|

EINT124544:20200PC 1 of 110

Jeffery Smith

Utah County Recorder

2020 Aug 20 03:01 PM FEE 86,00 BY SM
UNIVERSITY PLACE RECORDED FOR Stewart Title Insurance Agency of t

ELECTRONICALLY RECORDED

CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT
by and among

University Mall Shopping Center, L.C.
a Utah limited liability company

Upstar LLC,
a Utah liability company

University Place SPE L.L.C,,
a Utah limited lability company

Woodtusk IIT L.L.C.,
a Utah limited liability company

University Place Parking Phase I L.L.C.,
a Utah limited liability company

UP Tower L.L.C.,
a Utah limited liability company

Loloma L.L.C,,
a Utah limited liability company

and
U.S. Alpha, Inc.,
an Nevada corporation

Dated Ag%ust 20,2020

502666262 v2 lNE 1 a



Exhibit A

Exhibit B

Exhibit C

Exhibit D

502666262 v2

TABLE OF CONTENTS

Legal Descriptions of the Parcels
Site Plan
Parking Ratio Covenant Area

Sign Criteria

ENT124544:2020 PG 2 of 110




EINT124544:2020 PG 3 of 110

CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT

THIS CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT AGREEMENT (this
"Agreement”) is made and entered into as of L0 , 2020, by and among University Mall Shopping
Center, L.C., a Utah limited liability company ("Developer"), Upstar L.L.C., a Utah liability company
("Upstar"), University Place SPE L.L.C., a Utah limited liability company ("UPSPE"), Woodtusk III
L.L.C., a Utah limited liability company (“Woodtusk”™), University Place Parking Phase 1 L.L..C., a Utah
limited liability company (“UPParking™), UP Tower L.L.C. (“UPTower”), a Utah limited liability company,
Loloma L.L.C., a Utah limited liability company (“Loloma”), and U.S. Alpha, Inc., a Nevada corporation
("Dillard"). Developer, UPSPE, Upstar, Woodtusk, UPParking, UPTower, Loloma, and Dillard are
hereinafter sometimes referred to individually as a "Party” and collectively as "Parties."

Recitals

A. Developer, UPSPE, Upstar, Woodtusk UPParking, UPTower, and Loloma are each an
owner of a certain parcel or parcels of land located in the City of Orem, Utah County, Utah, as labeled with
its name and described in Exhibit A attached hereto and by this reference incorporated herein, said parcels
of land being collectively hereinafter referred to as the "Developer Parcel” and shown on the Site Plan
(defined below) attached hereto as Exhibit B. The Developer Parcel is comprised of the UMSC Parcel, the
UPSPE Parcel, the Upstar Parcel, the Woodtusk Parcel, the UPParking Parcel, the UPTower Parcel, and
the Loloma Parcel; and

B. Dillard is the owner of a certain contiguous parcel of land located in the City of Orem,
Utah County, Utah, described in Exhibit A and shown on the Site Plan (the "Site Plan") attached hereto as
Exhibit B, said parcel of land being hereinafter referred to as the "Dillard Parcel”; and

C. The Parties desire to make an integrated use of the parcels of land owned by each, including
the Developer Parcel and the Dillard Parcel, as part of the existing first-class mixed-use regional shopping
center operated and commonly referred to as University Place (the "Shopping Center"); and

D. Dillard intends to construct and operate a two-level retail department store facility and
associated buildings, machinery, and equipment located on the Dillard Parcel (specifically excluding any
furniture and/or fixtures related thereto) (the "Dillard Building"). The Dillard Building will be located on
the Dillard Parcel as shown on the Site Plan and in accordance with this Agreement.

E. Developer and UPTower intend to construct and operate, or cause to be constructed and
operated a Parking Structure and certain buildings to be used for office use on the UPTower Parcel in the
area designated as "Parking and Office Building Area" all as hereinafter provided and as shown on the Site
Plan; and

F. The Parties each desire to grant to each other certain rights, privileges and easements and
1o impose certain restrictions and covenants upon their respective Parcels for the benefit of the respective
Parcels of the other Parties and which are essential in the construction and operation of a mixed use
shopping center; and

G. The Parties intend to set forth in this Agreement their rights, obligations, duties and
responsibilities in connection with the development and use of, and the building and operations on, the
Shopping Center, and to make other covenants and agreements with each other as hereinafter more
specifically set forth.
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NOW, THEREFORE, in consideration of the foregoing and mutual covenants contained herein and
intending to be legally bound, the Parties agree as follows:

ARTICLE I -- DEFINITIONS

Section 1.01.  Terms Defined. As used in this Agreement, the following terms will have the
following meanings:

"Access Roads” means those roads shown and designated as such on the Site Plan.

"Affiliate” means, with respect to any Person, another Person controlled by, or controlling, or under
common control with, the Person in question ("control” for this purpose means the legal or beneficial
ownership, directly or indirectly, of in excess of 50% of the voting securities or of the legal and equitable
interest of the Person controlled).

"Building” and "Buildings" mean the building(s), respectively, now or hereafter constructed within
the Shopping Center in accordance with the provisions of this Agreement. All Buildings existing as of the
date of this Agreement shall be deemed to satisfy this standard.

"Commence Construction” means with respect to the Dillard Building, pouring of the footings and
foundations therefore; and with respect to any other work (including portions of the On-Site and Off Site
Improvement Work referred to in Article II hereof) the initial performance under an executed contract that
will provide for the prompt commencement and diligent performance to completion of the work in question.

"Common Area" means all of those portions of the Shopping Center that are intended to be and
will be available from time to time for the general non-exclusive use of the Parties hereto, the Occupants
and their Permittees, the locations of which are shown on the Site Plan. Common Area will include the
Parking Area, the Common Utility Facilities, sidewalks, stairways, walkways and curbs, Perimeter
Sidewalks, restrooms not located within portions of the Developer Buildings leased and operated by any
Occupant, landscaped and planted areas, bus stops, those public service corridors that are required by fire
codes or governmental regulations or required for public protection or safety, Common Area management
and maintenance offices and rooms and equipment sheds, if any; excepting and excluding, however, from
Common Area, any of the foregoing within the Dillard Building. The Common Area will not include Floor
Area. This definition of Common Area is intended to include everything outside the Parties’ Buildings
except for the Truck Facilities (other than roadways leading thereto) and the Perimeter Landscaping.

"Common Utility Facilities" means storm drainage facilities, detention and/or retention lakes and
ponds, wetlands preservation areas, sanitary sewer systems, including pump stations, gas lines, water lines
and systems, fire protection installations (including any booster pumps required by fire insurance rating
organizations of any Party), underground (except for junction boxes and transformers) electric power and
telephone cables and lines and cable television systems for security purposes and cable television reception,
if any, and other forms of energy, signals or services that are available for service to and used by the Parties,
which facilities are located on or off the Shopping Center, for their respective improvements and/or the
Common Area; excluding, however, (i) those facilities, if any, that are available only for the exclusive use
of any Party or its improvements, and (ii) such facilities located within five feet from the building line of
the Building of any Party, and the Building of that Party, which facilities will be deemed, for the purpose
of maintenance, repair, Rebuilding and insurance, to be part of such Building.

PLEAS
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"Condemnation” or "Condemn” means the taking of any portion of the Shopping Center pursuant
to an exercise of the power of eminent domain or any conveyance in lieu of condemnation under a threat
thereof to a purchaser having the power of condemnation with respect to the property in question.
Condemnation also means a requisitioning by military or other public authority for any purpose arising out
of a temporary emergency or other temporary circumstances.

"CPI" means the Consumer Price Index for All Items and Major Group Figures for All Areas, All
Ttems, All Urban Consumers (U.S. City Average) using the base year then in use.

"CPI Adjustment” means that the amount in question shall be automatically adjusted on the fifth
anniversary of this Agreement and on each succeeding fifth anniversary by increasing or decreasing such
amount by a percentage thereof equal to the percentage increase or decrease in the CPI during the
immediately preceding five-year period.

"Defaulting Party" is defined in Section 8.01 hereof.

"Developer Buildings” means the Buildings from time to time constructed within the Permissible
Building Area on the Developer Parcel or those Buildings currently constructed on the Developer Parcel,
including without limitation the Enclosed Mall.

"Developer Improvements” means the Developer Buildings and those portions of the Common
Area improvements situated on the Developer Parcel.

"Developer Parcel” is defined in Recital A hereof.

"Developer Party” means each of Developer, UPSPE, Upstar, Woodtusk, UPParking, UPTower,
and Loloma, as the context requires. Each Developer Party as of the date of this Agreement is an Affiliate
of Developer.

“Developer Party Parcels” means those Parcels owned by one or more Developer Party, as the
context requires.

"Dillard Building" is defined in Recital D hereof.

"Dillard Improvements" means the Dillard Building and those portions of the Common Area
improvements situated on the Dillard Parcel.

"Dillard Parcel” is defined in Recital B hereof,

"Dillard Supplemental Agreement" means that certain Supplemental Agreement entered into by
Developer and Dillard to supplement certain provisions of this Agreement as between themselves, as the
same may be amended, modified or restated from time to time, with the understanding that such agreement
will not be filed for record.

"Enclosed Mall" means the existing single level, enclosed, lighted, fire sprinklered, heated,
ventilated and air conditioned mall Building currently located on the UPSPE Parcel as shown on Exhibit B
and thereon designated “Enclosed Mall."

"Exchange Intermediary” means a Qualified Intermediary as defined in Section 1031 of the Internal
Revenue Code of 1986, as amended by the regulations promulgated thereunder, and/or an Exchange
Accommodation Titleholder as provided for in IRS Revenue Procedure 2000 37.

PLEASE
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"Event of Release" means that event which if it occurs during the period of a Party’s "Operating
Covenant" serves to release that Party from its Operating Covenant.

"Facilities" is defined in Section 5.09(a) hereof.

"Floor Area" means the total number of square feet of floor space on all levels or floors at the time
of the determination thereof contained within a Building (including Kiosks) and located on the Shopping
Center, bounded by the exterior facade of the exterior walls of any such Building (except party walls as to
which the centers thereof, instead of the exterior faces thereof, will be used). Floor Area shall include
basement space (other than basement space within a Parking Structure and basement space devoted
exclusively to offices, stock or storage), Kiosks, balcony and mezzanine space (other than balcony,
mezzanine or other space devoted exclusively to offices, stock or storage), and space occupied by walls,
columns, dumb-waiters, stairs, escalators, elevators, conveyors or other interior construction and
equipment, except as excluded in the following sentence. The Floor Area of a Kiosk shall be calculated
based upon the actual area within the exterior walls or partitions of such Kiosk and the area devoted to
seating of customers of the Kiosk, but excluding any common seating areas. Floor Area occupied by a
Kiosk, in the case of a Kiosk having open counters or other facilities for the purpose of serving customers
outside of such Kiosk, shall be deemed to include an area four (4) feet in depth outside such open counters
or other facilities. Elevator cores and fire stairs shall be excluded from Floor Area in all Buildings and/or
portions thereof designed and/or utilized primarily for Office Use, except that the cores of any elevators in
such Buildings or portions thereof which are designed and/or utilized for interior transportation solely
between floors or portions thereof occupied by a single Occupant, shall be deemed to be Floor Area. Floor
Area shall not include Common Area (other than areas occupied by Kiosks), Truck Facilities, merchandise
receiving areas, electrical, mechanical or computer equipment penthouses and rooms for so long as such
penthouses and rooms are used to contain primarily mechanical, electrical or computer equipment, or any
combination of the three, space utilized for electrical, mechanical or computer equipment used to service
the building, mechanical or electrical penthouses, transformer rooms or vaults (while used for such
purpose), rubbish rooms while used for the storage, baling and/or compacting of trash and rubbish, service
corridors, emergency exit corridors or stairs between fire resistant walls required by applicable building
codes and not contained within any area exclusively appropriated for the use by any single Occupant, any
buildings used exclusively for the purposes of Common Area management and/or maintenance offices,
community or conference rooms and equipment sheds, which are to be measured as if they were Floor Area,
and the upper levels of any multi-deck stock areas used exclusively for the stocking and storage of
merchandise, including mezzanine areas whether structural or otherwise and used for the stockin g or storage
of merchandise and any area contained below any functional or decorative building treatment, canopy or
any unoccupied area within or above a functional or decorative building treatment canopy. Upon the
completion of its construction, each Party shall cause its architect to certify the number of square feet of
initially or subsequently constructed Floor Area on its respective Parcel to the other Parties.

"Force Majeure" is defined in Article XIII hereof.

"Hazardous Materials" is defined in Section 21.21 hereof.

“Indemnify" is defined in Section 12.01 hereof.

"Institutional Lender” means a bank, insurance company, pension fund, pension trust, real estate
investment trust or conduit, foundation, holder of real estate securities or certificated debt obligations and

any other Person that is generally regarded in the real estate financing field, at the time in question, as an
“institutional lender".

502666262 v2
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"Kiosk" is defined in Section 6.02 hereof.

"Lease” means any lease, occupancy agreement, license agreement, or other instrument or
arrangement whereunder an Occupant has acquired legal status, rights or privileges with respect to the use
and occupancy of any Floor Area.

"Loloma Parcel” means the parcel of land owned by Loloma and labeled as such on Exhibit A.

"Mortgage” means any first mortgage, first deed of trust, first deed to secure debt or other
instrument securing a loan with first priority (which may be evidenced by notes or bonds) on a Parcel, and,
to the extent applicable, a Sale and Leaseback transaction or a Lease and Subleaseback transaction.

"Mortgagee" refers to and shall include a mortgagee, trustee and beneficiary under any Mortgage
on a Parcel and to the extent applicable, and as hereinafter provided, will include a fee owner of any Parcel
that is the subject of a Lease under which any Party becomes a lessee in a Sale and Leaseback transaction
or a sublessee in a Lease and Subleaseback transaction, and will not refer to any of the foregoing Persons
when in possession of any Parcel of any Party.

"Occupant” means any Party, including Developer, to the extent that it occupies Floor Area within
the Shopping Center, and any other Person, that from time to time is entitled to the use and occupancy of
Floor Area within the Shopping Center.

"On-Site and Off-Site Improvements" is defined in Section 2.01 hereof.

"Operating Covenant” means the obligation of Developer and Dillard to operate, or cause to be
operated, the Buildings located on the Dillard Parcel and the Developer Parcel described and in the manner
and for the duration provided for in the Dillard Supplemental Agreement.

"Parcel” means the Developer Parcel (and/or its components: the UMSC Parcel, UPSPE Parcel, the
Upstar Parcel, the UPParking Parcel the Woodtusk Parcel, the UPTower Parcel, and the Loloma Parcel as
the context requires) and the Dillard Parcel as each may hereinafter sometimes be called.

"Parking Area" means all portions of the Shopping Center which are set apart or used from time to
time for automobile and other vehicle traffic and parking, whether at ground level or in a Parking Structure,
and pedestrian traffic incidental thereto. Parking Area shall also include, without limitation, the Access
Roads and all other roadways, walkways, sidewalks, traffic lanes, curbs, traffic signals, lighting, vehicular
parking spaces, landscaped and planted areas and all improvements located thereon and any portion or
portions of the Common Area within the Shopping Center that will be improved in order that motor vehicles
can be driven and/or parked thereon including Parking Structures, but in each case only to the inside face
of the outer curb of the Perimeter Sidewalk around and adjacent to the Buildings excepting and excluding,
however: (i) areas occupied or intended to be occupied by improvements containing Floor Area as provided
in this Agreement (but as to areas intended so to be occupied, this exception will be applicable only after
such area ceases to be usable for parking in anticipation of such occupancy); (ii) Perimeter Sidewalks; and
(iii) all Truck Facilities.

"Parking Deck" is defined in Section 2.01(b).
"Parking Structure” means a Building containing Parking Area, including the Parking Deck. In the

case of a Building containing uses other than Parking Area, only that portion utilized as Parking Area shall
be deemed to be a Parking Structure.

PLEASE
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"Party” means any of Developer, UPSPE, Upstar, Woodtusk, UPParking, UPTower, Loloma and/or
Dillard or any successor Person acquiring all of such Party’s interest in its Parcel by transfer, conveyance,
merger or otherwise, except as otherwise provided in subparagraphs A, B, C and D below. A successor
Person by reason of any transfer, conveyance, merger, or otherwise, of the whole or any part of the interest
of either Party in and to such Party's Parcel, shall not become a Party under the following circumstances:

A. While and so long as the transferring Party retains the entire possessory interests in the
Parcel or in any portion thereof so conveyed by the terms of a Mortgage, in which event the Person owning
such possessory interest, and not the Mortgagee, shall have the status of Party.

