary line, the
. + » -
 Party so operating such Floor Area 5hall_c5ntinue to have an
.'éasement for ingress and egress for pedestrian traffic to and
Efrom the eﬂtrances to sucﬂ structure on the Fnclosed Mall, except
éthag at the option of Developer;§aiﬁ éasemeﬁi ray be limited in

width to 20 feet and may be Ilimited in length so that it need

L not be permitted to extend intc the Developer Tract for a dis-
Tdanee of more than 20 fect past the bullding line of the ctruc-
fure 30 houslihg such Floor Avea.

The easement hexeln provided for shall cvontinue for

50 lony as such Floor Area is in facht operating, or ninety-nine

o~
0
D
S e

i
i
[
Ea ]
6]
]
by |
O

m the date hereof, whichever shall first eccur,

It iz express=ly understeood and agreed thai the covenant of Devel-

oper to grant such ezsement shall be specifi

W guge




ARTICIE XXVIIL

DEDICATLION

B., The Porties hereto shall each, to the extent neso-

“
&
! i
';..
i“r\
£
0
?
b
6]
m

‘essary, join in the exscution of such insty
Fequired in order to effectuate rozt

ic utilitiss and similar easements under and across

1
portions of thelr vespective Tracks,

Lbs Traci,

excsnt
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ARTICLE ¥XXIX
MISCELLANEOUS

A. No waiver of any default by any Party to this

»

REA shall be implied from any omission by anv other Farty

ﬂ;
P
1.....|
=
H,
m
™
3
Aot
pos
[up
2
!

to take any actisn in respect of suct

fault montinues or is repeated. Mo expross waiver of any

defanlt shall affect any dofault’ or cover any period of
tine ofher than the defavit and period of time specified
in such excess waiver. One of more vaivers of any defaulb

in the yerﬁexmaﬁce of any term, prcvlvlmn cr covenant oon-

_taine& in this BEA shall uei be aﬁenﬂd to %e a vaiver of

.any subsequent defauwlt in the performance of the same term,

guch Parly o or o

-provision or covenanl OT any other ternm, provision or coven-

ani contained in this REA. The consent or approval by any

t or request by any other Party

[}
A
o
=
!l‘
an
<
i

requiring consent oy approval shall aot be deeme
¢r render Unneceséary the consent or approval to or of any

subseﬁuent szmlla* acts or requests. - The pights and

. gemedies given to any Party bv th*s REA ShalL be decned tu

‘Favmﬂnt

on pDefanlt

-cr,inabi}itf to perform any Ef the terms anﬁ Pfﬂ?iviﬂﬁi in

~.
be cumulat x»e and no on2 of ;uch r;ﬂbta and remsdies shall be
exﬂlu”ize bf any of the ot%cr»; or of any cthar right or

—

e | . . . - '
Cremedy at law ot in Equ;tv wiich any fac: Pariy might othar-

)

‘wise have by virtue ol a defa 1~ wnder tmls ReA, and thc
L . . )

exercise uf'one suﬂh right or remgav by any such Party shall

_pot impair such Party's 5tandlng to exercise any “other righ

= B -

oy remedy. . N - R .
B. ' If pursuant to this REA aﬁy Party is comprliled or
elects to pay any sum of moncy or do any acts vhich requir

the paywent of money by reason of any cthcr Partv failure

¥
b3
=
=4
t
|
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N¥o Partner-~

ship

Successors

Sever-
ability

this REA to be performed by such othev Party, the defaulting

Pavty shall promntly wnon demand rejimburse the paying Party
for sueh sums, and gll such sums shall bear interest st HE!

rate of one percent (1%) over the prime rale then being chacged

by First Security Bank of Urab, from the date ol expenditure
until the date of such reimbursement, Any other sums pavyable by
any rariy to any othoy pursuant o Uhe fevms and provisions of
¢ dus shall hear inferest af
he rate of one percent (I%) over rhe prime rate then being
charged by First Security Back of Utéh, from the dus date to

the date of payment thereoi.

|

C. MNeither anvthing in this REA contained (except in
comnection with Articla'x) nor any acts of the Parties herebo
shall be deemed or construsd hy the Parties hereto, or any of
them, or by any third persen, Lo create the velatlonship of
principal and agent, or of partnershin, or of Joint wvenfure,
or of any association between amy 0% tne Farbies Lo Liie R4,

D, This REA shall, except as otherwise provided herein,
be binding uvpon and inure to the benefit of the succeassors and
assigns of the respective Partiss to this REA.

E. 1f any term, provisiém or condition contalned in
this REA rhall, to any extenE; bz invalid or unenforceable,
the remainder of this REA {or the applicatien of such term,
provigion or condition to persons or circumstances etﬁer

then those in respect of which it is invalid or wmenforce-

and condition of this REA shall be walid and enforceable to

the Fullest extent permitted by law.

TR ETTTIR

¥
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Governing
Lays

fantd e
Sant o

Time nf

Essence

Developer
Auerbach

fears

i T

¥. This REA shall be construed in accordance with the
laws of the Stste of Utah wherein the Shopping Center Site is

Iocated,

1. The captions of the paragraphs of this REA are
for convenieoce only and shall nst be considered nor referred

to in resolving guestiouns of interpretation and construetion,

H. Time iz of the assence with respect te the per-
formance of each of the covenants and agre~aents contaived
i this REA.

L., TExcept for the cﬁVen&ntg get forth in Articles
XX L Al4)y and XL A, the térms "Daveloper,” "Auerbach' and MSears”
respectively, @5 used in this REA shall, so farx ds the terms,
covenants, provisions ard conditions of this REA to be kept,
performed and obseyved by the Develéper3 Aunerbach and Eears are
concerned mean and refer oaly to the Owner or Owners from time Lo

ime of the Developer Tract, the Sears Tract and the lessee
of the Auerbacih iract, as the ¢ase may be appiopiiatz, LU
being understosd and agreed that such terms, covenamts and
conditions shall be binding upon Developer, Auerbach and
Sears and their respective successors and assigns enly during

in which each respectively is a Party. Notwirhstanding the
foregoing, it is expressly understocd and agreed that the
obligation to construct improvements pursuant £o the require-

mente of Articles ¥, VI and VII shall be and remain the
respective covenants of Developer, Auerbach gnd Seare, as
therein set forth, and shall be covenants running with the