B. The transfer or conveyance is a Sale and Leaseback, in which event only the lessee entitled
to possession of the Parcel shall have the status of Party, so long as the Sale and I easeback has not expired
or been terminated.

C. The transfer or conveyance is by way of lease or sublease, other than as provided in B
above, license or servitude, in which event only the transferor or conveyor shall have the status of a Party.

D. The successor acquires by such transfer or conveyance:
(hH Less than all of a Party's Parcel; or

) Less than the entire interest of a Party in a Parcel, such as that of joint tenancy,
tenancy in common, or a life estate; or

3 An undivided interest, legal or equitable, in the assets of a Party, which interest is
not also an interest in the Party's Parcel.

In the circumstances described in this Subparagraph D, the Persons holding each of such interests
in such Parcel are to be jointly considered a single Party. In order that the other Parties shall not be required
to give notice to or to obtain the action or agreement of, or to proceed against, more than one individual or
entity for each Parcel in carrying out or enforcing the terms, covenants, provisions and conditions of this
Agreement, then, (i) in the circumstances described in Subparagraph D(1) above, the Persons holding the
interest of the Party in and to not less than seventy percent (70%) of said Parcel (ii) in the circumstances
described in Subparagraph D(2) above, the holders of the interests totaling not less than seventy percent
(70%) of the entire estate in and to said Parcel, and (iii) in the circumstances described in Subparagraph
D(3) above, the holders of the interests totaling not less than seventy percent (70%) of the assets of the
Party with respect to such Parcel shall designate one of their number as such Party's agent (hereinafter
called “Party's Agent”) to act on behalf of all Persons holding any interest in such Parcel. If any Parcel or
Party is owned by Persons owning an undivided interest therein under any form of joint or common
ownership, then, in the determination of such seventy percent (70%) interest, each such owner of such
undivided interest shall be deemed to represent a percentage in interest of the whole of such ownership
equal to its fractional interest in such Parcel or Party. In the case of life tenancies established for one or
more life tenants and one or more remainder men, only the interests of the life tenants shall, for purposes
of this Section 1.19, be deemed to represent an interest in the Parcel or Party and their determination
hereunder shall be final and binding on the remaindermen (and, if created by way of trust, on such trust,
trustor, trustee and trust beneficiaries). The foregoing requirement to designate a Party’s Agent in the
circumstances described in Subparagraph D(3) above shall not apply to stockholders and bondholders of a
corporate Party. In any of the circumstances described in this Subparagraph D, any interest owned by any
Person who is a minor or is otherwise suffering under any legal disability related to mental competence
shall be disregarded in the making of such designation unless there is at such time a duly appointed guardian
or other legal representative fully empowered to act on behalf of such Person.

PLEASE
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In the absence of the written designation of a Party’s Agent where required hereunder, the acts of
the Person who was the Party (or the Party’s Agent if a Party’s Agent was designated) immediately prior
to the transfer or conveyance (whether or not such Person retains any interest in the Parcel in question) shall
remain binding and irrevocable upon all Persons having an interest or right in said Parcel in question until
such time as written notice of designation of a Party’s Agent is given and recorded in the office of the Real
Property Records of the County and State in which said Parcel is located, and a copy thereof is served (as
provided for notices under Section 23.1) upon the other Party. In the following instances Dillard, with
respect to any Developer Party, and Developer, with respect to Dillard, at any time may make such
designation of another Party's Agent:

(a) If at any time after any designation of a Party's Agent, in accordance with the provisions
of this Subparagraph D, there shall be for any reason no duly designated Party's Agent of whose
appointment the other Parties have been notified as herein provided,; or

(b) If a Party's Agent has not been so designated and such notice has not been given thirty (30)
days after another Party shall become aware of any change in the ownership of any portion of the Shopping
Center or change in the structure of such Party; or

(c) If the designation of such Party's Agent earlier than the expiration of such thirty (30) day
period shall be reasonably necessary to enable another Party to comply with any of its obligations under
this Agreement or to take any other action which may be necessary to carry out the purposes of this
Agreement.

The exercise of any powers and rights of a Party under this Agreement by a Party's Agent shall be
binding upon all Persons having an interest or right in the Party's Parcel and upon all Persons having an
interest in the Party in question, to the same extent as if such exercise had been performed by each of such
Persons jointly on behalf of the Party. The other Parties shall have the right to deal with and rely solely
upon the acts and omissions of a Party's Agent to the same extent as if it were the Party in question and
such designation shall not relieve any Person from the obligations created by this Agreement.

Any Person designated a Party's Agent pursuant to the provisions of this Subparagraph D shall be
the agent of his principals, upon whom service of any process, writ, summons, order or other mandate of
any nature of any court in any action, suit or proceeding arising out of this Agreement may be made, and
service upon a Party's Agent shall constitute due and proper service of any such matter upon his principals.

Upon the occurrence of any transfer, conveyance or reversion of title or interest which would create
a new Party pursuant to the terms hereof, then all of the powers, rights, interest and obligations herein
conferred upon the Party with respect to the Parcel so transferred, conveyed, or reverted shall be deemed
assigned, transferred, conveyed, or reverted to such transferee, grantee, or the holder of the reversionary
title or interest, from and after the date of the transfer, conveyance or reversion of title or interest. For
purposes of this Subparagraph D, a partnership (whether general or limited), which acquires either an
interest in a Parcel under subparagraphs D(1) or D(2) above or an interest in the assets of a Party under
subparagraph D(3) above, shall be considered a single entity or Person without regard to any tenancy in
partnership or other similar undivided interest created in the Parcel or Party by virtue of the partnership
relationship. In addition, the other Parties shall have the right to rely on the acts of any general partner of
any such partnership as binding on the partnership. If any such partnership has more than one general
partner, the partnership shall designate one general partner to act on behalf of all partners of the partnership.

“Perimeter Landscaping” means the landscaped area between a Building and the inner edge of the
Perimeter Sidewalk adjacent to such building.

502666262 v2
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"Perimeter Sidewalks" means the sidewalk and stairways, excluding curbs, along any exterior
perimeter of a Party's Building.

"Permissible Building Area” means the area(s) designated as such on the Site Plan within which a
Building, including Perimeter Sidewalks and Truck Facilities, is either obligated or permitted to be
constructed, as hereinafter more fully provided.

"Permittee” means the officers, directors, employees, agents, contractors, subcontractors, patrons,
customers, visitors, invitees, licensees and concessionaires of an Occupant.

"Permitted Transferee” means a Transferee in a Transfer made in compliance with the applicable
provisions of Article XVIII hereof.

"Person” means an individual, partnership, firm, association and corporation, or any other form of
entity.

"Plans" is defined in Section 2.02 hereof.

"Prime Rate" means, at any time, the rate of interest most recently published in the Money Rates
section of The Wall Street Journal as the "prime rate”.

"Rebuild," "Rebuilding" or "Rebuilt" mean, for any of the improvements constructed on a Party’s
Parcel, to restore, replace or repair such improvement or improvements so that after such restoration, such
improvements will be in substantially the same location of such improvements as shown on the Site Plan
and, in all cases, within the Permissible Building Area therefor, will be complete architectural units, and at
least during the term of such Party’s Operating Covenant, and of the same general appearance and design
and in at least as good a condition as existed immediately prior to their damage or destruction, and in
accordance with this Agreement.

"Sale and Leaseback” or "Lease and Subleaseback” means a Transfer in which the Transferor, or
an Affiliate thereof, acquires as part of the same transaction, a leasehold or subleasehold interest in all or
substantially all of the property transferred.

"Shopping Center" is defined in Recital C hereof. For the avoidance of doubt, “Shopping Center”
includes the Dillard Parcel and the Developer Parcel. "Site Plan" is defined in Recital B hereof.

“Site Plan Improvement Area” means the “Site Improvement Area” substantially depicted on the
site plan attached Exhibit B-1.

"Term"” and "Termination Date" are defined in Section 4.0] hereof.

"Transfer" means a sale, assignment, grant, release, Lease or other conveyance (other than in a
Condemnation) of the fee of a particular Parcel including the sale portion of a Sale and Leaseback, but
excluding the making of a Mortgage.

"Transferee" means the purchaser, assignee, grantee or transferee in a particular Transfer.
"Transferor” means the seller, assignor, grantor or transferor in a particular Transfer.

“Truck Facilities" means truck court and docks and ramps contiguous thereto, areas for truck
loading, unloading, tumn around and/or truck parking, all designated as "Truck Docks" on the Site Plan.

PLEASE
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"UMSC Parcel” means the parcels of land owned by Developer and labeled as such on Exhibit A.

"UPParking Parcel” means the parcel of land owned by UPParking and labeled as such on Exhibit

"UPSPE Parcel" means the parcels of land owned by UPSPE and labeled as such on Exhibit A.
"Upstar Parcel" means the parcels of land owned by Upstar and labeled as such on Exhibit A.
“UPTower Parcel” means the parcel of land owned by UPTower and labeled as such on Exhibit A.
"Vesting Date" is defined in Section 21.18 hereof.

"Western United States" means the region west of the eastern border of Colorado north to the
Canadian border and south to the Mexican border.

"Woodtusk Parcel” means the parcel of land owned by Woodtusk and labeled as such on Exhibit
A

Section 1.02.  Additions or Replacements. Any reference in any defined term in Section 1.01
hereof to any construction or improvement whatsoever will be deemed to also refer to any expansion,
alterations, reconstruction or replacement thereof pursuant to this Agreement, unless the express language
of such reference indicates otherwise.

Section 1.03.  Recitals. The Recitals are incorporated herein by reference.

ARTICLEII
ON SITE AND OFF SITE IMPROVEMENT WORK PLANS - CONSTRUCTION

Section 2.01  Description of On-Site and Off-Site Improvement Work. For purposes hereof, the
phrase "On-Site and Off-Site Improvement Work" shall include, without limitation, the following
improvements to be designed and installed in accordance with the Final Developer Improvement Plans
approved in accordance with Section 2.04 hereof and the Dillard Parcel Development Criteria attached to
the Dillard Supplemental Agreement:

(a) Developer agrees to complete or cause to be completed such On-Site and Off-Site Improvement
Work as may be required by: (i) the City of Orem or any other municipal or governmental authority having
control over the Shopping Center in connection with the construction of the Dillard Building; (ii) any public
or private utility company as a precondition to obtaining utility service, or for providing utility lines and
facilities to the Dillard Building; or (iii) as set forth on Exhibit B.

(b) Developer shall complete certain On-Site and Off-Site Improvement Work which is required
in connection with or as a part of the construction of the Dillard Building, including, but not limited to, the
demolition of the former Macy's building currently located on the Dillard Parcel, preparation of the pad for
the Dillard Building, and, together with UPTower, construction of a Parking Structure adjacent to the
Dillard Building (the "Parking Deck") and certain office building improvements within the area designated
"Parking and Office Building Area", and, together with UPTower, the construction of a pedestrian bridge
connection from the Parking Deck to the second floor of the Dillard Building, the relocation of portions of
the Common Utility System, if required, and any such changes to the Parking Area lighting system as may

9

502666262 v2



EINT124544:2020 PG 12 of 110

be required in connection with the foregoing, all in accordance with the Dillard Parcel Development Criteria
attached to the Dillard Supplemental Agreement. The design of the pedestrian bridge connections shall be
subject to Dillard’s reasonable approval. The location of such bridge connections shall be as shown on
Exhibit B.

(c) To the extent such improvements are made in connection with the construction of the Dillard
Building, Developer shall install such improvements at its sole cost and expense, including without
limitation all capital charges, assessments, impact, connection and development fees, contributions-in-aid-
of-construction and all other charges, howsoever designated, no matter upon which of the parties any of the
same are imposed, except as may be specifically provided in the Dillard Supplemental Agreement.

(d) Developer shall complete construction of all On-Site and Off-Site Improvement Work required
by this Section and have such improvements available for their intended use at least sixty (60) days prior
to the opening of the Dillard Building.

Section 2.02.  General Responsibility of Developer. Subject to the terms, conditions and
provisions hereinafter provided, the Developer, with the technical assistance of qualified outside
consultants as reasonably necessary, has the following general responsibilities for the planning, design,
development, construction and installation of On-Site and Off-Site Improvement Work:

(a) Providing all plans and specifications (in this Article 2 collectively hereinafter referred to
as "Plans”) which may be necessary for each and every phase of the On-Site and Off-Site Improvement
Work (including distribution of Plans for such On-Site and Off-Site Improvement Work for which plans
and specifications will be provided or prepared by utility companies or municipal or governmental
authorities, if any), distributing the Plans as required herein and procuring the approvals thereof in each
instance in which such approval is required pursuant to the terms of this Agreement.

(b) Providing qualified field personnel for inspecting and reviewing the work progress and
construction of the On-Site and Off-Site Improvement Work, including final inspection thereof.

(c) Preparing and updating a master activity schedule (hereinafter, "Construction Schedule™)
with respect to the design and construction of all On-Site and Off-Site Improvement Work, which
Construction Schedule is to be submitted to Dillard and is to include a program to update said schedule.

(d) Holding periodic project coordination and progress meetings with Dillard concerning the
On-Site and Off-Site Improvement Work and maintaining and distributing to Dillard by Developer
memorandum notes concerning all meetings, including confirmation of decisions, reports and
correspondence, together with the performance of appropriate administrative duties to accomplish
appropriate follow up.

(e) Providing the appropriate coordination of all design, planning and construction of On-Site and
Oft-Site Improvement Work, including, but not limited to, the directing and scheduling of construction, all
field inspections, tests, surveys and other activities related to the construction of the On-Site and Off-Site
Improvement Work.

(f) Securing all authorizations, permits and licenses, including environmental approvals and those
of a temporary nature, as may be necessary to effectuate the construction of the On-Site and Off-Site
Improvement Work and, where appropriate, the Developer will assist Dillard in obtaining such
authorizations, permits or licenses for the Dillard Building and other improvements so as to enable Dillard
to comply with all applicable federal, state and local laws and requirements.
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g) Causing all On-Site and Off-Site Improvement Work to be timely completed in accordance
with this Agreement and in accordance with the Dillard Supplemental Agreement.

Section 2.03.  Development and Establishment of On-Site and Off-Site Improvement Plans -
Approval Thereof

(a) Technical Reports. Prior to or simultaneously with the development of the Final Developer
Improvement Plans for the various portions of the On-Site and Off-Site Improvement Work as may be
required by the nature of the improvement being planned and designed, the Developer shall prepare
complete reports, including the preparation of technical specifications and drawings (herein collectively
referred to as "Report(s)"), as needed, regarding the preliminary studies, data and other necessary
information upon which Developer will prepare the required Final Developer Improvement Plans and the
necessary specifications and drawings which are a part thereof. Developer shall cause sufficient copies of
all Reports to be prepared so as to provide Dillard with two (2) complete copies of such Report. The
Developer shall mail the copies of each Report (including field test data) to Dillard, or its designated
representative, as soon as such Report is available to the Developer.

(b) Plans for the On-Site and Off-Site Improvement Work. The Developer shall prepare or
cause to be prepared the Plans for the integrated development of all Common Areas developed or
constructed in connection with or as part of the construction of the Dillard Building (except for the
Perimeter Sidewalks on the Dillard Parcel, which shall be constructed by or on behalf of Dillard),
attachment of the Dillard Building to the existing Enclosed Mall and attachment of the pedestrian bridge
connections referenced in Section 2.01 hereof in accordance with at least the minimum requirements of the
Dillard Parcel Development Criteria attached to the Dillard Supplemental Agreement. Dillard shall be
consulted frequently during the course of the preparation of such Plans. From time to time during the course
of the preparation of such Plans, Developer shall cause progressive working drawings of such Plans to be
submitted to Dillard for review and approval.

Such Plans shall include:

(i) Preliminary Developer Improvement Plans (the "Preliminary Developer Improvement
Plans"), which shall be submitted by Developer (in sufficient time so as to allow all Plans to be
approved as provided in this Article 2 and to timely allow for the completion of the On-Site and
Off-Site Improvement Work by Developer) to Dillard for review and approval, which approval or
disapproval, in whole or in part, shall be made within thirty (30) days from the date of submission
and as more fully provided below. Such Preliminary Developer Improvement Plans shall be
consistent with (a) Exhibit B and (b) at least to the specifications set forth in the Dillard Parcel
Development Criteria attached to the Dillard Supplemental Agreement and (c) the requirements of
the Dillard Supplemental Agreement, as the case may be.

(i1) Final Improvement Plans (the "Final Developer Improvement Plans") shall be
submitted by Developer to Dillard for review and approval, which approval or disapproval shall be
made within thirty (30) days from the date of submission and which Final Developer Improvement
Plans shall be submitted in sufficient time to allow the Parties to comply with their obligations
hereunder. Such Final Developer Improvement Plans shall be developed from the approved
Preliminary Developer Improvement Plans and shall conform to said Preliminary Developer
Improvement Plans and to all requirements of this Agreement. Such Final Developer Improvement
Plans must conform to (a) Exhibit B, (b) at least to the specifications set forth in the Dillard Parcel
Development Criteria attached to the Dillard Supplemental Agreement, and/or (c) the requirements
of the Dillard Supplemental Agreement, as the case may be, notwithstanding the approval of any
previously submitted Plans which did not so conform.
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(c) Approval of Plans. If Dillard, after receiving the Preliminary Developer Improvement
Plans or the Final Developer Improvement Plans, does not specify any objection or make a proposal that
would add to or change said Plans within thirty (30) days after submission of said Plans by Developer,
Developer shall give notice of such failure to Dillard; and if Dillard does not specify an objection or make
a written proposal that would add to or change such Plans within ten (10) days after Developer provides
such notice, such Plans will be deemed approved, such respective Plans shall be deemed to be satisfactory
for their respective purposes, which, in the case of Final Developer Improvement Plans, means final
development. Any modifications, alterations or additions to any Plans submitted to Dillard shall be
prominently noted on the Plans. Each drawing or specification comprising all or a part of a Plan may be
disapproved in whole or in part and any proposed modifications, alterations or additions thereto, or deletions
therefrom shall be prominently noted on the Plan so affected. If there is such objection or proposal from
Dillard which is not readily resolved, Developer shall call a meeting to be held within fifteen (15) days
from such date of submission of such objection or proposal at a mutually acceptable location to resolve and
adjust any such objections or proposals with reference to the respective Plans. All objections or proposals
shall be considered at such meeting with a view toward developing the Plans in their final form at such
meeting.

Changes may be made in approved Final Developer Improvement Plans only by the agreement in
writing by Developer and Dillard.

After approval, all Final Developer Improvement Plans shall be maintained by Developer in a safe
and convenient place. Developer shall provide a copy of the Final Developer Improvement Plans to Dillard.

(d) Scope of Plans. In preparing the Plans, the Developer shall consider, without limitation,
the facade of the building to which the attachment is to be made; the sheathing of any columns in the
Enclosed Mall adjacent to any such building fagade; the sign requirements of Dillard at the Common Area
entrances of the Dillard Building, including the sight line visibility of such signs; the insurance requirements
of Dillard so as to maintain the quality of its usual property insurance without increased premium; building
code requirements; increased or decreased cost of construction of the structure to which the attachment is
to be made; and the fact there shall be no loading or structural stress imposed upon the Dillard Building. In
the event plans and specifications for such attachment are submitted and approved by Dillard in sufficient
time to enable it to design the Dillard Building so as to receive such attachment, Dillard shall so design the
Dillard Building and shall coordinate its improvement plans with Developer so that the walls of the Dillard
Building may be constructed to permit attachment of the Enclosed Mall thereto in accordance with such
improvement plans and specifications. Dillard and Developer shall construct a "Zero Lot Line” foundation
system on their respective Tracts and shall exercise reasonable efforts to stay one-half inch (1/2") from the
other Party’s lot line. Both the Dillard Building and the Enclosed Mall adjacent to the Dillard Building shall
maintain a one inch (1") structural separation from below grade to the top of the roof parapet of its Building,
except for wall flashing between such Buildings.

Developer shall so attach the Enclosed Mall to the Dillard Building without any obligation by
Dillard to contribute to the payment of the cost of constructing, attaching and equipping the Enclosed Mall
to the Dillard Building. Developer shall furnish, install and maintain the flashing and seal at said attachment
and shall repair, at its sole cost and expense, any damage to the Dillard Building caused hy Developer
making or maintaining said attachment. Developer shall provide a reglet, receiver or other flashing detail
on the exterior wall of the adjoining the Enclosed Mall, and Developer shall counterflash the Dillard
Building at Developer sole cost and expense. Developer shall at its sole cost and expense provide an
expansion joint enclosure detail for the gap between the Dillard Building and the Enclosed Mall. Dillard
shall provide Developer with wall sections, foundation details and roof details for the Dillard Building for
Developer use in providing proper flashing and enclosure details at all tie-in locations. In the event
Developer does not submit plans and specifications for connecting the Dillard Building to the Enclosed
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Mall prior to completion of the plans for the Dillard Building, but Developer’s plans and specifications are
thereafter approved, then the expense of any change in revising the Dillard Building plans and any
additional cost in constructing the Dillard Building shall be borne by Developer. Dillard shall have the right
to approve, in its sole discretion, such plans and specifications for attachment with respect to the Dillard
Building.

Section 2.04.  Construction of On-Site and Off-Site Improvement Work. Upon approval of the
Final Developer Improvement Plans provided for in Section 2.03, Developer shall cause the On-Site and
Off-Site Improvement Work to be performed in accordance with the Final Developer Improvement Plans.
Developer agrees with Dillard to use its best efforts to cause all of the On-Site and Off-Site Improvement
Work called for herein to be timely completed in accordance with the Construction Schedule as provided
in Section 2.02(c) hereof.

Section 2.05.  Addresses to Which Plans Are to be Sent. Each Party shall designate a person to
whose attention all Plans and specifications required to be submitted in accordance with this Article 2.
Unless otherwise modified in writing by the Party making such designation, all such plans are to be
submitted to the following persons on behalf of the Parties:

DEVELOPER PARTIES: University Mall Shopping Center, L.C.
c/o Woodbury Corporation
2733 East Parleys Way, Suite 300
Salt Lake City, UT 84109
Attention: Lease Administration

DILLARD U.S. Alpha, Inc.
¢/o: Dillard's, Inc.
1600 Cantrell Road
P. O. Box 486
Little Rock, AR 72203-0486
Attention: Vice President - Construction

Section 2.06.  Request for Electronic Submission of Plans. Any Party receiving plans under this
Article shall have the right to request and receive, from any other Party providing any drawings or plans
hereunder, a copy of the drawings or plans to be submitted in an electronic format generally accepted in the
architectural and construction industries instead of the drawings or plans as in this Article provided.

Section 2.07  Dillard Parcel Development Criteria. In the preparation of the Plans contemplated
under this Article 2, the Dillard Parcel Development Criteria attached to the Dillard Supplemental
Agreement or applicable governmental specifications, if higher, shall be followed. All plans shall conform
to Exhibit B and/or the other requirements of this Agreement and/or the Dillard Supplemental Agreement
as applicable.

Section 2.08.  Plans of Dillard. Dillard shall submit to Developer at least three (3) months prior
to the start of construction of the Dillard Building, for informational purposes only, a set of drawings
consistent with Exhibit B and the Dillard Parcel Development Criteria attached to the Dillard Supplemental
Agreement and the other provisions of this Agreement showing the exterior architectural elevations,
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location, dimension, number of levels, size, shape and height, of the Dillard Building to be constructed by
Dillard pursuant to this Agreement and the Dillard Supplemental Agreement.

Within thirty (30) days after receipt of such drawings, the Developer shall notify Dillard of any
questions or comments it may have with regard thereto (specifying in detail the nature thereof); provided,
however, in any dispute, the decision of the Party submitting said drawings with regard thereto shall be
deemed final so long as same have been prepared consistent with the requirements of this Agreement and
the Dillard Supplemental Agreement.

Subsequently, copies of drawings showing any substantial changes to the location, exterior,
dimension, shape, size or height shall similarly be submitted to Developer for informational purposes.

After preparation and submittal of the aforementioned drawings, Dillard shall cause to be prepared
its final plans and specifications for the relevant improvements which shall be a natural progression from
and consistent with the drawings submitted in accordance with this Section 3.03 or, if not, new
informational drawings shall be submitted as above provided.

Section 2.09.  Shopping Center to be Architecturally Harmonious. Within the limitations
imposed by this Article, Dillard shall cause its architect to work with the Developer, and Developer shall
work with Dillard, to the end that the design and the exterior of all Buildings or other structures
contemplated by the Plans as constructed will blend harmoniously and attractively so as to provide the
appearance of a unified, integrated first-class shopping center, it being understood that the Buildings
existing as of the date of this Agreement satisfy this standard. To this end, Dillard shall consult with
Developer concerning the color treatment and exterior materials to be used in the construction of all
Buildings and other structures on the Dillard Parcel and shall consider the views of Developer with respect
thereto prior to selecting the specific materials and colors for its Parcel, it being understood that in the event
of any dispute hereunder, the decision of any Party preparing any relevant plans shall be final.

ARTICLE II
GENERAL CONSTRUCTION REQUIREMENTS

Section 3.01.  "Construction” and "Commencement of Construction” Defined. Construction
shall be deemed to commence in respect of the Dillard Building with the commencement of the pouring of
footings and foundations. The word "construction” includes initial construction under this Agreement and,
except where otherwise specified, subsequent construction, alterations, replacement and rebuilding
permitted or required under this Agreement. "Construction” does not include tenant improvements or other
space fit-out work or repairs and maintenance in the ordinary course.

Section 3.02.  Performance of Construction. Each Party agrees to perform its respective
construction for the Shopping Center in accordance with the plans therefor prepared and approved, where
applicable (including, without limitation, the construction by Developer of the On-Site and Off-Site
Improvement Work), in accordance with the terms hereof: (a) with due diligence and in a good and
workmanlike manner, using new, first-class materials; (b) in full cooperation with the other Parties to the
extent necessary to effect a unified, integrated retail center development; (c) in accordance with all
applicable laws, including specifically the applicable zoning ordinance, ordinances, rules, and regulations
of all governmental and quasi-governmental agencies and authorities having jurisdiction over such
construction and all orders; and (d) in compliance with the terms and provisions of this Agreement. Each
Party in the performance of its construction shall not (e) cause any unnecessary or unreasonable increase in
the cost of construction, operation or maintenance of the other Parties; (f) unreasonably interfere with any
other construction being performed on the Shopping Center; or (g) impair in any more than an incidental
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manner the use, occupancy, or enjoyment by the Parties of the Shopping Center or any part thereof as
permitted or contemplated by this Agreement.

Section 3.03.  Safety Measures. A Party performing construction on the Shopping Center shall
at all times take any and all safety measures reasonably required to protect the other Parties hereto and all
Permittees from injury and/or damage caused by or resulting from the performance of its construction and
shall indemnify, hold harmless and defend the other Parties from and against all claims, demands, suits,
costs, expenses and liabilities arising from or in respect to the death, accidental injury, loss or damage
caused to any natural person or to the property of any Person as will occur by virtue of its construction to
the extent provided under Article XII hereof. If any construction is undertaken or takes place when the
Shopping Center or the Dillard Building shall be opened to the public, the Party carrying on such
construction shall erect or cause to be erected an adequate and attractive construction barricade at least six
feet (6') in height substantially enclosing the area of its construction, and shall maintain such barricades
until such construction shall have been substantially completed.

Section 3.04.  Construction: _Storage and Time Schedule. Before any Party commences any
construction (as defined in Section 3.01), whether in connection with its initial construction activities or
otherwise, it shall submit to the other Parties, except as otherwise specifically provided:

(a) a site plan for the Shopping Center showing, as respects the construction in question,
material and equipment storage sites, construction staging areas, construction shacks, accessways for
construction vehicles, and/or trailers and temporary improvements incidental to its construction, and the
assigned parking areas for its architects, contractors, subcontractors and their agents, employees and
representatives, all of which shall be located on such Party’s Parcel unless another Party in the exercise of
its sole and absolute discretion approves the location on the Parcel of the consenting Party; and

(b) a time schedule containing approximations of the period of time the areas referred to in
subparagraph (a) hereof shall be so used.

The Party shall have the right to suggest reasonable adjustments to the designated locations and/or
time periods contained in the aforesaid site plan and/or time schedule in order to prevent unnecessary
conflicts with the performance of construction by another Party or the continued use and enjoyment by
another Party hereto.

Section 3.05.  Liens. Each Party ordering or contracting for any services, labor or materials
hereby agrees to indemnify, defend and save harmless the other Parties hereto from any and all loss,
damage, liability, expense and claims whatsoever (including reasonable attorneys’ fees and other
reasonable costs of defending against the foregoing), by reason of any lien for such work, services or
materials performed or supplied which shall be filed against any portion of the Shopping Center during the
term of this Agreement. In the event any such lien is filed, the Party so obligated shall pay and discharge
the same of record as promptly as possible but in no event later than forty five (45) days after the filing
thereof, subject to the provisions of the following sentence. Each such Party shall have the right to contest
the validity, amount or applicability of any such respective liens by appropriate legal proceedings and so
long as it shall furnish bond, if bonding is necessary to secure a stay of execution or, if bonding is not so
required, indemnify as in this Section hereinafter provided, and be prosecuting such contest in good faith,
the requirement that it pay and discharge such liens promptly but in no event later than the aforesaid forty
five (45) day period shall not be applicable; PROVIDED, HOWEVER, that in the event such lien has not
been discharged of record, such Party shall promptly, but in any event, within forty five (45) days after the
filing thereof, bond or indemnify against such liens in amount and form satisfactory to induce the title
insurance company which insured title to insure over such liens or to reissue or update its existing policy,
binder or commitment without showing any title exception by reason of such liens, except that no Party
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qualified to maintain self-insurance need furnish bond unless such is required to effect a stay of execution
but shall, if necessary, in connection with the closing of any sale, transfer or financing permitted under the
terms of this Agreement, provide such form and amount of security as may be reasonably necessary to
induce a title insurance company to insure over such liens as aforesaid. In the event such legal proceedings
shall be finally concluded (so that no further appeal may be taken) adversely to the Party contesting such
liens, such Party shall promptly cause the lien(s) to be discharged of record within five (5) days thereafter.

Section 3.06.  Location and Height of Buildings; Permissible Building Areas; Permissible Deck
Areas. The location of all Buildings and facilities on the Developer Parcel and the Dillard Parcel shall be
controlled by the Site Plan. Any expansion of the existing Buildings or construction of new buildings or
other structures in the Shopping Center must be within the Permissible Building Area(s) shown on the Site
Plans. No building or other structure may be built on the Shopping Center that, when completed, will cause
the parking ratio within the Parking Ratio Covenant Area to be below the number of parking spaces required
by the parking ratio set forth in Section 14.01 hereof.

Section 3.07.  No Site Plan Changes. Dillard's Site Plan approval rights are set forth in the Dillard
Supplemental Agreement.

Section 3.08.  Correction of Site Descriptions and Descriptions of Easements. By reason of
construction errors, the Developer Improvements and the Dillard Improvements may not be precisely
constructed within the respective Parcel of each Party, but may encroach on another Parcel. As soon as
reasonably possible after the completion of the construction of the Developer Improvements and the Dillard
Improvements, the Developer will cause an "as-built" survey to be made of the Shopping Center showing
all property lines, easements, utilities and buildings. The cost of this survey will be paid by Developer and
a certified copy of such survey shall be delivered to Dillard. Nothing herein contained will be deemed to
relieve or excuse a Party from exercising all due diligence to construct its Improvements within its
respective Parcel. Upon request, any Party upon whose Parcel an encroachment resulting from a
construction error has occurred (the "Burdened Party") agrees to either grant such an easement over that
portion of its Parcel as is required to permit such encroachment to remain thereon, or to convey to the
encroaching Party satisfactory title to the encroached upon portion, provided the encroaching Party will
deed to the Burdened Party satisfactory title to an equivalent amount of acreage of real estate reasonably
acceptable to the Burdened Party. If the "as built” survey discloses any amenities within the Common Area
that are not accurately reflected on the Site Plan, Dillard may request Developer to prepare, at Developer’s
sole expense, a revised site plan (the "Revised Site Plan"), which shall be submitted to Dillard for approval.
When so approved the Developer and Dillard shall confirm the substitution of the Revised Site Plan for the
Site Plan in a written instrument to be recorded by Developer.