R - P S S N = 2 - [ | -
aildl , LIk ALMEL L LG RO be,ﬁ.ii% PEERULIa L W
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fand zcknowledged 1nstrunent in Wecorua},u form, assuming

gto e kept, ebservé& and performea hy'tha grantor of bﬂcﬂ

of Auerbach and Seczrs to do buginess is and shall wemain 4
personal covenant of each such respective signatory, and their

n, hut shall

successors by means of merger or comsolidation,

not meap any other person who shall acquize the Inlerost :
* ) i

of such Pargy in its weapmcruive Trook, :

J. It shall be = condition precedent to a relsase

pf a grantor that at the time of any sals, transfer or qon-

: _— = % ) Vt—u.,,-r:
veyance of anv Tracnt or parit thérecf, the granlee theveot :
- 3
‘ : . . : . E
shall deiliver to gach of ihe Pariies Lo this RER an executed

the terms, cond tions, couencnts and agreeﬂ;nts in this Ruh

thereof, from aad alter such saie, transfer or
conveyance as well as any unperformed obligatbions of the grantor

Aay offzet statement furnished pursuant to

Al
13
.
.
n
3
ot
pol
7
B
an
oy
2
o

1

Avticlr ®HIK €. the from and afrer the date of such gale, trans-
fer or couveyance such grastor shall, as respects the Tract or

srt thereof conveved, thenceforth siand releasad and discharged
P . y * - - )

from 2uy and all liability for the keeping, perferming and
¢bserving of the terws, covenonts, conditions and agreements

referred to in the preceding Article XXIX 1, which are accrued

at such date whether or not known at such date. 1f shall be a

rondition precedent to the release and discharge of any such

grantor that any and all amounts which chall then be dus and
payable by such grantor to any other Party fo this REA shall
have been paid to such other Party and that such grantor shall

give notice to other Parties to this REA of any such sale,

R AR s N T e T

transfer or conveyance concurrently with the fillng for record

v

of the instrument effecting the same.




tn the event thai any Farty shall sell part orx all
af ite Treel for the purpsac of financing the lnpuoueidinis
on its Tract, and shall simultaneously enter into a lezse~

£

bacl of mot Lless Lhau whicey (3

whereby the seller shall have the possessory rights In said

H 3 o e = LD m o 2
real pruperty, subject to Lne Leims OX said lepse, then 2od in
that event, 1t ig espressly understood and sgreed that 80

long as said lease remains in existence the fee owner of
such Tract, or portion theresf, shall forrthe purposes of
this REA be given all of the same rights and privileges =8
the holder of a £izst deed of Lrust or movrtgage of sald real
property, and such fee interest shall not be subliect to any
lien which might be created pursuant to any of the_pruvisiﬁns
of thisz REA to anv gragter exteni than would be the holder
of such deed of trust or mortgage,

In the evert of any texmination of such leasehold

interest, and unotwithstanding any launguage im suld lease

preveniing a merger of title in said fee pwner, such pro-

iy

r

vizion shzll not be

]

¢

pergtive to relieve sald fee owner and
its tespective successors or assigns of the ohligations
under and pursuant to the terms of thie REA, exclusive of
the covenants of Auerbach and Seavs, as provided in Article
XXII: provided, however, the fee iﬁaerest shall not be

subject to liens as provided for herein which are superior

s
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tu said fee ownership during the first tweive {1Z2) months

Lom £om 45 3 Vo TR
e LET dnuLQoe®y SLidiL:

T

£ O L o S N T B it
L0 Wil LUE AEaSTHU LG LilLns %R i

<

aeld bv the same ¥arty, but fhereaiter snall be so NTE [
unless & new lease shall have been zatered into which would

therwise comply with the provisions of this paragraph or the

[1v]

=

sase shall haove been agsigned ko 2 new person, inm which event

£
]

the rights cf-the fee owner shall continue as though default

had taken place under said lease. in the event of the merger

of the title to the fee interest and the leasehold interest

in an institutional owner as hereinabove provided for, then and
in that event as respects such institutional owner the provisions
his paragraph suspending the imposicticon of liews upon the |
fee intereet for such twelve-month pecicd shall be of no force
or elffect whatsoever. The lessee under any qualifylug lease,

88 nerelu pLUvL&wil, ::'ncx;_i. Le Jutmed a FQLL_Y Vi o 101.125 az
said lease is in existence. &s used herein in this pasagraph

J, the term "sell' or "sale and leesebuck” shall be deemed To
include any lease by any Party of ell or part of 1ts Tract

for the purposes of finmancing the improvements on its Tract

and simzltanecuve leaseback, and the provisioms ef thisz para-
graph shall apply thereto; aad the terms Brwner' and f'fee”

ghall inciude a lessee and leazsehold under such lease and

jeaseback transaction in the same manner and with like effect.

© 1 gg{;g:@ﬂ%
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_expres sl
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therefor;
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shall expresslyv be

| XXIIT of this RER,

instance

O e
o
[}
8}
<
et
ol
{7
I

o cansent to or approve of any

subject to the n40v;510n5 of Article

in which

any Party to this REA

y Darty's con"ent or approval is re-

1e and azbsolute judgment of any Party. The

question of reasonzblendss in any cmnsent or approval

thlxtv da”s,fblicﬁin,

approved or disapprovéd

ﬁeem&ﬂ to have been

Bp??oval 5ﬁaii specify with ?ariicuiarity the

* H -

‘ahy’ Party is given the

T 4ts sole and absolute

- specifying a reason

or the sane

therofor.

ap auauaﬂ b; such

discretion 1t may disa

shall be givem within

tha itam to be so

v*_; v
}M
}.d
nag

gh

o conclusively’

CEASONS

?roviééd, howaver, tha% wherever in this. REA

right to approve or disanprove in

pprove wluHG%t



Periorm-
ance of
Operaltor
Covenants

M. If Operator shali f£ail to perform any of the cov-
enants to be performed by Cperator pursuant te this REA, and

if the failure of Operator relates to a matter which im the

iy

PR T U T I - . r - A [
aars dudomont FEELGGALLY SamlulinTd LB

ﬁt‘—"l}[—’!}ﬂ?@}_‘rg inarhanh or o 5

[

of an emergency nature, and such failure shall remain uncured

for a period of forty-eight (48) hours after the Developer,
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case may be, way at their option and ip their scle disnration
48 to the necessiry therefor, perﬁurm‘any such covendant, or
make any such payment as Operater's attgrneyFia—faef. The
Developer, Auerbach or Sears, as the case may he, by reason

ast be liabie or responsible fo¥ apy loss

[

of so doing shal
or damage thereby sustained by Operator or dnyone holding
under Operator.