ARTICLE IV -- TERMINATION

Section 4.01.  Termination. The term (the "Term") of this Agreement will commence on the
Effective Date and will terminate thirty (30) years from the Effective Date (the "Termination Date"), unless
sooner terminated under Article 16.

Section 4.02.  Interest after Termination. Anything contained in this Article IV to the contrary
notwithstanding, any interest (i.e., easement, license, right or other interest) of one Party in the Parcel of
another, which by an express provision of this Agreement is to remain in effect following the Termination
Date, either for a limited period thereafter or in perpetuity, will remain in full force and effect in accordance
with and for the period so provided in such express provision in this Agreement.
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Section 4.03.  Consequences of Termination. Upon termination, all rights, benefits, burdens and
obligations created or imposed by this Agreement shall cease, except as provided in Section 4.02 hereof,
and such termination shall not limit or affect any remedy at law, in equity or under this Agreement, of any
Party against any other Party with respect to any liability or obligation (including the obligation to pay costs
or attorneys’ fees) arising or to be performed under this Agreement prior to the termination.

Section 4.04.  Default Not Causing Termination. No default under this Agreement or the Dillard
Supplemental Agreement shall entitle a Party to terminate, cancel or otherwise rescind this Agreement or
the Dillard Supplemental Agreement; provided, however, this limitation shall not affect any rights or
remedies a Party may have by reason of any default under this Agreement or the Dillard Supplemental
Agreement.

ARTICLE V -- GRANT OF EASEMENTS

Section 5.01.  Definitions and Documentation. As used in this Article V:

(a) A Party granting an easement is referred to as the "Grantor" thereof, it being intended that
the grant will thereby bind and include not only such Party but its successors and assigns as well;

(b) A Party to which an easement is granted is referred to as the "Grantee" thereof, it being
intended that the grant will benefit and include not only such Party but its successors and assigns as well;
and

(c) The word "in", in respect of an easement grant "in" a particular Parcel means, as the context

T T) "o non "o

may require, "in", "to", "on", "over", "through”, "upon", "across" and/or "under".
As to the easements herein granted,

(d) The grant of a particular easement by a Grantor shall bind and burden its Parcel which will,
for the purpose of this Article V, be deemed to be a servient tenement, but where only a portion thereof is
bound and burdened by the particular easement, only that portion thereof so bound and burdened will be
deemed to be the servient tenement;

(e) The grant of a particular easement to a Grantee shall benefit its respective Parcel which
shall, for the purpose of this Article V, be deemed to be the dominant tenement, but where only a portion
thereof is so benefited, only that portion will be deemed to be the dominant tenement;

H All easements granted in this Article V shall exist by virtue of this Agreement, without the
necessity of confirmation by or recordation of any other document: and likewise, when any easement
terminates, expires or is extinguished or released, in whole or in part, the easement will be extinguished or
released or be deemed to have expired or terminated without the necessity of confirmation by or recordation
of any other document; provided, however, each Party will, as to any easement, at the request of any other
Party, upon the submission by the requesting Party of an appropriate document in form and substance
reasonably acceptable to both Parties, execute and acknowledge such a document memorializing the
existence, or the extinguishment (in whole or in part), or the release in respect of all or any portion of any
Parcel, as the case may be, of any easement;

(&) All easements hereby granted will terminate upon the Termination Date unless otherwise
provided herein,;
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(h) All provisions applicable to "easements” will be similarly applicable to "licenses" granted
pursuant to Sections 5.02 and 5.03 hereof;

(1) Each easement granted herein shall be deemed to be non-exclusive unless and to the extent
that it is specifically designated as being exclusive;

Q)] Nothing contained in this Article V will be deemed to require Developer, by implication,
to operate its Buildings or any portion of the Common Area when or at such times as Developer is not
specifically required to operate its Buildings or the Common Area under this Agreement or the Dillard
Supplemental Agreement;

(9] Nothing contained in this Article V will be deemed to require Dillard, by implication, to
operate its Building or any portion of the Common Area on its Parcel when or at such times as Dillard is
not required to operate the Dillard Building or Common Area under this Agreement or the Dillard
Supplemental Agreement; and

M All easements granted herein shall be easements appurtenant and not easements in gross.

Section 5.02.  Temporary License to Perform the On-Site and Off-Site Improvement Work. Each
Party grants to the other Parties a temporary non-exclusive license to enter upon the Grantor's Parcel (except
for areas used as staging or storage areas) for the purpose of engaging in necessary activities connected
with the performing of the work referenced in the Final Developer Improvement Plans. Such license shall
terminate when the On-Site and Off-Site Improvement Work is completed. Such license shali not permit
the use of any portion of any Parcel upon which a building or other improvement is to be located if
construction of such building would thereby be interfered with or delayed or upon any portion of the
Shopping Center upon which a Building is located. The provisions of Article XII hereof to the contrary
notwithstanding, each Party entering upon the Parcel of another Party pursuant to this Section 5.02 shall
indemnify, defend and hold such other Party harmless from and against any and all claims, liabilities and
demands of any nature whatsoever caused by the action or negligence of the Party making such entry to the
extent provided in Article XII hereof. Any such license to enter upon the Dillard Parcel shall terminate as
to Developer when the Dillard Building opens for business.

Section 5.03. Temporary License for Construction. During the period of the construction of the
Dillard Building and the Perimeter Sidewalks adjacent thereto (which period shall not extend beyond the
date in which the Dillard Building opens for business unless an extension of such temporary license period
is agreed to in writing by the Grantor), each Party grants to the other Parties a temporary non-exclusive
license:

(a) to use the Access Roads and any interior roads constituting part of the Common Area to
provide access for all personnel, equipment, supplies and like matters to and from the site of the particular
construction, to the extent so reasonably necessary; and

(b) to use such parts of the Parking Area on the Parcel where the work is being done (exclusive
of any Parking Structure then under construction) as may reasonably be needed for access to the work site
and/or storage and shack sites and location of such other materials as are needed in doing such construction.

Any Grantee enjoying such licenses will be deemed to be bound by Article 3 hereof with respect to that
portion of the Parcel of the other Party so used. Any Grantor will have the right to redesignate an area if it
is reasonably required in order for the Grantor to complete its required construction or for Grantor’s
operation and use of its Parcel. Upon completion of any work as to which a temporary non-exclusive
license was enjoyed, the Grantee will promptly, at its own cost, repair and/or restore any damage done and
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leave such area affected free and clear of all loose dirt, debris and construction materials and at the original
grade. The license granted in this Section 5.03 will not permit the use of any portion of the Parcel of any
Party upon which portion a Building is to be located without the prior written approval of such Party, which
approval may be withheld by such a Party in its sole and absolute discretion. In no event shall the Grantee
be permitted to use any of Grantor’s Parcel for the staging or storage of materials or for employee or
construction parking, without the prior written approval of the Grantor, which approval may be withheld
by the Grantor in its sole and absolute discretion.

Section 5.04. Easements for Use of Common Area.

(a) Commencing upon completion of construction of each portion of the Common Area on its
Parcel and ending as provided by Section 5.04(c) hereof, each Party grants to each of the other Parties, for
the benefit of each other Party and its Parcel, the nonexclusive right, privilege and easement, in common
with the Grantor and the Occupants and Permittees of the Grantor, to use each portion of the Common Area
so constructed on its Parcel (other than the Access Roads, as to which Section 5.10 hereof shall be
controlling, and Common Utility Facilities, as to which Section 5.11 hereof shall be controlling) for its
intended purposes. Included with the easements granted by this Section 5.04 are:

6)) easements to use the respective Parking Area (except the landscaped or planted
portions) for the parking and passage of passenger motor vehicles; notwithstanding the foregoing,
such easements will be deemed to include the use of the Parking Area (except the landscaped or
planted portions) for the passage of trucks for delivery purposes only;

(i) easements to use the respective Parking Area for the passage by pedestrians;

(1ii) casements to use roadways to provide passage by motor vehicles (passenger and
truck) and pedestrians between each Parcel in the Shopping Center and to the public roads and
highways abutting the Shopping Center; and

(v) easements to use the various walkways and all other portions of the Common Area
as the same may exist from time to time for the general use, comfort and convenience of the
Grantee, the Grantor and the Occupants and Permittees of either.

(b) The easements granted by this Section 5.04 are subject to the rights to use the Common
Area for other purposes specifically provided in this Agreement, and the rights, if any, of each Grantor to
change and relocate portions of the Common Area to the extent provided in this Agreement.

(c) The easements granted in clauses (a)(i) and (ii) of this Section 5.04 will terminate and
expire on the Termination Date (both as a burdened and benefited Parcel).

(d) Each Party may permit its Occupants and Permittees (and no other Person) to utilize the
rights and privileges granted to such Party under this Section 5.04; provided, however, that (i) such
Occupants and Permittees shall not be entitled to any greater rights than have been granted to such Party
under this Section 5.04, and (ii) no easement rights shall be deemed to have been granted by the granting
of such rights and privileges.

Section 5.05. Easements to Perform Right of Seif-Help.

(a) Subject to Article VIII hereof and for the sole purpose of curing defaults in the manner
provided in Article XI hereof, each Party grants to each other Party easements to enter upon the Parcel of
the Grantor, and into all improvements thereon (except as hereinafter provided), for the purpose of
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performing an obligation that the Grantor is required to perform under this Agreement, but fails or refuses
to perform, and that the Grantee has the right then so to perform under Section 8.01 hereof; but Grantee
shall not have the right to enter into any building containing Floor Area without first having received the
consent of the Grantor (which consent may be given or withheld in Grantor’s sole discretion), and in
exercising these easements Grantee will minimize, to the extent possible, any interference or interruption
of any business being conducted on the Parcel in question.

(b) The easement provided in this Section 5.05 will terminate as to any obligation that the
Grantee has the right to perform pursuant to Section 8.01 hereof on the date that Grantee’s right to perform
terminates pursuant to Section 8.01 hereof.

Section 5.06.  Easements for Lights. Developer, UPSPE, and UPTower also grant to Dillard until
the Termination Date, easements to install, maintain, replace, relocate, repair, use and operate electric lights
on the their respective Parcels, within the area immediately adjacent to the building wall of the Dillard
Building, and such installations, electrical conduits, wiring and connections as are necessary to permit such
lights to be erected and operated, and for the purpose of illuminating the adjacent facade and entrance of
the Dillard Building, together with the right of access to such lights by employees, agents and contractors
of Dillard in respect of said lights for any of the purposes aforesaid. The number, type, design and location
of such lights will be subject to the approval of Developer (such approval not to be unreasonably withheld
or delayed) prior to the installation thereof. All expenses incident to the exercise of the easements in this
Section 5.06 (with respect to said lights), including the cost of electric current for their operation and the
cost of maintenance will be borne solely by Dillard, and, to the extent that Dillard exercises such easements,
it will indemnify, defend and hold Developer, UPSPE, and UPTower harmless from and against any and
all claims, liabilities and demands of any nature whatsoever caused by the acts or negligence of Dillard in
the installation, use or operation of such lights, as and to the extent provided in Article XII. Any work
concerning said lights done after initial installation by Dillard will be done in such manner as to minimize
interference with normal use of the Shopping Center, to the extent possible in accordance with good
construction practice.

Section 5.07.  Easement for Operation of Common Area. Dillard grants to Developer and UPSPE
an easement in the Common Area on the Dillard Parcel for the management, operation, maintenance,
reconstruction and repair of the Common Area pursuant to this Agreement and the Dillard Supplemental
Agreement. The easements provided in this Section 5.07 will terminate as to the Common Area (exciuding
the Common Utility Facilities) on the Dillard Parcel on the day when Developer is no longer obligated,
pursuant to either this Agreement or the Dillard Supplemental Agreement, to maintain the Common Area
(excluding the Common Ultility Facilities) on the Dillard Parcel.

Section 5.08. Easement for Abutments.

(a) The Parties hereto each grant to the other Party easements to have Developer Buildings
abut and connect to (but not to bear structurally upon) the Dillard Building, and to have the Dillard Building
abut and connect to (but not bear structurally upon) the Developer Buildings, but only to the extent indicated
on the Plan that shall have been approved by the affected Party.

(b) The easements provided in this Section 5.08 will terminate (as to the applicable Building
that is demolished or destroyed) if and when:

(1) the Developer Buildings are demolished or destroyed and Developer is not
obligated to replace them and does not replace them or cause them to be replaced within 24 months
after the date of such demolition or destruction; or

PLEASE
20 INITIAL
502666262 v2 w



EINT124544:2020 PG 23 of 110

(ii) the Dillard Building is demolished or destroyed and Dillard is not obligated
hereunder to replace it and does not replace it within 24 months after the date of such demolition
or destruction.

Section 5.09.  Easements for Repair to Structure on Grantee’s Parcel.

(a) Each Party grants to the other Party easements for the purpose of maintaining, repairing or
reconstructing any of the Developer Improvements or Dillard Improvements belonging to the Grantee
(hereinafter referred to as "Facilities") located in such proximity to the Parcel of the Grantor that such
Facilities can, as a practical matter, be so maintained, repaired or reconstructed most advantageously from
the Parcel of the Grantor; such easements will permit the Grantee and its employees, agents and contractors
to enter upon and use the adjacent parts of the Grantor’s Parcel (but not the Floor Area thereon) to such
extent, in such manner (including the erection of scaffolding) and for so long as is reasonably necessary for
the expeditious accomplishment of the purpose therefor; provided, however, and on the condition that, each
such Grantee gives the Grantor a plan or written description of the work to be performed before entering
upon Grantor’s Parcel (except in the case of an emergency), promptly restores the portion of the Grantor’s
Parcel and any Facilities thereon so used to the same or as good condition as existed immediately before
such work was begun and provided, further, that no such use by such Grantee and no such scaffolding as
may be erected by it will interrupt the business being conducted on the Parcel so used or unreasonably
interfere therewith. Grantee shall also notify the Grantor’s on-premises personnel before beginning such
work (except in the case of an emergency). Such Grantee covenants that it will defend, indemnify and save
the Grantor harmless from and against any and all claims, liabilities and demands of any nature whatsoever
arising from injury or death to persons and/or damage to property on the Parcel of Grantee and/or Grantor
arising out of or resulting from maintenance, repair or reconstruction done pursuant hereto, as and to the
extent provided in Article XII hereof. Grantee further agrees that it will not use such easements to make
such repairs from the period of November 1 to the next succeeding January 15, during the period from
July 10 to August 10 or during the 45-day period preceding Easter Sunday unless the repairs are of an
emergency nature,

(b) The easements provided in this Section 5.09 with respect to any servient tenement will
continue after the Termination Date for so long as any facilities that were constructed upon Grantee’s Parcel

during the Term shall remain on Grantee’s Parcel.

Section 5.10. Easement for Access Roads.

(a) Each Developer Party grants to Dillard and each other Developer Party a non-exclusive
easement in common with all Parties for the use of the portion of the Access Roads located on the Developer
Parcel (each Grantor as to the Parcel owned by it) for the purposes of two-way vehicular traffic (passenger
vehicles and trucks) and pedestrian access, to the Dillard Parcel, the Developer Parcel and to the public or
private roads or highways abutting or adjacent to the Shopping Center. The Parties may permit their
Occupants and Permittees (and no other Person) to utilize the rights and privileges granted to the Parties
under this Section 5.10; provided, however, that (1) such Occupants and Permittees shall not be entitled to
any greater rights than have been granted to the Parties under this Section 5. 10, and (ii) no easement rights
shall be deemed to have been granted by the granting of such rights and privileges.

(b) All of the easements referred to in this Section S.10 are perpetual.

(c) From and after the date when Developer is no longer obligated to maintain the Common
Area on any Parcel, the owner of such Parcel shall, at its own cost, keep the portions of the Access Roads
located on its Parcel in good repair and condition, properly lighted and available for their intended purposes.
Upon any failure by such owner to so maintain the portions of the Access Roads on its Parcel the owner(s)
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of the other Parcel(s) shall have the right of self-help under the provisions of Article VIII hereof, which
right shall survive the Termination Date.

(d) Upon Condemnation of any portion of the Access Roads, to the extent desirable, practical
and feasible from a traffic and engineering standpoint, the Parties hereto will agree on a substitute for the
portion thereof condemned.