Tf a Party hereto shall be compelled or shall elect

ro pry any sum of money vr Jo any <cts whion £2gy

£

[N

the payment of money hy reascn of the other party’s failure
or ipability to perform any of the tefms and provisions

in this EKEA to be by sucﬁ cther'?arty performad, then

such defauiting Party ghall promptly upon demand reimburse
the paying Pavty for such sums, and all such suus ehall

bear interest at the rate of one percent (1%) over the.prime
rate then being charged by First Security Bank of Utah from
the date of eupenditure ﬁherefor. Any other sums payabls by
a Party to the other Party heieto pursuart Lo the terms und

when due shall

="

provisions oi chis REA that shall not be pal
bear interest 2t the rate of one percent (1%} over the priume

rate then being charée& by First Seuuzity Bank of Utah from

g

P
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she due date to the date ol paymest theveof. If such repay-

- . . e e ey darn afr o
ment shali mob be made within ten {(I0]) days :fter such demand
i gl P e o L. . camd A i1 -

i5 made, the Pariy haviog su paid snell oawe Ehao pight Lo

deduct Lhe amount thereof, together with linterest as aforesald,

without 1iability or forfeirure, from any sums then due or

thereafter becoming due from it te the defeulting Pavty hereunder,

and such Party shall haye a Iieo upon the Tract of the default-
ing Party to secure such repayment, such lien to be foreclosed

PR A
L4 wlhith

©r

aé provided by law, but to be gubject and subwidiuata
holder of any first deed of Erust or mowigage upon gsaid Tract
and the interest of the fee owner pursuant to a sale and lease-
back described in Article XXIX J hereof,

Any deduction made by eny Party pursuant to the pro-
visions of bhis Article from any swag due or payable by it
hereunder snall neot boﬂ;titute g defauit im the paymeﬁt therenf
tmless such.Party £aile to pay the smouni of guch deduction tA‘
the Party to whom the sua i owing within thirty (30) days
after final adjudication that such amount is cwing, The option
given in chis Article is for the sole protection o
¢o paying and its existence shall not release the defauiting
“Party from the obligation to perferm tﬁe terms, provisions,
covenaats and conditions herein provided to be periormed or
deprive the Party so paying of any legal rights which it may
have by reason of any such defaull.

N. 1In the event of any vioclation or threatened vio-
larion by any Party, lessee or Occupant of any part of the

Center of any of the terms, rvestrictions, covenanis and cen-

ditions herein provided, any of the Parties shall have the right

to enjoin such violation or threatened viclation in a court

[r.
=3
=
-




Hot a
Puklic
pedicacvion

Breach
Shall Not
Permit
Termination

Breach .
$hall Nok
befeat
Hortgage

Defined
Terms

]
T

of gompeiont Yurjuediction. Frioc ©

i

t
such action, written noiice of such wviolation shall be given
te the other Party or other person responsible there
0. Hothing herein costaiued shall be dzemed To bLe a

gift or dedication of any portiocn of the (enter to the gzneral
sublic or for the ganeral public or for sny public purpose
whatsoever,. it heing the intention of ﬁhe-Parties.hezeto that
this REA shall be strictly limited to and for the purposes
herein exgreésed. | .

] P. It ie expressly apreed that no breach of this REA
shall entitle any Pavty to nancel or rescind oxr otherwise
cerminate this REA, but such limitation shall not affect, in

he Pavties

“*

any m2uner, any other right or remedies which

o

may have hereunder by reescn of any breach of this REA.,

Q. A breach of any 9f the terms, conditions, covenants,
oy restrictions of this KEA shall not defeai or render
javalid the lien of any first mortgage or first deed of
truét-m&d@ in good faith and for value, bub swuca Lerm,
sondition, covenant or restyviction shall be bindirg upon
and effective againat any of the Partiss whose title to
said pruperty or any poertion thereof is acquired by fore-
rlosura, trustee’s sale or otherwise.

K. whensver in this REA & word or words has (have)
initial cepital letter(s) or appear(s) in quotation marks,

the same has (have) the defined meaning given to it ov them.

3
I
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(ffget §. FEBach of the Parties at the request of any other

atatement L ) )
shall furnish to such Party, or to apy morigagee, a2

._,'
[ 4

Eon

sratement that this REA is in full forsoe and effsct; ths

e

has not been assigned, modified or amended in any way (ox

-3 . JEE T B 5 o e
stating the nature thereef); and that

if it E"IE?S, then ¢ Lhere
are no known breaches rhereof (ox if thers are, describing

. ARTICLF XXX
 TRUST FUNDS

%o tha extent that the proceeds of insurance and con—
demnaticon avards received by Developer (or by the othar Parties
if the same shall be Persons other than the signatories hereof)

shall, by the terms of this REA, bhe requi?ed_to be devobed to

v\s
o]

epzir, rebullding or restoration as provided in Article X111,

such proceeds or awards shall be depnsited in trast

with a bank
on trust company approved by‘the cther parties énﬁ shall be dié“
tributéd Irow éuch trust to ﬁhe“Parpy (after the other Parties

- '#hall have approved complete plians and-specificétions flor such

i Fepair, iebuildinq or restoration) in progress pavumenks, o the

extenkt trust funds are available‘ &3 £§llaw5;‘

{i} At the =nd of each month, or from time to

)

=

time, &s may be zgreod ugpon, there shall be paid

s agalnst architect’s certificates an amcunt which
. 2Hall be that proportion of funds hoid in trust

P : : _ _

- which 55% of the payweni to be made to the contras- .

tors or materialmen of the Party for work done, mabter-

dals supplied and scrvices rendered during each month

- R
* 1 "

- Qﬁ other period,_bears to the total contract piice;-
sEnd : _— ) .



{iil  at the coppletion of the work, the
balance of such frust funds required to complete

the pavwent of such work shall be paid to the

a
Fr

v

. party: pfovid%a ghat =t the time of each paymrent

- 1 Tyis, o A

A} Lhere sre no lleas agolnst bthe Parly's Pract
Ty reason of such WQEE, and that with respect o

the time of peyment of any balan e ICN%LEIHB L

that the othrr Parties hereto azre satisfied by

proof submitted by the Party that al’ costs of

such work tharetofors Incurred have baen pai&,
{B} the Party's architect shall certify that all

RER apd in accordance with thc plans and ﬁﬁec‘flm
~eations, a2nd {0) the Parly shall furalsh to the

trustes under the tru ¢ evidenre satisfactory to

»

aid trustee that

fut

revicls advances have been

1
-

)

"

A - &avsted to defray the actual cost of such work up

g

the amount of such cosi, or that such cost has

motually been paid by the Party in the amount of all

LT
N

o . . such previcus advances. In no event shall the trus-
'y . . . R . .

“+-3  Ree of the fund o be appliisd o the cost of such work
. .'he liable for any amount in exgess of the net proceédg

e of the ‘award in condemnation. Should ‘the cost of such

Work exceed the trust fund, the Party shall pay such

aﬁﬁlhzonai cost If the tIEQL fund excPeﬁc sald coest,

the excess shall be p»;d to the Partv.

-103-
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ATEPTOTR KEXIT

BEES IN IMPROVEMENTS DESIGHATIONS

LS IHPROY 8

WITHIN BUILDING SITES
Suhject fo ihe provisious vl this REA sespeviing wiir i

Floor Area required to be maintained by each of the Parties and

hz provisiomns respecting the parking index to bHe mzinteined, each

Party shall have the right as to its respective Tract, in those

aveas dasignated as building sites or future building sites as

¢ zny tims, aod from time to time, to designate,

~withdraw and redesignate as Floor Ares or Common Avea and shall be

obligatéd to improve aﬁ its expenge in acecordance with such desig-

nation and all applicable req@ireme&ts aof this REA, such areas as

each may Erom time to time select; provided, however, thabt a major

Facade of rhe building or buildings (excluding Non-Mall sStores and

s

TRA2Y of each Party shall aiways be so locatcd z2s to provide a
builéiﬂg entrance on, and to complete the enclosure ef, the Boclosed
Mall from and after the date of completion of Che constvuction of
the Enclosed Mall so long tﬂereafter ag physical integration with
the Enelcsed Mall is. required.

DHLY-EXECUEED by the Parties hereto as of the day and
year first above written.
; FASHION PLACE ASSOCIATES,

limited paf tuersilip,

By EREEST i Wﬂﬁﬂ, il
A Califdrnia c:r_/faflml,




CALIFORNLA

oF

STATE

o
s}

COUNTY OF LGS ANGELED

shonad,

71, before me, the under
tate, personalily avgﬁ*:eﬁ
: » LT g krn 0”‘ to ome to e the o
Prebldcuh;‘_ S A, 7 e, known to ms to be the

Tun

il o

=l Notalv Pu

o E

Becretary of ERHE aT We HAHR, INC., the cerporation that

erecuTed +the withir instrument and knowr te me to be the persons
who executed the within inslzumsni on bshalf of 55id ation,
maid corporaticn being Lnown o me $o be one of tha parlners of

ASPION PLACE ASSOCIATES, the partnership that ecxecuvted the within

iﬁavrument, and acknuwledgsd o me thal sach gozporation exacuted
the ssme as such parb;er ari that such pa"ﬁn rship executed the
samnd. . M
WITNESS my hand and official seal,
TEFICIAL SEAL ’
PRI RETUTTRE .
LB LA 3 - e
Pioed i A e ails N é“zﬁ—d‘)gg é ,,,-'{E.,:‘_bﬁ—.u,-,z_',wh_-,;_
33 MREILES COUNIY Notary Public
Wy Comemmsion Erprres Sept, 221972
SEAL ’ o '
STREITE CF UTAH )
. ) B8,
COUNTY OF SALT LAKE )
o Ji Li&,f; £ ) , 1371, before me,-the undersigned,
a muLa;y Pulilic in aﬁé For said County and State, personlly appeared
' F A u ety » known to me to be the
i: al BNE, S e s ,_-Jvaema—{ﬂwﬁemue—%af—*—he

._M,»A_SEC}I Laxy of AU IERBACH LOE“lr . the corgora"luu that
exacuted the withip insbrument, known to npe tc be the persons wWio
exeguted the within instrumant on hehal? of the coorporation therein
named, and acsnowledgaed to me that sach eorporatxon executed the
Same .

}\Potary Pu
,/; -

v ROB20E




STATE OF CALLIFUORHEIA h)
} ss.
COUNYY OF ]
On f}{) i a4, LY/l , Derfors me, iLie oadwes—

i
signed, & Hotary rublic in 2nd Far saig Coamty and State, personally

appeared e G ~ ; known to me to be the
_ liee Presigent, anda Ll ee st At Tav g R
Tranwn o ma o he the N N Beoretary of SEARSG,

OFERUCE RWD 0. the cmrpmratimﬁ that srxecuted bhe within lnstrument.
to ba the somg who srecuted the within ingtrument on
OL?OTaLiOﬁ therein named, and achnowledgsd to me that

a o)
uch gorporation executed the sane,

_____ 4
promeepere 2 L5 AT
_‘_5 g ggmp;‘; : C i A i ey
Wsm)f%gﬂmMA Hotary Publiic

SEAL

o
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PART L DEVELGPER TRACT - 44,034 Acres

{Includes Auerpach's common area

&

tra ot}

Farcel 1
Lesoription:

Beginmn’j at & point on the easterly line of State Street dus South
1665.48" and duve eas: GZ.28" from the N.W, corner of Sec, 19, T.2 8,R.L.E,.
S.L.B. & M. said point of beginning also belng 5 Z916'10" W 1605.%2% and
§ 8794350 F 65,50 from the monument in the interssctior of 5100 ‘South and
State Streeis; thence 8 879437507 £ 275.00'; ihence W 2716'16" £ 207.50%;
thence N 870437807 W 32.50'; thence N 2°16'10" E 14,30'; thence N 86° W
242.51" to State Street; thence 8 2°16'10” W 229,13’ to the point of beginning
(l1.41¢ acres).