(e) Anything contained in this Agreement to the contrary notwithstanding, and other than in
accordance with the Traffic Improvement Agreement between University Mall Shopping Center, L.C. a
Utah limited liability company and the City of Orem dated June 26, 2019, for so long as the easements
referred to in this Section 5.10 continue to exist, no Person or owner of any Parcel on which is located an
Access Road, shall without the consent of the Grantee of the easement applicable to such Access Road,
make any change in the location, design or number, or reduce the size of any Access Roads shown on the
Site Plan, or change the grade of the Access Road located on its Parcel or make any change that would
impede the flow of traffic.

Section 5.11.  Easement for Common Utility Facilities. Each Party grants to the other Party the
following perpetual easements in its Parcel for Common Utility Facilities and other utility facilities (the
term "pipes”, as used in this Section 5.11 will mean "pipes”, and/or "lines", and/or "conduits”, and/or
"wires", and/or "cables", and/or "other means of providing utility facilities", as the context may require):

(a) Easements in the Parcel of the Grantor for the purpose of installing, using, connecting,
operating, maintaining, repairing, relocating, replacing or enlarging any of the Common Utility Facilities
subject to Section 5.11(d) hereof. The location, relocation and/or enlargement of any such easement shall
be subject to the prior approval of the Grantor, which approval will not be unreasonably withheld or
delayed.

(b) Easements in the Parcel of the Grantor for the purpose of installing therein in the future,
other pipes, not part of the Common Utility Facilities as originally constructed or to enlarge or relocate such
pipes as originally constructed, to provide gas, water, fire loops and hydrants therefore, electric power,
other forms of energy, signal, telephone and other electronic means of communications, sanitary sewer and
storm sewer services, or any of them, to or from any present or future facilities on the Parcel of the Grantee,
subject to Section 5.11(d) hereof. The location of any such easement will be limited to the area of easements
for Common Utility Facilities granted pursuant to Section 5.11(a) hereof.

(c) Easements in the Parcel of the Grantor for the purposes of connecting any and all of the
pipes of the Common Utility Facilities, referred to in Section S5.11(a) or 5.11(b) hereof, with any facilities
on the Parce] of the Grantee to the extent that the location of such connections thereon is limited to the area
of easements for Common Utility Facilities granted pursuant to Section 5.11(a) hereof, provided, however,
that (except in the case of an emergency) the Grantee shall notify the Grantor in writing of the location of
such connection within the area of the easements for Common Utility Facilities; and after any such
connections, for the purpose of using, operating, maintaining, repairing, relocating, replacing and enlarging
any or all of such pipes. The provisions of this Section 5.11(c) shall be subject to Section 5.11(d) hereof,
and shall be limited to the area of the easements for Common Utility Facilities granted pursuant to
Section 5.11(a) hereof.

(d) For exercising the rights granted in this Section 5.11, each Grantee will have the right to
enter upon and use the Parcel of each Grantor to such extent and so long as reasonably necessary to
accomplish such purposes, subject to the following conditions:

PLEASE

INlTIAh)

22

502666262 v2




EINT124544:2020 PG 25 of 110

1) no fewer than 30 days’ prior written notice will be given to the Grantor that Grantee
anticipates doing such work, together with notification of the proposed nature, extent and location
of such work; and the anticipated date of start and completion of such work which date or dates
shall, to the extent reasonably possible, be scheduled with Grantor to avoid unnecessary
interference with the business of Grantor; but if the work involved is emergency repair work, only
such advance notice, written or oral, as is reasonably practicable need be given;

(ii) after such work, the pipes and other utilities in question will be underground and
not beneath or within five feet of any Building on the Grantor’s Parcel as shown on the Site Plan:
provided, however, that this subparagraph (i) will not require the moving of any pipes already
installed in compliance with this Agreement, nor permit any such work if as a result thereof any
Party utilizing the Common Utility Facilities to provide utilities to improvements on its Parcel
would be required to relocate any connection between any Common Utility Facilities and such
improvements in order for such Party to continue to be able so to utilize the Common Utility
Facilities therefor, or if its ability so to utilize the same is otherwise materially adversely affected.
A Grantee may move a pipe and materially adversely affect a Party’s use of a pipe only if such
Party will consent to such work and the Grantee proposing to do such will agree to pay all costs of
such Party (direct or indirect) consequent upon the performance of such work by such Grantee, and
will place the money therefore in escrow if reasonably required to do so by such Party;

(iii) such work will be done in compliance with Section 3.01 hereof and at the sole cost
of the Grantee undertaking the same and will be performed in such a manner as not to cause any
interruption of or undue interference with the business conducted on the Parcel of the Grantor; or
any unreasonable interruption or diminution in the services provided to the Parties;

(iv) after the completion of such work, the Grantee will restore, at its own cost, the
portion of the Parcel and improvements of the respective Grantor so used to the same condition as
existed immediately before the commencement of such work:

(v) to the extent that the Grantee will exercise such easements, it will defend,
indemnify and save the Grantor harmless from and against any and all claims, liabilities and
demands of any nature whatsoever arising from injury or death to persons and/or damage to
property on the Parcel of the Grantee and/or the Grantor growing out of or resulting from the
Grantee’s exercise of such easements as and to the extent provided in Article XII hereof. The
foregoing indemnity will not apply, however, to any claims or liabilities arising from the willful
act or the active negligence of the Grantor, or its agents, servants or employees; and

(vi) except in the case of emergency repair work, none of such work may be performed
between July 1 and August 1, between November 1 to the next succeeding January 15 or during
the 45-day period preceding Easter Sunday.

(e) The easements granted in Sections 5.11(a), 5.11(b) and 5.1 1(c) hereof will be exclusive
insofar as they relate to pipes that are not a Common Utility Facility, and non-exclusive insofar as they
relate to Common Utility Facilities. To the extent that any such easement is exclusive, the Grantee in
question shall at all times do all work necessary to maintain the same and will assume and pay all costs
incurred in the maintenance, repair, replacement and/or enlargement thereof.

H A Grantor will have the right to relocate any pipes located on its own Parcel if reasonably
deemed by the Grantor to be necessary to the enjoyment of its Parcel, so long as (i) the Grantor complies
with the conditions imposed upon the Grantee by Section 5.11(d) hereof, (ii) there is no increase in utility
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expense of any Party, (iii) there is no interruption in utility service to any Party and (iv) such utility service
is not interrupted or diminished after such relocation.

(g) From and after the date when Developer is no longer obligated to maintain the Common
Utility Facilities on any Parcel, the owner of such Parcel shall at its own cost, clean, repair and maintain
that portion of the Common Utility Facilities located on its Parcel to the extent that the same are not cleaned,
repaired and maintained by public utilities. Upon a failure by such owner to so clean, repair and maintain
that portion of the Common Utility Facilities on its Parcel the owner(s) of the other Parcel(s) shall have the
right of self-help under the provisions of Article VIII hereof, which right shall survive the Termination
Date.

Section 5.12.  Permanent Easements. With respect to the easements in this Article V that are
declared to be "perpetual”, each such easement will, notwithstanding such characterization, expire,
terminate and be extinguished in relation to any Grantee and such Grantee’s Parcel (i) when such easement
15 not used for a continuous period of five years by such Grantee, or those holding under or through such
Grantee (non-use resulting from any cause or event set forth in Articles XIII or XVI hereof, or any
reasonable interruptions incidental to the conduct of a business, or made reasonably necessary because of
construction, alterations, improvements or repairs, will not be deemed to be non-use for these purposes),
and (ii) when all Parties hereto agree that such easement will no longer be usefui, or that the night to exercise
the same in the future will no longer be valuable to such Grantee, or those holding under such Grantee. An
assertion by a Grantor that the easement in question has ceased, terminated or been extinguished will be
deemed to have been made when written notice to that effect, citing this Section 5.12, is given by the
Grantor to and received by the Grantee in question; and such assertion will be deemed to have been agreed
to by such Grantee if such notice states, in capitalized letters, that if no response is made within sixty (60)
days after receipt, such termination will automatically be deemed agreed to, unless such Grantee, within
sixty (60) days after receipt of such notice, by notice to the Grantor, denies such assertion and give its
reasons therefore. Pending the resolution of such dispute, the easement in question will be deemed to
continue, and the dispute will be resolved by judicial determination in litigation wherein the Grantor will
have the burden of proving the existence of conditions (i) and (ii) above.

Section 5.13.  Installation Responsibility. Except as otherwise specifically provided in this
Agreement, Developer will be responsible for the installation, maintenance and repair of all facilities that
are the subject of such easements and in so doing will comply with Section 3.01 hereof.

Section 5.14.  Easements to Public Authorities. Each Party covenants with the other Party that it
will grant to governmental or public anthorities or any public utility company having jurisdiction, easements
in its Parcel, in accordance with Section 5.11 hereof and in form acceptable to the Grantor for the
installation and/or maintenance and operation of utility facilities reasonably required for any or all Parcels.
Such easements will be continuous so long as such authorities or company use the same to provide utility
services to any part of the Shopping Center.

Section 5.15. Easement for Building Encroachments.

(a) Each Party, as Grantor, hereby grants to the other Parties, as Grantee, the right, privilege
and easement to use such portions of the Grantor’s Parcel (but only at such locations, if any, as may be
approved in writing by the Grantor and shown on the working drawings and specifications for the Grantee’s
Improvements, which shall have been approved in advance by the Grantor) to construct, reconstruct, erect
and maintain any such foundations, footings, supports, building walls, canopies, roofs, building and other
overhangs, awnings, alarm bells, signs, lights and lighting devices and other similar appurtenances to the
Grantee’s Improvements as are shown on such working drawings and specifications. The easement shall
be limited to a distance of three feet from the Grantor’s property line. Each Party covenants and agrees that
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its exercise of such easements will not result in damage or injury to the improvements of any other Party
and will not interfere with the business operations conducted by any other Party in the Shopping Center.
No such easement for construction by any Grantee will permit the use of the Grantor’s Building for load-
bearing purposes. Upon completion of any of the construction elements referred to above, the Grantor and
Grantee will, upon the request of either of them, execute a recordable document, appropriately identifying
the nature and location of each such construction element, and documenting such easements.

(b) The easements provided for in this Section 5.15, shall continue after the Termination Date
for so long as the particular appurtenance for which the easement is granted continues to exist and is not
razed, destroyed or demolished and not Rebuilt within three years after such appurtenance ceased to exist.

Section 5.16. Permanent Access and Parking Easements.

(a) Developer Parties, each as to the Parcel owned by it, hereby grant to Dillard, its successors
and assigns, for the benefit of the Dillard Parcel, a perpetual, nonexclusive right, privilege and easement
for pedestrian and vehicular access only, along, over and across a strip of land located on its Parcel and
identified on the Site Plan as the "Permanent Access Easement”, for the purpose of providing access to and
from the Dillard Parcel to the Developer Parcel and to adjoining public streets and highways and to the
entrances shown on the Site Plan, but only to the extent that the area identified on the Site Plan as the
Permanent Access Easement is not dedicated to public use.

(b) Developer Parties, each as to the Parcel owned by it, and subject to development within
the Permissible Building Areas, hereby grant to Dillard, its successors and assigns, for the benefit of the
Dillard Parcel, a perpetual, nonexclusive right, privilege and easement for parking only, along, over and
across certain portions of the Developer Parcel identified on the Site Plan as "Permanent Parking Easement
Area" collectively containing approximately 4,360 surface parking spaces, and approximately 1,414 spaces
in the Parking Deck and/or other parking structures, for the purpose of providing parking for Dillard, its
officers, employees, agents, customers, business visitors, business guests, licensees and invitees and those
of its tenants.

(c) The Permanent Access Easement and the Permanent Parking Easement Area may be used
by Dillard, its successors and assigns and their respective tenants, officers, employees, agents, customers,
business visitors, business guests, licensees and invitees and those of its tenants, such use to be in common
with the Developer Parties, their successors and assigns and their respective tenants, officers, employees,
agents, customers, business visitors, business guests, licensees and invitees and those of its tenants. Dillard
shall have the right to use any roadways and Parking Areas which may be constructed thereon by Developer.
Developer agrees not to obstruct or interfere in any way with the free flow of pedestrian and vehicular
traffic over the roadways located within the Permanent Access Easement or with the parking of vehicles
within the Permanent Parking Easement Area, except to the extent legally necessary to prevent a dedication
thereof or the accrual of any rights to the public therein, and/or temporary closure for the repair or
maintenance thereof, and/or excepting stalls reserved pursuant to section 14.01 and the modifications of
stalls in the Permissible Building Areas for the construction of new improvements. Nothing contained in
this paragraph shall be deemed to release Developer from its obligations contained in this Agreement.

(d) The Permanent Access Easement shall be applicable only to the extent that the area
identified on the Site Plan as the Permanent Access Easement is not dedicated to public use.

(e) Following the expiration or earlier termination of this Agreement, if the access
improvements within the Permanent Access Easement or the parking improvements within those areas
designated on the Site Plan as the Permanent Parking Easement Area are not maintained by the owner
thereof to the lighting and maintenance standards applicable to such improvements during the term of this
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Agreement pursuant to Section 7.02 hereof and in accordance with the standards set forth for the
maintenance of the Common Area in the Dillard Supplemental Agreement, Dillard may provide written
notice to the owner of any such improvements Dillard intends to maintain, describing in detail the
maintenance of such improvements which Dillard intends to undertake, and if such maintenance is not
commenced by the owner within thirty (30) days following receipt of Dillard’s notice, and thereafter
completed with reasonable diligence, such owner having no obligation to perform such maintenance,
Dillard may enter upon the Permanent Access Easement and/or Permanent Parking Easement Area, as the
case may be, and undertake such maintenance at Dillard’s sole cost and expense except as provided below,
provided that (i) Dillard shall defend, indemnify and save the owner of the Permanent Access Easement
and/or Permanent Parking Easement Area, as the case may be, harmless from and against any and all claims,
actions, damages, liabilities and expense including, but not limited to, reasonable attorney fees and costs of
tribunals at all levels, arising out of or incurred in connection with loss of life, personal injury or damage
to property, or any of them, arising from any incident on or about the Permanent Access Easement and/or
Permanent Parking Easement Area occasioned in whole or in part by any act or omission of Dillard, its
employees, agents or contractors; (ii) Dillard shall maintain liability insurance with minimum limits of not
less than those required in Section 11.02 of this Agreement, naming the owner(s) of the Permanent Access
Easement and Permanent Parking Easement Area as additional insureds, with a contractual liability
endorsement covering the indemnification obligation of Dillard pursuant to clause (i) of this Section
5.16(e); (iii) Section 3.05 shall apply to any liens against any Parcel or any part thereof arising out of such
work; and (iv) to the extent that any of the Permanent Parking Easement Area is situated in a Parking
Structure, Developer shall reimburse Dillard for the cost of such maintenance.

(f) Nothing contained in this Section 5.16 shall lessen in any way the rights granted to
Developer and Dillard as set forth in Section 5.01 hereof.

Section 5.17  Easement for Pedestrian Bridge. Dillard hereby grants to Developer and its
successors and assigns, and Developer grants to Dillard and its successors and assigns, a perpetual right
and easement (a) in, on, over and across the Dillard Parcel and Developer Parcel, respectively, for the
construction, maintenance, repair and replacement of an overhead pedestrian bridge, together with footings,
foundations, and supports therefor, from the Parkin g Deck on the Developer Parcel (shown on the Site Plan)
to the second level of the Dillard Building at the location for said pedestrian bridge shown on the Site Plan,
and (b) to attach and connect said pedestrian bridge to, and received support from, the Dillard Building for
said pedestrian bridge, and to otherwise integrate said pedestrian bridge into the Dillard Building, all in
accordance with detailed plans and specifications approved by Dillard in accordance with the provisions of
this Agreement and the Dillard Supplemental Agreement. If the Parking Deck is damaged or destroyed and
the damage or destruction is not repaired or restored, then if Dillard shall so require, Developer shall cause
the pedestrian bridge to be removed and the opening to the Dillard Building to be closed off in a manner
acceptable to Dillard, at which time the easements granted in this Section 5.17 shall terminate and be of no
further force or effect. If the Parking Deck is no longer operation, then Dillard may close-off the entrance
to the Dillard Building from the Parking Deck, but Developer shall not be obligated to cause the pedestrian
bridge to be removed.

Section 5.18.  Extinguishment of Easements. Any of the easements granted herein may be (a)
released or extinguished, or (b) amended, waived or modified by instrument, in recordable form, executed
by the owners of all the Parcels benefited and burdened by the respective easements affected thereby.

Section 5.19.  Prohibition on Granting Easements and Other Provisions. Each Party hereby
reserves the right to eject or cause the ejection from the Common Area of its Parcel of any Person or Persons
not authorized, empowered or privileged to use the Common Area of such Parcel pursuant to this
Agreement. No Party shall grant an easement or easements in any of the Shopping Center for the benefit
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of any property not within the Shopping Center, except as permitted elsewhere in this Agreement or
pursuant to governmental order or regulation.

ARTICLE VI -- USE AND OPERATION OF SHOPPIN G CENTER

Section 6.01.  Use and Operation of Shopping Center. Each of the Parties covenants and agrees
with each other for the benefit of the Shopping Center and with respect to use and operation of their
respective Parcels, no part of its Parcel located within the Site Plan Improvement Area may be used for any
purpose other than a commercial or business purpose compatible with the operation of a first-class mixed-
use regional shopping center nor will any use or operation that is obnoxious to or inconsistent with the
development or operation of first-class mixed-use regional shopping center be made, conducted or
permitted on or with respect to all or any part of its respective Parcel including but not limited to, the
following:

(a) any public or private nuisance;

(b) any noise or sound that is objectionable due to intermittence, beat, frequency, shrillness or
loudness;

(c) any obnoxious odor;

(d) any noxious, toxic, caustic or corrosive fuel or gas;

(e) any dust, dirt or fly ash in excessive quantities;

) any fire, explosion or other damaging or dangerous hazard (including the storage, display

or sale of explosives or fireworks);

(g) assembling, manufacturing, distilling, refining, smelting, agriculture or mining operation
or drilling for oil, gas or other minerals;

(h) any manufacture, use, storage or release of any Hazardous Material except to the extent
expressly permitted by Section 24.24 hereof:

(i) any emission of any substance, gas, particulate matter, audio, radio or infrared
electromagnetic wave frequency or other form of radiation that materially interferes with the business of
any Occupant;

) trailer courts, mobile home parks, recreation vehicle campgrounds, and facilities for the
sales or service of mobile homes or trailers;

(k) Junkyards, scrap metal yards, motor vehicle sales operation or dealerships, except that auto
specialty stores or boutiques (with any one store or boutique not to exceed 10,000 square feet of Floor Area)
which display only a limited number of automotives on-site at any particular time may be permitted, subject
to Developer’s prior written consent, motor vehicle dismantling operations, and sanitary landfills;

) dumping, storage, disposal, incineration, treatment, processing, or reduction of garbage, or
refuse of any nature, other than handling or reducing waste produced on the premises from authorized uses
in a clean and sanitary manner;
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(m) consignment shops, pawn shops, thrift stores, flea markets, salvage businesses, or discount
stores whose merchandise consists primarily of used goods or merchandise, excess inventory, discontinued
items, and/or goods acquired through liquidation of other businesses or fire or bankruptcy sales; provided,
periodic events or activities in the Common Area sponsored or sanctioned by Developer or the entity
charged with maintenance and operation of Common Areas (such as, without limitation, craft fairs, arts
festivals, or farmers markets) shall be permitted;

(n) truck terminals and truck stop-type facilities, including truck parking lots (except as may
be incidental to a use which is not prohibited);

(o) tanning parlors or massage parlors which offer entertainment or service by nude or partially
dressed male or female persons, except that this provision shall not preclude tanning and massage services
offered by fully clothed, trained personnel as part of a hotel, a legitimate fitness or health facility, or a day
spa operation that also offers beauty, body care, skin care, or similar services;

(p) "adult entertainment uses,” which shall include any theatre or other establishment which
shows, previews, or prominently displays, advertises, or conspicuously promotes for sale or rental: (A)
movies, films, videos, magazines, books, or other medium (whether now or hereafter developed) that are
rated "X" by the movie production industry (or any successor rating established by the movie production
industry) or are otherwise of a pornographic or obscene nature (but not including the sale or rental of
movies, films, or videos for in-room viewing within a hotel); or (B) sexually explicit games, toys, devices,
or similar merchandise (sexually graphic channels as part of a hotel television package is acceptable);

(q) So-called "head shops"” (i.e., shops offering or promoting illegal drug paraphernalia or
items intended for or commonly associated with the use of illegal drugs);

(r) motor and freight terminals mini-warehouses, and warehouse/distribution centers;

(s) any facility for the dyeing and finishing of textiles, the production of fabricated metal
products, or the storage and refining of petroleum;

G dry cleaning plants; provided, facilities for drop-off or pick-up of items dry cleaned outside
of the Shopping Center are permitted and dry cleaning within a hotel facility is permitted so long as the dry
cleaning service is for its customers only and the dry cleaner uses either (i) a wet cleaner using aqueous
non-solvent systems, and/or (ii) a dry cleaner using Exxon DF 2000 Solvent or other solvents which are not
Hazardous Materials);

(u) heavy machinery sales and storage facilities; and

v) any other use which would cause or threaten the cancellation of any insurance maintained
by owners or Occupants of Parcels within the Shopping Center, or which would measurably increase
insurance rates for any such insurance that would apply in the absence of such use.

Notwithstanding the foregoing, the uses of any existing tenants of the Shopping Center shall not be
deemed to violate the foregoing restrictions.

Section 6.02.  Kiosks. Developer and UPSPE will have the right to place kiosks, retail
merchandising units and push carts (collectively "Kiosks") on the Developer Parcel within the Site Plan
Improvement Area; provided, however, that any such Kiosks shall only be within the areas designated
"Kiosk Area" on the Site Plan. The Kiosks will have a maximum counter height of 42 inches with light
standards, fixtures, signs, goods and other attachments not extending more than 10 feet above floor level
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and a maximum area of 200 square feet. All Kiosks shall be maintained in a clean and orderly condition
and shall not present any unsightly displays. No Kiosks shall contain coin-operated games. The limitation
in Section 6.02 on Kiosks will not apply to automatic teller machines, automated box offices or to other
electronic devices enabling a Person to transact banking or to engage in other transactions provided that
such electronic devices are placed next to or affixed to a wall of a Building on a Developer Parcel or, if not
placed next to the wall or affixed to a wall, are shown on the Site Plan. The electronic devices meeting
such criteria are not Kiosks within the meaning of that term as applied in this Section 6.02; and a Developer
Party may, from time to time, place or cause to be placed such electronic devices throughout the Site Plan
Improvement Area at the locations permitted as set forth in the preceding sentence, without first having to
obtain the consent of the other Parties, but subject to the Dillard Supplemental A greement.

ARTICLE VII -- MAINTENANCE AND MANAGEMENT OF COMMON AREA

Section 7.01.  Developer’s Duty to Operate Common Area.

(a) Developer, together with each Developer Party with respect to its respective Parcel,
covenants that all Common Area that is located on the Developer Parcel and within the Site Plan
Improvement Area shall be open and operated on each day that the Dillard Building is open for business,
such opening and operation of the Common Area to begin at least 30 minutes prior to the opening of the
Dillard Building and shall extend until at least 30 minutes after the close of the Dillard Building. Upon
advance request from Dillard, Developer, together with each Developer Party with respect to its respective
Parcel, will open and operate the Common Area at other times, and in such event Dillard shall reimburse
Developer or the applicable Developer Party for the actual cost to Developer or the applicable Developer
Party of operating the Common Area during such requested periods.

(b) Developer, together with each Developer Party with respect to its respective Parcel, agrees
to keep all Common Areas in the Shopping Center which Developer or the applicable Developer Party is
so obligated to maintain within the Site Plan Improvement Area, including the Enclosed Mall, open and
well lighted during all periods that the Dillard Building is open for business and for a reasonable period
before and after such business hours, and to keep the Enclosed Mall adequately heated and air-conditioned
during such period in accordance with the below listed standards.

(i) Heating Season. A prevailing minimum indoor temperature of 68° Fahrenheit with
outside temperatures ranging to as low as 20° Fahrenheit; and

(i1) Cooling Season. A prevailing maximum indoor temperature of 78° Fahrenheit and

a relative humidity of 50% when the outside dry bulb temperature ranging to as high as 90°
Fahrenheit coincident with a wet bulb temperature of 80° Fahrenheit.

Section 7.02.  Developer’s Duty to Maintain the Common Area.

(a) Developer, together with each Developer Party with respect to its respective Parcel,
covenants with Dillard, at their sole cost and expense, subject to any rights of reimbursement provided in
the Dillard Supplemental Agreement, to keep, maintain, repair, replace and reconstruct, as may be
appropriate, manage and operate (hereinafter collectively called "maintain”, "maintained” or
“maintenance”, as appropriate) or cause such maintenance to be performed on the Common Area on the
Parcel of each Party within the Site Plan Improvement Area, from and after the date the Dillard Building
opens for business to the general public in a safe and good and clean order, operation, condition and state
of repair, in conformity with first-class mixed-use regional shopping center standards, and in such manner
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as to establish, maintain and present at all times the appearance of a safe, clean, well-managed, attractive,
coordinated and unified operation of all of the Common Area.

(b) Without limiting the generality of the foregoing, Developer, together with each Developer
Party with respect to its respective Parcel, in the maintenance of the Common Area pursuant to Section
7.02(a) hereof, and during any time that Developer is in fact maintaining the Common Area, or causing the
Common Area to be maintained whether Developer is so obligated by this Agreement or not, shall observe
at least the following standards:

@) maintain, repair and replace the surface of the Parking Area (including the removal
of snow and ice) and the sidewalks (including the Perimeter Sidewalks) smooth and evenly covered
with the type of surfacing material originally installed thereon, or such substitute as will be in all
respects equal in quality, appearance and durability, all in accordance with generally accepted
standards of first-class mixed-use regional shopping center maintenance;

(i1) remove all papers, debris, filth, broken glass and refuse from the Common Areas
and wash or thoroughly sweep paved areas as reasonably required by generally accepted standards
of first-class mixed-use regional shopping center maintenance;

(i1i) maintain such appropriate Parking Area entrance, exit and directional signs,
markers and lights in the Common Area as will be reasonably required and in accordance with the
practices prevailing in the operation of similar first-class mixed-use regional shopping centers;

(iv) clean and repair lighting fixtures of the Common Area and relamp and reballast
upon their failure to function in accordance with generally accepted standards of first-class mixed-
use regional shopping center maintenance;

(v) repair and repaint striping, markers, and directional signs, as necessary to maintain
in a first-class condition;

(vi) maintain, water and replace the landscaping as necessary to keep it in a first-class
and healthy condition and mow and edge all grass areas;

(vii)  clean signs of the Shopping Center (as contrasted with those of Occupants),
including relamping and required repairs in accordance with generally accepted standards of first-
class mixed-use regional shopping center maintenance;

(viii)  employ and/or contract for courteous trained personnel for Common Area security
functions reasonably necessary during store hours and such other hours as are reasonably deemed
necessary by Developer for the safe and orderly operation of the Common Area;

(ix) clean, repair and maintain all Common Utility Facilities to the extent that the same
are not cleaned, repaired and maintained by public utilities;

(x) keep the Parking Area properly illuminated at the minimum maintained levels
prescribed in the Dillard Supplemental Agreement during all hours of darkness that the Shopping
Center Buildings are open or required to be open to the public (at times when the Shopping Center
is not open or required to be open to the public, Developer, together with each Developer Party
with respect to the Parking Area on its respective Parcel, will cause the Parking Area to be properly
illuminated for security purposes only, at a minimum of 25% of full intensity, uniformly distributed
throughout the Parking Area; and if Dillard desires additional illumination at such times when the
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Shopping Center Buildings are not open or required to be open Developer, together with each
Developer Party with respect to the Parking Area on its respective Parcel, will cause additional
illumination, not to exceed the requirement when the Shopping Center Buildings are open or
required to be open, on the Dillard Parcel, at Dillard's expense, upon receiving at least 24 hours’
advance notice);

(xi) make and use good faith efforts to enforce at all times, such reasonable rules and
policies of general application for the supervision, control and use of the Common Area as it shall
in its judgment deem best, provided that they will be uniform in application, and will conform to
good standards of first-class mixed-use regional shopping center operation and provided further,
that a Dillard will not be bound by any rule or policy to which such Dillard did not specifically
consent;

(i) provide an on-site manager and secretary for the Shopping Center;

(xiil)  maintain and keep in a sanitary condition, public restrooms within the Developer
Buildings; and

(x1v)  promptly remove any graffiti after its appearance within the Common Area and
restore the surface from which it was removed.

Section 7.03.  Common Area Cleaning. Developer, together with each Developer Party with
respect to its respective Parcel within the Site Plan Improvement Area, shall keep or cause to be kept all
Common Area located within the Site Plan Improvement Area in a clean, neat and sanitary condition at al]
times. Without limiting the generality of the foregoing Developer, together with each Developer Party with
respect its respective Parcel within the Site Plan Improvement Area, must:

(1) Empty all trash containers in the Enclosed Mall and other Common Area as reasonably
required by generally accepted standards of first-class, mixed-use shopping center
maintenance;

(ii) Sweep or vacuum the Enclosed Mall as reasonably required by generally accepted

standards of first-class shopping center maintenance;

(iii) Remove all paper, debris and trash in all Common Area each day prior to opening and
sweep all sidewalks, the roadway adjacent to all Buildings and the Parking Areas (including
the Parking Deck) adjacent to the Dillard Building as reasonably required by generally
accepted standards of first-class shopping center maintenance;

(iv) Remove ice and snow from the exposed areas as soon as possible after the fall; and

(v) Cause all garbage and refuse to be kept in an adequate container, so as not to be visible to
the public for collection at reasonable times specified by Developer.

Section 7.04. Parking Areas. The Parking Areas, sidewalks, aisles, streets and driveways on the
Common Area within the Site Plan Improvement Area shall not be fenced or otherwise obstructed and shall
be kept open at all times for the free use thereof, other than for temporary closure for repair/maintenance.
No portion of the Common Area located on the Dillard Parcel or the Developer Parcel within the Site Plan
Improvement Area shall be used for the display or sale of merchandise or for any purpose not contemplated
by this Agreement except as part of a promotional service program of the Shopping Center other than
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permitted signage as depicted on the Site Plan or described in the Sign Criteria. All parking areas shall be
used primarily for the parking and passage of vehicles and the movement of pedestrian traffic, landscaping,
directional and traffic control signs and signs identifying the Shopping Center by its name.

Section 7.05.  Developer’s Indemnification. Developer agrees to indemnify, defend and hold
harmless Dillard and the Dillard Parcel from and against any mechanic’s, materialmen’s and/or laborer’s
lien and all claims, costs, expenses and liabilities in connection therewith, including reasonable attorneys’
fees, arising out of the maintenance performed by Developer with respect to the Common Area pursuant to
this Article VII (whether performed before or after the execution of this Agreement), and if the Dillard
Parcel becomes subject to any such lien, Developer shall, at the request of Dillard, promptly cause such
lien to be released and discharged of record, either by paying the indebtedness that gave rise to such lien,
or posting such bond or other security as may be required by law to obtain such release and discharge, or if
there be no such law, then to obtain a surety bond in favor of the Dillard Parcel in an amount not less than
125% of the amount claimed in such lien,

Section 7.06.  Employee Parking Areas. Dillard shall have the right if they so elect to locate
dedicated parking for its employees within the areas identified as such on the Site Plan. If Dillard elects to
have an established area for parking for its employees only, Dillard shall require its employees to use such
area and no other portion of any Parking Area and agrees to use diligent efforts to require its employees
and any employees of its agents, contractors, licensees or concessionaires to use only such sections as are
so prescribed for employee parking.

Section 7.07.  Payment of Common Area and Maintenance Costs. Developer shall pay all costs
of operating and maintaining the Common Area, subject to rights of reimbursement in separate agreements,
including, but not limited to, the Dillard Supplemental Agreement.

Section 7.08.  Developer Party Limitation of Liability. Notwithstanding any other provision of
this Article VII, no Developer Party, other than Developer, shall be liable for maintaining, nor shall any
Developer Party, other than Developer, have a duty to maintain, any property that it does not own.