Also:
Beginning at a point on the easterly line of Staie Btrect due South
2537,83" and due east 643,67 from the N, W, comner of Ssc. 18.7.2 5., R.1.E,,
8 L.B. & M sald point of beginning also being 8 2916'10" W 197,85 and
$ B7943'50" B 36,51 from the monument in the intersection of 61400 South and’
State Streets: thence 8 87°%43'50% E 150.00'; thence N 2916°10" £ 150,00° 1o
“the South line of §100 Scuth Streei: thence East 6§34, 55%; thence easterly along
a 2671,675" radius curve to the right through a central anple of 8925'37", a
distance of 299.69' {o a point of revarse curve whers the bearing between curve
centers is 8§ 5525737 w; thence easteriy along & 2437.543" radius curve W the
laft through a central angle of 7902'34", a distance of 299,62%; thence N 89923'63"
B 217.02% thencs southsastarly olong a 15° radius curve fo the right thiough a
central angle of 80°36°'57%, a distance 23,72 thence sovth ¥03.12'; thence
MagPiai4Y W 242,70 along a fence; thence scuth 515,32° aloung a fence; thernce
east 231,75 to a point on a 1600° radius curve, the center of which baars
N 8371807 W thence southwesterly along sald ourve through a nentral angle
of 891807, s distonce of 175,98 to a point of reverse curve, where the bear—
X ing betwean curve centers s § 779 E; thence southerly along an 19315.538" radius
) curve o the Ieft through a central angle of 10%51'45", & distance of 344,41
: thence N 87943'50" W 274,.43'; thenne 8 2916'10" W 169.14': thence N 57%43'50"
W 453,50 thenee N 2916'10" £ 41,0'; thence N 87943'50% W 327.50"; thence
N 2P16410" F 221 .00°; thence N R7543'50% W 10 00'; thence N 22167107 E 296,577
theace ¥ B7Y43'50" W 120.60'; thence N 29161 0" £ 185,00 thence N §7%43'50”
W O366,08 1o the sagtarly Lne of Siate Siresy; theace N'1903'50" E 393,87 to ihe
point of beginning, {35,211 acres)

b

A

Also:
Faicel 2
Descrspmn'
" Beginning at a point on  the easterly line of Stats Straut dus zouth §51.847
ot 616, 47" fom the N. W, maim 19. ‘t.za} «B.1 E.. 8.k
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308,64 and § 2016°19" W 304,89'; thence § 86UE 242,61"; thence 592 16° 19
W 1B5.9¢': thence 5 B87°4% 50" E 247.00°; thence W 2916t 10" E 325.02"; thence
M a794Y 507 W 10,00 thence N 2% 5 10" B 256,67 thence N a7?43" S0 W
120.00%; thence N 016 10" § 185,00"; thence N 87943 50" W 366,08' o the
point of beginming, (7.413, Acres)

PART 11 AUERBACH & IRACT

ALl that certain plot and parcel of tand 1aanted stithin the shopoing center which
io locatmi under puliding O, under Yhe service area adjoining Building ¢, and
under reagsonable access te and from the service area, angd undey abulting side-
walks and other appurtenancay for reasonable access to and from Building ©,
511 &= more partioularly designated on Exhibit "AY of tho Auerbach's lsase, anu
degcribed as follows:

is
*

Starting from the N.W. corner of Parcel 2, & 87943’ 50° B, 356,08

thence § 2016' 107 %W, 63.00° to the point of beginning; thence 16t 100 W,
192.00'; thence § 87C43° 50° E, 120.00'; thence S 29167 10" W, 212,507 dienge
F B7043F RO W, Z214.50°; thence W 20160 1o E; 212, 507; thenge B 8709 43" 50" E.

i

19,00 thence N 2018' 50" E, 122.00'; thence 3 87043 50" B, 8Z,5%° w the

paint of beginning, containing 1,060 Acres.,

PART III SEARS TRACT - 19,259 Acres
Parcel 3
- Digscription;

Reginning at a poiat o6 e castorly line of State Sueet duse ok
1665.49" and due east 602,88° from the N.W, corner of Bec, 19, T.258., R.1 E..
2. L.8, & M., seid point of baginning also heing § 2916° 10" W 1805.92° and
8 87043 50" £ 65.50° fom the monument in the intersection of §100 South and
Qente Btreets: thence § 87743 508Y T 275, 00°; thenoe M ZO1R' 10® B 2QV.50';
thenre § 37043 507 § 214.50%; thence M 2918710 b 104,020 thenee § 87043 &0V
E 337.50'; thence § 2016' 10" W 41,00%; thenoe 8 8743 50" E 483,50 thence
M O2016' 10 E 169.14'; thence 5 37043' 50" E 274, 43" to the west line of Third
Fast Street, said point being on an 1816 _6a8! radius curve the center of which
hears 8 87051 45" T; thence sourherly along sald curve to the left through a contral
angle of 1232 158", & distance of 48.75"; thence B 0036° W 700,61"; thence south-
westerly along a 15 radius curve to the right throuagh a central angle of £4048' 25",
a distance of 24,82 1o the northeriy line of 5400 Bouth Streei; thence along sald
northerly line I 849 35° 35" W 1528 .85 thence norihwesterly along & 40° radius
curve to the right through a centlal angle of 89907° 159, a distance of 52,18 10
the easteriy line of State Sirest; thence N 476" 40" F 106.50"; thence N 261 6% 19+
E 93,14' t¢ the point of beginning, containing 15238 acres,

PART IV AUCRBACH'S COMMON AREA TRACT ~ 7.413 Acres

Parcei 2
bBesgription: .

) Beginning at a voint or the easterly line wi Btate Street due south 651.84°
and due east 636,47 from the N, W. corner of 8ec. 1%, T.2 8., R,1 E., 8.L.B. & M.,
saig point of beginning alse being S 20167 10" W- 591,74 and 8 g7043' 50" E 58,92
from the monument in the initersection of 6100 S8outh and State Brrcets 8 1902 50" W
308,64' and 8 2°16* 10" W 304,89'; thence 8 86¢ E 242,61"; theace g 29146100 W
185.90°; thence § 87043' 50" E 247,00'; thence N 7018'10" E 325.02"; thence N
§7943' 50 W 10.00%; tneace N 2916° 10 F 296,67' thence N 879437 50" W 120.C0%;
thence N 2016' 10™ E 185,00°; thence N 87943 50% W 366.08' o the point o f beginn-
ing. (7.4i3 Acres) _ : E '
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BUILDING HEIGHTS

{Measured, in the case of buildings adjacent to the
Enclosed mMall, from the finish elevation of the Enclessd
daall surfacing: and measwed, o iths cass of other bhulld -
ings, from the average finish grade adjacant thereto, and
shall include the highest point of such building, including
any mechanical equipment theraon.}

Building (per Exhibit "B™) _ Maximum Height
1 34
2 _ 3w
4 {Existing Banh} 35t
5 35;
6 ‘ 35!
7 35
8 3§’
4 35!
2 [Sears) - (two stories) 56°
-1 & A-3

{Bears) - (one story; 30
£ thusrbach's) ~ {two stories) 57¢

Enciosed Mall Siructure
and Buildiag= B, D, E, F, G, & H. 49!