ARTICLE VII -- SELF-HELP AND OTHER REMEDIES

Section 8.01.  Rights of Self-Help. Except as to taxes or assessments being contested as provided
in Section 15.02 hereof, and the covenants of Developer set forth in Article Il and contained in the
Developer's Operating Covenant set forth in the Dillard Supplemental Agreement and the covenants of
Dillard set forth in Article IT and contained in Dillard's Operating Covenant set forth in the Dillard
Supplemental Agreement, if any Party (the "Defaultin g Party") fails to perform any of the provisions of this
Agreement on its part to be performed at the time and in the manner herein provided (including the making
of payments to others that the Defaulting Party has agreed herein to make) then the other Parties hereto
shall have the right, but not the obligation, upon 30 days’ written notice to the Defaulting Party (unless
within such thirty-day period the Defaulting Party cures such default, or in the case of a default that by its
nature cannot be cured within such thirty-day period, the Defaulting Party commences the curing thereof
within such thirty-day period, and thereafter diligently prosecutes the curing thereof to completion) to
proceed to make such payment or take such action as shall be necessary to cure such default, all in the name
of and for the account of the Defaulting Party. In such case, the Defaulting Party shall on written demand
reimburse the Party paying such sum or taking such action for the money actually expended by it, and its
reasonable out-of-pocket expenses (including reasonable attorney’s fees), in so doing, together with all
penalties, if any, arising from such default, if paid by the other Party, with interest computed in accordance
with Section 21.02 from the date of demand to date of payment. If any Party other than the Defaulting
Party shall in good faith deem that an emergency is occurring or has occurred (including situations that
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prevent or hinder Permittees from using the Common Areas for their intended purposes, situations that pose
a danger to Occupants or Permittees, and failures to properly maintain the Common Areas that result in
conditions that are offensive to Permittees), so that the default requires immediate curing, then no written
notice will be required and such noo-Defaulting Party shall give such notice as is practical under the
circumstances without giving written notice and promptly take such action as is necessary to cure the
alleged failure. A Party performing any action pursuant to the preceding sentence will interfere to the
minimum extent possible with the Defaulting Party’s business, and with reasonable promptness will give
notice to the Defaulting Party of the doing of such work and the claimed default; such notice,
notwithstanding any other provisions of this Agreement, need not be in writing if the giving of a written
notice would not be reasonably possible under the circumstances, so long as verbal notice is given to an
officer or responsible agent of the Defaulting Party. Written confirmation of the action will be given as
soon as reasonably possible. The Party so acting will prosecute any work performed by it under this
Section 8.01 in a good and workmanlike manner diligently to completion. If and to the extent a Party has
obligations to another Party with respect to an easement granted by this Agreement that survives the
Termination Date, the rights granted by this Article VIII will survive with respect to such easement for the
duration of such easement. The foregoing to the contrary notwithstanding, no provisions of this
Section 8.01 shall be deemed to permit any Party to enter the Building of a Defaulting Party for the purpose
of curing a default of any Defaulting Party.

Section 8.02.  Set-off. If a Party ("Payor") is required to make a payment to another Party
("Payee") under this Article VIII or under the Dillard Supplemental Agreement and fails to make such
payment, the Payee will have the right to set-off the amount of such payment against any payment due from
the Payee to the Payor under this Agreement or under the Dillard Supplemental Agreement.

Section 8.03.  Lien. Any amount due under this Article VIII from the Defaulting Party to
another Party shall, without further act of the Parties, be deemed to constitute a lien against the Parcel of
the Defaulting Party obligated to pay the same, subordinate to all then existing liens and encumbrances
thereon and to the interest in Parcels that may be owned by a Transferee in a Sale and Leaseback or a Lease
and Subleaseback transaction or its successors at such time, provided that the holder of such liens or
encumbrances, or such Transferee of its successor, as the case may be, was not in possession or control of
the Parcels liened pursuant to this Section 8.03 at the time of the action taken giving rise to such amount
due. The Parties agree, however, that in no event will such lien created by this Article VIII be foreclosed
by means of a non-judicial foreclosure.

Section 8.04.  Notice to Defaulting Party’s Mortgagee. Notwithstanding anything to the contrary
herein provided, and provided such Party has been notified in the manner specified in Article XIX hereof
of the identity and address of or any change in the identity or address of a Defaulting Party’s Mortgagee,
no Party shall have any rights against that Defaulting Party’s Parcel, because of a Default on the part of that
Defaulting Party, unless (a) that Defaulting Party’s Mortgagee shall have been first given written notice of
such default and afforded an opportunity to cure the same or to cause the same to be cured and (b) after
receiving such written notice, that Defaulting Party’s Mortgagee has failed to cure such default or to have
caused the same to be cured within an additional 15 days after the period of time allowed for that Defaulting
Party to cure such default (or, in the case of a default that, by its nature, cannot be cured within such specific
period, the Defaulting Party’s Mortgagee shall have failed to commence the curing thereof within such
additional 15 days or shall have failed to diligently proceed with the curing thereof). Notwithstanding the
foregoing, in the case of an emergency, there shall be no additional 15-day cure period, provided, however,
before a non-Defaulting Party can declare a Party in default, the non-Defaulting Party shall first give the
Defaulting Party’s Mortgagee written notice of the cost, if any, incurred in connection with the curing of
such emergency default, and a period of 30 days after such notice to repay such amount,
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ARTICLE IX -- OBSTRUCTION OF COMMON AREA

Section 9.01.  Covenants Respecting Common Area. Each Party covenants and agrees with the
other Parties with respect to the Common Area on its Parcel so long as this Agreement is in full force and
effect, and thereafter, in the case of the easements set forth in Article V hereof that expressly survive the
Termination Date for so long as they survive, as follows:

(a) It will not obstruct the free flow of pedestrian or vehicular traffic. No Party will change,
modify, diminish or alter the Common Area or the layout and configuration thereof as shown on the Site
Plan, except as specifically permitted herein.

) It will not use or permit the use of the Parking Areas within the Site Plan Improvement
Area for any purpose other than the parking and passage of vehicles and the movement of pedestrian traffic,
landscaping, directional and traffic control signs and signs (at locations specified in the Plans and shown
on the Site Plan) identifying the Shopping Center by its name.

(c) It will not construct or locate, or suffer to be constructed or located, any fence or barricade
(except as expressly permitted herein), structure, building, merchandise, commercial facility, amenity,
landscaping, lights, sign (including floor signs) or other obstruction or installation of any kind whatsoever
on its Parcel outside its Building that would interfere with the uses provided for in this Agreement for its
Parcel, or prevent the free flow of traffic to, across or from its Parcel as and where shown on the Site Plan.
Notwithstanding the above, each Party will have the right one day each calendar year, but more often if
legally required in the reasonable opinion of its counsel, upon no fewer than seven days’ advance notice to
the other Parties, to erect barriers or chains to block off access to the Common Area located on its Parcel
to avoid the possibility of dedicating the same for public use; if possible, such barriers or chains shall be
erected for such purposes at a time, or upon a day, when the Shopping Center is not open for business and
upon 20 days’ prior notice to the other Parties.

Section 9.02.  Exceptions to Covenants. Notwithstanding Section 9.01 hereof, the Parties each
may use the Common Area on its Parcel to the extent reasonably required in connection with:

(a) The proper exercise of the easements and licenses granted pursuant to Article V hereof or
any other rights specifically granted to the respective Parties under this Agreement;

(b) The performance of any construction (as such term is used in Article II hereof) that the
respective Party is permitted or required to make under this Agreement and subject to the provisions of
Sections 5.02 and 5.03 hereof;

(c) The placement of Kiosks by a Developer Party, or their tenants or licensees, subject to the
limitations set forth in Section 6.02 hereof and the limitations contained in the Dillard Supplemental
Agreement;

(d) The placement by a Developer Party or its tenants or licensees of patios and outdoor seating
areas in the areas shown on the Site Plan; and

) Promotions sponsored and approved by the Shopping Center’s promotional services
program, if such a program exists at the Shopping Center, provided that: (i) no such promotion shall be
conducted on the Dillard Parcel without the express written consent of Dillard's corporate office; (ii) no
such promotion may unreasonably interfere with the flow of vehicular or pedestrian traffic; and (iii) no such
promotion shall take place in any Parking Area from November | to December 31 without the written
approval of Dillard.
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ARTICLE X -- MAINTENANCE AND REPAIRS

Section 10.01. Maintenance of Developer Buildings. During the Term of this Agreement,
Developer, together with each Developer Party with respect to its respective Parcel within the Site Plan
Improvement Area, will keep and maintain, or cause to be kept and maintained, at no cost or expense to
Dillard except to the extent set forth in the Dillard Supplemental Agreement, the Developer Buildings
within the Site Plan Improvement Area in good order, condition and repair in accordance with industry
standards for the operation of first-class mixed-use regional shopping centers.

Section 10.02. Damage or Destruction of Developer Buildings. Developer, together with each
Developer Party with respect to its respective Parcel within the Site Plan Improvement Area, hereby agrees
with Dillard that in the event of the damage to or destruction of all or any part of the Developer Buildings
within the Site Plan Improvement Area (exclusive of any Parking Structure and any exterior Common Area
for which Section 10.03 hereof shall be applicable) during the time periods hereinafter provided from any
casualty required to be insured against pursuant to this Agreement; Developer together with each applicable
Developer Party shall promptly commence Rebuilding of such Developer Buildings, with reconstruction of
the Enclosed Mall to conform to the requirements of Article III hereof, and shall diligently prosecute such
reconstruction to completion to the extent hereinafter provided:

(a) If such damage or destruction occurs (i) prior to the date which is fifteen (15) years after
the date the Dillard Building opens for business; or (ii) on or subsequent to the date which is fifteen (15)
years after the date the Dillard Building opens for business but in the case of (ii) affects twenty percent
(20%) or less of the Enclosed Mall if the Enclosed Mall is all that is damaged, then in the event of either
(1) or (ii) above, Developer together with each applicable Developer Party shall Rebuild the Enclosed Mall
to the standard of construction set forth herein for initial construction so that the Enclosed Mal] will connect
with the Dillard Building in the same location as existed before the damage or destruction and so that the
Enclosed Mall and shall contain not less than eighty percent (80%) of the Floor Area which existed
immediately prior to the occurrence of such damage or destruction; and

(b) If such damage or destruction occurs on or subsequent to the date which is fifteen (15)
years after the date the Dillard Building opens for business and affects greater than twenty percent (20%)
of the Enclosed Mall if the Enclosed Mall is all that is damaged, Developer and any applicable Developer
Parties shall have no obligation to Rebuild the Developer Buildings.

Section 10.03. Damage or Destruction of Common Area (including the Parking Deck). If the
Common Area or any part of it is damaged or destroyed by fire or other casualty (and as often as the
Common Area or any part of it is damaged or destroyed by fire or other casualty) during the Term, then
Developer together with the applicable Developer Party promptly shall Rebuild such Common Area as
shown on the Site Plan (with parking in compliance with Section 14.01 hereof). Rebuilding, when once
commenced by Developer and the applicable Developer Party, will be carried through diligently and
continuously to conclusion by it, but delays caused by Force Majeure will not be deemed such an
interruption as constitutes Developer and the applicable Developer Party in default in the obli gation to cause
such work to be done continuously to completion.

Section 10.04. Maintenance of the Dillard Building. Dillard covenants and agrees that from and
after the initial opening of its Building on its Parcel for business to the public, and thereafter during the
Term, it will keep and maintain, without cost or expense to any Developer Party, the exterior of its Building
in good order, condition and repair in accordance with industry standards for the operation of first-class
mixed-use regional shopping centers. The provisions of this Section 10.04 are subject to the provisions of
Sections 10.05 and 10.07 hereof.
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Section 10.05. Repair and Restoration of the Dillard Buildings. Dillard covenants that for and

during the period that it is required to operate in its Building pursuant to its Operating Covenant set forth
in the Dillard Supplemental Agreement, unless the period of Dillard's Operating Covenant shall have fewer
than three years remaining therein or unless an Event of Release has occurred, in the event of the destruction
or damage to its Building, or any part thereof, and as often as any such Building or any part thereof, shall,
during the period, be destroyed or damaged by fire or other casualty against which Dillard is required to
insure pursuant to Section 11.03(b) hereof, it shall promptly Rebuild the same. Dillard hereby agrees that
anytime it is required to Rebuild the Dillard Building under the terms of this Agreement, the Dillard
Building will be Rebuilt and ready for Occupancy within twenty-four months from the time when the loss
or destruction occurred. Rebuilding, when once commenced, shall be carried through continuously to
conclusion by it, but delays caused by Force Majeure shall not be deemed such an interruption as constitutes
a default in the obligation to cause such work to be done continuously to completion, nor will such period
of delay be deemed a part of the twenty-four month Rebuilding period.

Section 10.06. Parking Area Restoration. Developer covenants that in the event of any damage or
destruction to the Parking Areas on the Developer Parcel during the Term of this Agreement, by any cause
whatsoever, whether insured or uninsured, in the event a Developer Party is obligated to Rebuild under
Section 10.03, Developer together with the applicable Developer Party shall Rebuild the Parking Areas on
its Parcel with all due diligence. Notwithstanding the above, Developer shall be obligated to construct the
parking stalls needed to comply with the parking ratio requirements of Section 14.01 and Rebuild those
areas identified as Permanent Access Easement on the Site Plan for so long as Dillard, its successors and
assigns are operating in the Dillard Building.

Section 10.07. Razing or Removal.

(a) During the period that a Party is required to operate its Building pursuant to its Operating
Covenant as set forth in the Dillard Supplemental Agreement, unless an Event of Release has occurred, the
Building constructed on such Party’s Parcel shall not be razed or removed, except: (i) to the extent that
may be necessary prior to Rebuilding following destruction or damage, pursuant to the provisions of this
Article X or following Condemnation pursuant to Article X VI hereof; or (ii) at the option of the Party on
whose Parcel such Building is located, following destruction or damage that does not require Rebuilding
under the terms hereof,

) From and after the date a Party is no longer obligated to operate its Building pursuant to its
Operating Covenant, such Party may cause its Building (or any portion thereof) to be razed or removed.
Within 180 days of any damage or destruction, any portion of a Party’s Building not razed or removed will
be repaired, as needed, by such Party, in order to make the exterior of the same architecturally harmonious
and compatible with the exterior of the other Party’s Buildings. In addition, if a Party does raze or remove
any improvements (whether or not following damage or destruction), and does not replace the razed
improvements with other improvements that Party shall maintain the ground area formerly occupied by the
razed improvements in good order and repair and in a sightly manner.

Section 10.08. Certain Alterations, Additions or Improvements. Any exterior alteration, addition
or improvement to any Building constructed on a Party's Parcel(s) subsequent to completion of construction
referred to in Sections 2.01 and 2.08 hereof will comply with Article III hereof, as well as any other
applicable Sections and the Site Plan as if such alteration, addition or improvement were part of such
Building as originally constructed. No such alteration, addition or improvement will restrict pedestrian and
vehicular access to the Shopping Center or result in a reduction of parking spaces below the parking ratio
set forth in Section 14.01 hereof.
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Section 10.09. Developer Party Limitation of Liability. Notwithstanding any other provision of
this Article X, no Developer Party, other than Developer, shall be liable for maintaining, constructing, or
repairing, nor shall any Developer Party, other than Developer, have a duty to Rebuild, maintain, construct,
or repair, any property that it does not own.

ARTICLE XTI -- INSURANCE

Section 11.01.  Construction Insurance. Each Party will maintain or require all of its contractors
and sub-contractors to maintain at its sole cost and expense and to provide evidence thereof throughout any
petiod of time during which it performs any construction of improvements, expansion, remodeling,
extensive repairs or maintenance upon its Parcel or the Parcel of another Party, at least the following
minimum insurance coverage:

(a) Liability.

(i) Commercial general liability coverage written on an occurrence basis covering all
operations by or on behalf of the contractor, which shall include the following minimum limits of
liability and coverages:

(A) $2,000,000 each occurrence (combined single limits for bodily injury and
property damage) ($1,000,000 shall be acceptable if contractor’s umbrella/excess liability
insurance is $25,000,000);

(B) $1,000,000 for personal injury liability;

©) $2,000,000 aggregate for products and completed operations (which
should be maintained for a three year period following final completion of the work or
throughout the warranty period, whichever is greater);

D) $2,000,000 general aggregate applying separately to each project.