EXHIBIT "D"

FPASHION

~rahlichad far the nurnnse nf assuring
- R A e S =

an outstanding shopping center, and for the mutual benefit of all tenants,
Conformance will be strictly enforced; and any installed nonconlorming oy
. unappraved signs must be brought into confermance at tha expense of the

tenant, "Developer’'s Avchitect” herein refers o Frojeci Architect,

The Developer's Archiizoi I8 fo adminisier an
but is not empoweraed to authorize any departure.,

A, GENERAL REQUIREMENTS

1. FEach tenant shall submit or cause 0 be submitied to the
Developer's Architect for approval before fabricstion, at
least three copies of detailed drawings covering the Iocation,
sire, layout, design, and color of the proposed sign, includ~
ing all lettering and/or graphics.

All permite for signs and thelr insiallation shall be obtained

v the tenant or his representative.,
3 Tenant shall be responsible for the fullillment of all require-

ments and specifications.

8. GEMERAL SPECIFICATIONS

1. Painted lettering will not be permiited, except as spegified
under Article E~2, Page 4.

2. Flashing, moving or audible signs will not be permitied,

3. Pylon or pole signs will not be permiited, except for the

identification sign at the existing Valley Bank, & theatre

reaner board, and the shopping center identification sign

in locations and configurations af appoved by all parties

to the REA.

a
A
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Exhibit "D°

A1l electrical signe shall bear the UL label, and thelr instal-

4,
Iation must comply with all Iocal building and electrical codes,

5, No exposed conduil, tubing or raceways will bo pormittod.

5. A cabineis, conductors, trancformers and other gquinment
shall be vonoesaled.

ol CONSTRUCTION REQUIREMENTS

1. All exterior signs, polis, fastenings and olips shall be of hot-
dipped galvanized iron, staé.nlas_s steel, aluminum, brass, or
bronze, and no black iron materials of any type will be perinited.

2. All exterior leiters or siuns exposad to the-weai_her shall be
mouniad at ieast 3/4" from the building wall to perffa.it propor
dirt and water drainage,

3., Location of all openings for conduit and sleeves in building walls
chall he indicated by the sign contracior on drawings submitted
to the Developer's Architeci. Sign conwractor shall in.stali same
in accordance with the approved drawings,

4. No labels will be permitied on the exposed surface of signs,
except those required by local ordinance which shall be applied
in an inooengpicuous ocation,

G. All penstrations of the building structwe required for sign instal-
iation shall be neatly sealed in & watertight candition,

8. 8ign contractor shall repair any damage to any work caused by

his work,
i 4., Tenant shall be fully responsible for the operations of tenant's

Tre—

sign conttaciors,

B
[
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@&
&
“3
hw.

T,




Exhibit "D

L,

SIGN REQUIREMEINTS

All tenant storefront entrance/store identification designs
shall be subject to the aporeval of the NDeveloper's Architect,
Imaginarive designs which depart from traditional metheds
andd miacement will b eneouraood,

Rigns on the exterior of the mall buildings shzll be permitied
only lor thoss tenants having exterior public sntrances and

ign areas desinnaisd by the Developerts

Tenants facipg the enclosed mall shall have identificetion signs
aesigned as an integral part of the store front il a mannsr com-
patible with and complimentary to adjacent and facing store-
fronts and the overall design concept of the mall, Ietter size
and localion shall be appropriately scaled and proportioned to
the averall storafront dasign,

MU siyns perpenoglauiar 1o e ace oI tne building or sworamont

will be permiited axcept as established by the Developer's

Architect,

Mo signs of any sort shall be permitied on canopy rcofs or bhuild-

ing roois,

Wording of signs shall not include the product sold except as

part of tenant wade name or insignia.

Ne sign, or any portion thersof, may project above the parapet

or top of wall upon which it is mounted.

{a) Except as sxpressly provided harein, ne advertising placaras,
banners, pennants, insignias, trademarks, or other deseorip-
tive material shall be atfixed or maintained along the glass
panseis_ and supports of the show windows and doors or upon

the exterior walls of the buildings.

3
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Exhibit "D"

-
.y .

)  Signs shall be composed of individual or soript leftering.

Sign bozes and cans will not be permitted,
Mo sign shall be (nstalled on the exterior of the mall building
axcopt such as has first been approved by the Developer's

Archifsci, as ic color, size. locavion, and design,

£, MISCLLLANEGUS RLQUIRDMINTS

2

Fach lenanl will be pansitved {o place upon each entrance of

.HS demised premises not more than 144 square inches of gold

leaf or decal a;:pl_icati@% lettering not to exceed two lnches (27)

in helgnt, indicating hours of buginess, emerge:icy telephone
numbers, eta,

Each tenant who has a non-customer Jdoor or receiving merchandise
may have uniformly applied on said dool in location, as dirsoted by
the Developer's Architect, in two-inch (2%) high block letiers, the
tenant's name and address. Where move than oné tenant uses the
same door, each name sl address shall be applied. Celors of
letters will be as selected by the Developer's Architect,

Tenant may insiall on the mall front, if required by the U, 5. Post
Qifice. the numbers only for the siresat address in exact location
stipulsisd by the Dov
of numbeors shail be as stipulated by the Developer's Architect,

Flocr signs, such as inserts into terrazzo, els,, shall be per-

mitiad within the tenani's isase line in their siore fronts, if

approved by tha Developer's Architect.

926w g9ggaoe
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Exhihit "D"

F. DEPARTMENT STOQRE

L)

et

Anvihing herein to the contrary wiwithisiending, i 18 Xoressly
urglerstoud ocud agrzed that Sears and Auerbasch's each shall
have the tight 1o attach 10 THaIr Tespeciive swWLes tond (DA »)

their standard identification cigns; providad that the same shall

aot be of a flashing or animotad typez, and shall not oxtond
above the parapeti walls or above any penthouse, With respect

G. ADMINISTRATION

1, In the event any confiict or inlerpretation petwesn any tenant
and the Developer's Architect as to the application of these
criteria cannot be resolved satisfacorily, the Developerts

Architect shall submit the design 1o the Parties whose unanimous’

"
E
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EXHIBIT "E®

PASHION PIACE SHOPPING CENTER
MURRAY, UTAH

RULES AND REGULATIONS

COMMON AREA

1. The surface of the Autcmabile Parking Area and sidewalks
shall bé maintained level, smocth, and evenly covered wirh the
ing material originally installed thereon, or such

i
Lnel 1Tt = JAS IR Se d

substin

te therenf 2a ahall he in 21l raspects sgual thereto ir
guality, appearance, and durantlity,

2y All papers, debris, filth, and refuse shall be removed fom
the Center, and paved areas shall be washed or thoroughly swept

as reguired, All sweeping shall be at intervals before the Stores
shall ke open for business to the public, using motor-driven parking
ot vacuum c]aazzi&g vehicles where f{easikle.

3. All trash and rubbish containers located in the Common Arga
for the use of Permittess cshall be emptied daily and ghall be washed
at intervals sufficient to maintain the same in a clean condition,

4, All landscaping shall be properly maintained, including
removal of dead plants, weeds and [oreiyn mallcsr &g gush vaplant-
ing and replacement as the Dccasion may require.,

5. Al hard-surfanad markings shall be inspected at ragular
intervais and promptly repainted a3 the same shall become unsightly
or indisiinct from wear and tasr, or other onuse,

6, All sewer catch basins shall be cleanad on a schedule

sufficient to malntain all sewer lines in a free~ilowing condition

facilities shall be regularly inspected and kept in proper i-:orki_ng

order,

can
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Exhibit "E"
7. all asphsli paving shall be inspected at regular intervals
and maintained in & fivst clags condition,
2, Ril stairwaves shall e (a8l swaepl and washed at intervals

auificten o maintain the same in a clean conditicn; () inspeoied
at regular intervals and (o) promptly repaired upon the ogmurencs
of any irregularitles or worn portions thereof.

g, All qlass, including skyiights, plate glass and/or glass-
enciosed devices shall be cleaned &l intervals sufflcient to main~-
tain the same in a clean condition,

0, Ail surface utility facilities servicing the Common Area,
including, but not by way of lmitaiion, hose bibbs, standpfizdes,
sprinklers, and domestic water lines, shall be inspected at regular
intervals and promptly repaired or replaced, us the occasion may

require, upon the poowrence of any defect or maliunctioning,

1L, All Common Arga amoenpitics,
directional, taffic and other signs shall be inspected at regular
intervals, malntained in a clsan and ativactive suyrface condifion
and promptly repaired or replaced upon the Oécurrénce of any defects
or irregularities thersto,

12, Bl lam

L

¢4

shall be inspected at regular intervalg

b

It

lamps shall be prompily replacad when no onger praperly functioning,
13. The improvements on and to the Cowmmen Area shall be repaired
or replaced with materials. apparatus and facilities of qualily at leass
egual to the guallty of the waterisls, apparatus and facilities repaired
ar replaced,

14.  The Common Area shall be illuminated {n such areas as the
Parries shall determine, at least during such hours of darkness as

any of the Stores shall be open for business o the public, and for a

6L 1w gogainng

:




Exhibit "B”

reazenzble period thereafter, in cider to permit safe egress from

tha Center by Permittess, and shall also be illuminated during such
hours of darkuness and in such ssannst a8 will eliurd reasonanie
security for the Stores,

15, A1l Parties shall use their best efiorts to arange with ocal
police suthorities to {a) patrol the Common Area at regular intervals,

and (b} supsrvise traffic directidn at sntrances and exits io tie

16, The Farties shall use thair best efforts to require thelr

respective Permittees to comply with all regulations will vespect

to-the Commaon Area, including, but not by way of limitation, posiad

17, With respect to all mechanical and slectrical facilities and
svstems serving the Bnclosed Mall, including, but not by w‘ay of
limiiation, the lighting facilities, vertical transpertation facilities,
heating, ventilating and ceooling systems, anc aﬁtu;&teé ar manually
operated doors, Developer shall (a) mégject the sams at regular
intervals, {b} promptly repair the same gpon the ccourrence of any
failure, defect or malfunctioning, and i) as 1eapectis the said
neating, ventilating and cooling systems, maintain the samse so

as w comply with the parﬁo;’mance specificatisns approvad conour-

e e

rently herewith,

iy

is, The heating, ventilating and cooling systems for the Enclosed

i
o 3 i n S 5 s " . - .'ﬂ
speed limits, direciional maikings and parking steil markings. I

Mall shall be ¢perated in acoordance with the pwvisiché -of the REA

T ——

and of these Rules and R&guiatiﬁns, at least duriné fhe same hours

SRR

of the same davs that the heating, ventilating and.ogeling systems

serving the Sears and Auierbach’s stores shall both ba operating.

| 960
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Exhibit *EY
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9. All surfaces of the Enclosed Mall which arc painted or other-
wige finished shall be cleancd ot rogular intervels, and repainiesd o
stherwiss refinished at least once during every five-year period, and
the ceiling of the Encicacd Mall shall 2 regularly cleaned, and
painted ur repainted, as necessary, giving particulatr attention to

the sreas surrounding the diffusers.

20, All of the Common Area shall be maintained free from any
obstructions not required, including the prohibition of the sale or
dieplay of merchandise outside the exterior walls of buiidings within
the Center, iavluding those within any recessed aréa . eXcept in

areas specifieally designed within the said Center for such purposes.
21, Buch action shall be taken as may be reasonahla and necessary,
such as snow removal ang weatment of icy conditions, o deal with

adverse weathesr 50 as to minimize hazardoug conditions.

PLOOR AREA -

i. The Qocupants of the Dsvsloper Mall Stores shall be oupan for
busiﬂesé daily, Sundays and holidays exceptad, from and afier the
dates when they shall originally opsn for business to the general

usiness at least those

=i

I

~n

public and conilnuously SO remakh open

- howurs ag both of ih2 Stores of 3ears and Auerbach's shall be open for

businesz. All Crcupanis shall have their window displays, exterior
eigns and exterior advertising dlsplays adeéuately tlluminated
conttnuously during such hours a5 Sears or Auerbach’s Vs‘rsailr iliuminate
their window displays, exterior signs or exterior advertising dispiays;
provided, however, that the foregolng provisions shall be subject, as
respects any business controlled by governmental regulations or labor

union cci;h-acts in its hours of operation to the hours of operation so

' mtmmd,wd Mm&mlyw ihaam, wm;w to banks, -
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Cuntil remaval shall be stored

2, AlL Floor Ares, inciuding vestibules, entrances and returns,
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doors, fixtures, wicdows si

aafe, neat, and alean condition,

3, 2li trash, refuse and waste materials shall be regularly
remaved Fom ns promises of cach Dooupant of the Cantar and

a) i adeguate containers, which

b

auch containers shall be located co as not to be visible to the

general public shopping in the Center, and {p) su a¥ ot 9 consid-

th of Live hazard o iigance 10 auy Ducupani, No

burning of tragh, refuse or waste matarials ahall ocour,
4, No portion of the Center shall be used for lodging purposes.
S. Neither sidewalks not walkways shall be uged to display, .

storn, or place any morchandise, eguipment ov devices,

b, e adeertising .nuzdiu-m shall bo uillized whizh can be %33@1&%
or exporionced outside of the I‘loo;" Ares, inclwiding, without Uimiting
the generality of the foregeing, flashing lignts, searchlichts, Joud
speal 2rs, phonographs, radios or television, but this 'ﬁmvisior’s does
not yreciuﬁe cariﬂf::;n or chimes, including any spscial water effects
in connection therewith,

7. Ne suction, fire, barkruptcy, or going-out of-business sale

ar about tise Center or any nariion oy

3

roctlons thersof.

8, No use shall be made of the Center or any portion or portions
therenf which would {a) viclale any law, oifdinance, oF regulstion,

{b) constitute & nuisancs, (g conétitute an extraﬁazeardbus use, or
{3) vieiate, suspend or void any ps:,'*__icy or policies of iqsurance on the
Stores,

9, Developer shall use its best efio?ta t0.require Oocupants of

the Developer Tract to cause ali trucks servicing the retail facillties

2RC M gogXns
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Exhibit “E®

C. CONDUGCT OF PERSONS

The Parties horets do horeby oosiohlish the Bllowing rulos and rogula-
tions for the use of rosdways, walkways, Mails, Aultomobile Parking Areas,

and other common facilities provided for the uge of Permitiees:

i

1. No psrson sihmll uss sny roadway, walkway, of Mall, except as
a means of egress mom or ingress 0 any Floor Ares rnd Automobile
Parking hreas within the Jenter, o1 ad}‘{xu@s}z public sivesis, Such use
shaii be in an orderly manner, in accordance widh thé directional ar
other signs or guides, Reoadwavs shall not -‘oé used at g speed in excess
of 20 miles per hour and shail not be used for pa-r}cing or siopping, except
for the immediate loading or unloading of passengers,. No walkway or
Mali shall be used for other than pedestrian travel,

2. No person shall use anvy Autemobile Parking Areas excvept for the
parking of moier vehicles during the psriod of time such person or the
abcupénts of such vehicle are customers or business invitaes of the
retail astablishments within the Center. A} motor vehicles shall be
parked ln ancorderly manner within the painted iines defining the individual
parking placss, During peak pericds of business activity, iimitations
may be impesed cg to the langth of time for parking use., Such limitations
may ba made in opooificd areas,

3. No person shall use any uiility area, fruck couri, o other area
reserved for use in connection with the conduci of business, except for
the specific purpose fdr which permission to use such ares is given,

4, No employee of any pusiness in the Ceuter snall use any area -

for motor vehicle parking, sxcent the area m‘ areas spacifically designaled
for employes parki;ig for the particular period of time such uge 18 1o be
made, No employer shall desigaat_e ary aves for employee parking,
except such‘mé Or areas as are desiqnated;in wrninq by 3ears and

" Ausrbach's, - L . <o T

: 30 ggﬁgﬁ{m
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Exhibit "E"

and Auerbach's shall in or on any part of the Commen Area:

No person, without the writion consont of Developer, Sears,

ia) Vend, peddle or solicit orders for sale or distribution
of anv merchandise ., devise, service, periodical, book,
pamphlet, or other matter whalscevar,

{b) Exhibit anv sign, placard, banner, notice, of Gther

wrilten maftsrial,

{c) Distribuio any circular, booklet, handBbill, placacd,

{d) Solicit membership in any Grganization, group of
asgociation, or solicit contributions for any purpcse,

le) Parade, rally, patrcl, pickst, demgnstrate, or engage E |
in any conduct that might tend to interfere with or impeda the
use of any of the Jommon Area by any Permitteer, oreate a ;
disturbanoe, attraﬁt attention OF harass, anmwy, ci)-';sparage 7

or be detrimental 10 the iaterest of any of the retail establish- -

ments within the Genter,
3] Use any Common Area for any purpese when none of

the ratail establishirents within the Cantar are open for

business 0r employment, g
(g Throw, discard, of de;ﬁ:xﬁﬁt ANy aper, glass, or extransous i

matier of any kird, excapt in designated receplacies, or create

- lLitter or hazards of any kind,

th} Use any soungd making device of any kind or create or

produce in any manner noise or sound that 1s annovying, unpleasant,

Y g 896208
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(i) Deface, damage or demolish any sign, ight standard

UE liaduse, lendscaping material or nthar imnmusmant within

OF BMPIOYVEEE S1TUATEO WIENIN The L enmwer, 1

The listing of specific items as being prohibited is not intanded
n he exclusive, but to indicate in generaé. the manner in which the right
use the Sommon Area solely as a means of access and convenience in .
shopping at the retall establishments in the Center is limited and _comrck_led_
by the Parties in the Gem;er.

Any Party shall have the right 0 remove or axclude from or 1o

restrain {or take legal action to do so) any unauthorized person from, or from

coming upon, the Centar or any portion theraof, and prohibit, ahate and

racover damages arising from any unauthorized act, whether or not such act

ig in express viciation of the prohibitions lisied above, In so acting such
Party is not the agent of other Parties cr Qcoupants of the Center. unleas

expressly authoriged or directed in writing by such Party or Gocupant,
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