(1) Motor Vehicle Liability Insurance including coverage for owned, hired, and non-
owned motor vehicles. The limits of liability shall not be less than $1,000,000 per accident.

(iii) Umbrella/Excess Liability [nsurance (which shall include the so-called "following
form" provision) in the amount of at least $10,000,000 where the amount of the contractor’s
contract exceeds $3,000,000. If there is no per project aggregate under the commercial general
liability policy, the umbrella/excess limit shall be increased to $20,000,000 per occurrence and in
the aggregate. If the contract amount is less than $3,000,000 and the contractor is a subcontractor
to a general contractor who maintains at least $20,000,000 in umbrella/excess liability limits, then
the subcontractor shall not be required to carry any additional umbrella/excess liability limits.
Notwithstanding the amount of the contractor’s contract, if the contractor is a subcontractor to a
general contractor who maintains umbrella excess liability limits of $25,000,000 then the
subcontractor shall be required to carry $1,000,000 for the insurance coverages described in clauses
(a)(1)(A) through (D) immediately above and shall not be required to carry any additional umbrella
excess liability limits

For the insurance described in clauses (i) and (iii), each other Party shall be an additional insured
and such insurance shall provide that the same shall not be canceled, or reduced in amount of
coverage below the foregoing requirements, without at least 30 days prior written notice (or ten
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days for nonpayment) to each additional insured. If such insurance is canceled or expires then,
upon notice of such cancellation or expiration, the constructing Party shall immediately stop all
work until either the required insurance is reinstated or replacement insurance obtained. This
insurance shall be endorsed to be primary and non-contributory over any other valid and collectible
insurance.

b) Property. Effective upon the commencement of construction of any Building on its Parcel,
each Party shall maintain, or cause to be maintained, full-replacement cost property insurance that includes
an ISO "Special Form" perils endorsement or equivalent coverage; covering loss or damage from, but not
limited to, fire, lightning, windstorm, hail, explosion, riot attending a strike, civil commotion, aircraft,
vehicles, smoke, vandalism, malicious mischief, sprinkler leakage, water damages and collapse throughout
any period of time during which it performs any construction of improvements, expansion, or remodeling
upon its Parcel. Such policy shall also include the perils of flood and earth movement. The proceeds of
such insurance shall be payable to the Party and such Party’s contractor as their interests may appear. This
insurance will continue in force until such work is completed.

(c) Workers’ Compensation. Each Party shall require evidence of Workers’ Compensation
with at least statutory limits and Employer’s Liability Insurance or equivalent coverage from all contractors
and subcontractors throughout any period of time during which it performs any construction of
improvements, expansion, remodeling, extensive repairs or maintenance upon its Parcel. The contractor or
subcontractor shall carry Employer’s Liability or equivalent insurance coverage with limits of at least
$1,000,000 per accident, disease or aggregate by disease. Such evidence of insurance will be kept current
until such work is completed.

(d) Self-Insurance. Notwithstanding anything in this Section 11.01 to the contrary, a Party
shall not have to comply with the provisions stated in Sections 11.01(a)(i), if such Party is eligible to self-
insure hereunder or has a net worth, either according to its last published report or as audited by an
independent certified public accounting firm (not more than 18 months before such date), of at least
$200,000,000 adjusted by the CPI Adjustment and subject to the provisions of Section 11.04 (exclusive of
its interest in the Shopping Center). In such case, such Party may cause its contractors and sub-contractors
to maintain such insurance coverage as such Party determines in its sole discretion subject, however, to any
applicable statutory requirements with respect to Workers’ Compensation insurance.

Section 11.02.  Liability Insurance for Common Area, Buildings, Employees and Motor Vehicles.

(a) Developer shall, during the Term, maintain, or cause to be maintained, in full force and
effect, Commercial General Liability Insurance, including contractual liability covering all indemnities
herein of Developer, covering the Common Area, the Developer Buildings, and all other buildings and
improvements on the Developer Parcel with an insurer rated A-VII or better in the most recent addition of
Best’s Insurance reports, such insurance to afford protection of not less than $10,000,000 per occurrence
and in the aggregate for personal injuries, including bodily injury, death, libel, slander, wrongful eviction,
false arrest, products, completed operations, and consequential damages arising therefrom to any number
of Persons arising out of any one occurrence. Developer shall upon request furnish to Dillard evidence that
the insurance referred to in this Section 11.02(a) is in full force and effect. Such insurance shall name
Dillard and each other Developer Party as additional insureds thereunder, and shall provide that the same
may not be canceled or materially altered without at least 30 days’ (ten days for non-payment) prior written
notice being given by the insurer to Dillard. If Dillard is operating and maintaining the Common Area on
its Parcel, the insurance required by this Section 11.02(a) shall be carried by Dillard with respect to the
Common Area on its Parcel.
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(b) Dillard shall, during the Term, maintain in full force and effect Commercial General
Liability and umbrella/excess Insurance covering the portions of its Parcel not included in Section 11.02(a)
with an insurer rated A-VII or better in the most recent edition of Best’s Insurance Reports, such insurance
to afford protection of not less than $10,000,000 per occurrence and in the aggregate for personal injuries,
including bodily injury or death, libel, slander, wrongful eviction, false arrest, products, and completed
operations liability to any number of Persons arising out of any one occurrence. Such insurance shall name
the Developer Parties, as additional insureds thereunder, shall provide for severability of interests and shall
provide that the same may not be canceled or materially altered without at least 30 days’ prior written notice
(except for non-payment) given by the insurer to Developer Parties.

() Dillard shall, during the Term, maintain in full force and effect Workers’ Compensation
with at least statutory limits (containing, where available, an alternate employer endorsement in favor of
Developer) and Employer’s Liability Insurance (or equivalent coverage) with minimum limits of
$1,000,000 per accident, $1,000,000 per disease and $1,000,000 policy limit on disease.

(d) Dillard shall, during the Term, maintain in full force and effect Motor Vehicle Liability
Insurance with coverage for all owned, non-owned and hired vehicles with combined single limits of not

less than $1,000,000 per accident.

Section 11.03. Property Insurance for Completed Improvements.

(a) Developer covenants that (during the period Developer is obligated to operate the
Developer Buildings pursuant to its operating covenant contained in the Dillard Supplemental Agreement
or is in fact so operating the Developer Buildings) it shall carry or cause to be carried property insurance
that includes an ISO "Special Form" perils endorsement or equivalent coverage, covering loss or damage
from, but not limited to, fire, lightning, windstorm, hail, explosion, riot or strike, civil commotion, aircraft,
vehicles, smoke, vandalism, malicious mischief, sprinkler damages, collapse, and water damage, with
extended coverage for flood and earth movement, subject to the definitions and provisions contained in
such policy, in an amount equal to 100% of the replacement cost (exclusive of the cost of excavation,
foundations and footings) of the Developer Buildings, insuring against loss or damage from causes or events
customarily included in an ISO Special Form perils policy. Developer shall, upon request, furnish to the
Dillard not more than 30 days before the Dillard Building opens for business and on or before the effective
date of any replacement policy, evidence that the insurance required by this Section 11.03(a) is in full force
and effect. Developer agrees that such policies shall contain a provision that the same may not be canceled
or materially changed without at least 30 days’ prior written notice being (except for non-payment) given
by the insurer to Dillard.

(b) Effective upon the completion of construction of the Dillard Building and for so long as
the Dillard Building exists, Dillard covenants with Developer that it will carry Property Insurance that
includes an ISO "Special Form" perils endorsement or equivalent coverage, covering loss or damage from,
but not limited to, fire, lightning, windstorm, hail, explosion, riot or strike, civil commotion, aircraft,
vehicles, smoke, vandalism, malicious mischief, sprinkler damages, collapse, and water damage, with
extended coverage for floor and earth movement, subject to the definitions and provisions contained in such
policy in an amount equal to 100% of the replacement cost (exclusive of the cost of excavation, foundations
and footings) of its Building, insuring against loss or damage from causes or events that customarily are
included in a Special Form perils policy. Dillard, upon request, shall furnish to Developer, prior to the
effective date of any such policy, evidence that the insurance required by this Section 11.03(b) is in full
force and effect or that it is self-insuring pursuant to Section 11.04 hereof. Dillard agrees that it will use
reasonable efforts to secure a provision from its insurer that its policy will not be canceled or materially
changed without at least 30 days’ prior written notice (except ten days for non-payment) being given by
Dillard to Developer.
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Section 11.04.  Self-Insurance or Blanket Policy. Any Party hereto (which for purposes of this
Section 11.04 shall include an Affiliate of said Party which in the ordinary course of business obtains and/or
provides insurance coverage on behalf of such Party and which furnishes a Certificate of Insurance (or its
equivalent) which provides to the Party receiving it the equivalent assurance as would a Certificate of
Insurance issued by a licensed commercial insurer which reflects that the Party is included in such
Affiliate’s self-insurance program) may elect to carry any insurance required to be carried under this Article
XI, in whole or in part, under any plan of self-insurance or under a "loss limit” policy, so long as such Party
(or Affiliate, as applicable) has a net worth of at least One Hundred Million Dollars ($100,000,000.00),
exclusive of its interest in and to its Parcel, according to its financial statement for the most recent full year
certified by an officer of such Party (or Affiliate, as applicable). The current annual report to shareholders
of the entity in question that is audited by an independent certified public accountant shall be sufficient
evidence of such Party’s net worth.

Any Party may carry any insurance required to be maintained under this Article X] under a "blanket
policy” covering other property of such Party or of its Affiliate which obtains and/or provides the insurance
required hereunder so long as there is specifically allocated under such "blanket policy” an amount
sufficient to meet the requirements of this Article XI.

Section 11.05. Waiver of Subrogation. Each Party hereby releases (for itself and to the extent
legally possible for it to do so on behalf of its insurer) the other Parties from any liability for any loss or
damage to property located on the Shopping Center, which loss or damage is caused by a risk of the type
generally covered by policies of insurance of the type referred to in Sections 11.01(b) and 11.03 hereof.
Each Party covenants that it will, to the extent such insurance endorsement is available (even if such
endorsement requires the payment of a reasonable additional premium), obtain for the benefit of each other
Party a waiver of any right of subrogation that the insurer of the former Party might otherwise acquire
against any other Party by virtue of the payment of any loss covered by such insurance.

Section 11.06. Payment of Proceeds. Proceeds of insurance under policies covered under
Section 11.03 paid to a Party by reason of damage to or destruction of its Buildings and other improvements
on its Parcel shall be used by such Party to Rebuild such damaged or destroyed Buildings and other
improvements on its Parcel, to the extent required under Article X hereof.

To the extent Rebuilding is required under Article X hereof, any loss covered by insurance required
pursuant to this Article XI shall be adjusted with the insured, and if the loss is in excess of Five Hundred
Thousand Dollars ($500,000.00) and the insured or its Affiliate which obtains and/or provides the insurance
required hereunder is not qualified to self-insure under Section 11.04 hereof, the insurance proceeds shall
be deposited in a bank or trust company reasonably satisfactory to each of the Parties hereto (or with the
Institutional Lender of such Party’s Parcel or the Buildings and other improvements thereon as hereinafter
provided) to be held in trust and disbursed as the work of rebuilding, reconstruction and repair shall progress
in amounts designated by certification, by architects licensed to do business in the State of Utah showing
the application of said amounts as payment for such repairs, rebuilding and reconstruction. The insured
shall pay to the trustee all reasonable fees for its services. Any excess of monies received from insurance
remaining with the trustee or Institutional Lender after the reconstruction or repair of such Building or
Buildings or other improvements, if there be no default on the part of the insured in the performance of the
insured’s obligation to rebuild or in the mortgage or note secured by such Party’s Building or Buildings,
shall be paid to the insured or its Mortgagee.

If the loss does not exceed Five Hundred Thousand Dollars ($500,000.00) or the insured or its
Affiliate which obtains and/or provides the insurance required hereunder is qualified to self-insure under
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Section 11.04 hereof, the insurance proceeds shall be paid directly to the insured and applied in satisfaction
of its obligations hereunder.

Such policies may be made payable to the holder of a first Mortgage which is a lien upon the interest
of the insured in the Parcel or the Buildings and improvements located thereon under a standard mortgagee
clause, provided such Mortgagee agrees that it will, in the event of loss, apply the proceeds to Rebuild in
accordance with the provisions of this Agreement, and provided further that with respect to a Mortgagee
on the Enclosed Mall, such Mortgagee shall only be required to apply insurance proceeds to Rebuild to the
extent required under Article X hereof if (1) Dillard either (x) is then operating a Full-Line Dillard's, or (y)
has suffered a casualty along with the Enclosed Mall and has agreed to Rebuild the Dillard Building
contemporaneously with the Enclosed Mall, and (2) either (x) the Dillard Operating Covenant as defined
in the Supplemental Agreement will be in effect for at least three (3) years after the date the Enclosed Mall
is Rebuilt, or (y) Dillard extends or reinstates the Dillard Operating Covenant so that it will be in effect for
at least three (3) years after the date the Enclosed Mall is Rebuilt.

Section 11.07. Evidence of Insurance. Each Party will furnish to the other Parties hereto
requesting the same, evidence that the insurance or self-insurance required of it by this Article X1 is in full
force and effect; provided, however, that with respect to evidence of self-insurance, a copy of an annual
report that 1s audited by an independent certified public accountant which discloses that a Party is in
compliance with the net worth requirement of Section 11.04 for self-insurance or the Web address where
such annual report may be found, will be sufficient. If Dillard elects not to self-insure it shall use its diligent
efforts to secure a provision from its insurer that all policies of insurance carried by Dillard pursuant to this
Article XI, or endorsements issued under any blanket policy or policies covering these liabilities required
to be insured against by this Article XI, may not be canceled or materially altered without at least 30 days’
prior written notice being given by Dillard to Developer Parties. The failure of any Party to request such
evidence of insurance or self-insurance, or the failure of any Party to provide evidence of such insurance,
will not affect the obligation to obtain insurance or self-insure as provided in this Article XI.

ARTICLE XII-- INDEMNIFICATION

Section 12.01.  Indemnification.  Dillard agrees to defend, indemnify, save and hold harmless
(collectively, "Indemnify”) the Developer Parties, the respective agents, contractors, Occupants and
Permittees of the Developer Parties harmless against and from all claims, loss, damages, causes of action,
costs and expenses, including reasonable attorneys’ fees, related to personal injury, bodily injury or death
of persons or destruction of or damage to property resulting from or arising out of or in any manner
connected with Dillard’s construction or as a result of personal injury, bodily injury or death of persons or
destruction of or damage to property as shall occur within its respective Building or Truck Facilities
(including claims that any portion of a the Dillard Building does not comply with requirements of applicable
law). If Dillard shall be obligated for the maintenance of the Common Area on its Parcel as provided in
Article VII hereof, then Dillard’s indemnification above shall extend to any personal injury, bodily injury,
or death of persons or destruction of or damage to property occurring on its Parcel during such period that
it so maintains the Common Area on its Parcel. Developer agrees to defend, Indemnify and save Dillard
and its respective agents, contractors, Occupants and Permittees harmless against and from all claims, loss,
damages, causes of action, costs and expenses, including reasonable attorneys’ fees, related to personal
injury, bodily injury, death of persons or destruction of or damage to property anywhere in the Shopping
Center (with the exception of within the Dillard Building or Dillard's Truck Facilities) resulting from or
arising out of or in any manner connected with (a) the Enclosed Mall, (b) Floor Area on the Developer
Parcel, (c) those portions of the Common Area in the Shopping Center (including claims that any portion
of the Common Area does not comply with the requirements of any applicable law) if and for so long as
Developer is obligated to maintain or cause to be maintained those portions in accordance with Article VII
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and/or Article X hereof, (d) as a result of or in connection with Developer’s construction activities at the
Shopping Center, or (¢) the Developer Buildings and related Truck Facilities. There shall be (a) included
in such indemnity the results of the negligent or willful acts or omissions of the respective indemnitor or its
employees or agents no matter where in the Shopping Center done or omitted to be done, except as
otherwise specifically provided in (b) below; and (b) excluded from each such indemnity the result of the
negligent or willful acts or omission of the Party otherwise indemnified or employees or agents of the
indemnified party no matter where in the Shopping Center done or omitted to be done; provided, however,
notwithstanding the foregoing inclusions and exclusions to the contrary, such inclusions or exclusions shall
be null and void and of no effect as fully as though same were entirely omitted from this Agreement to the
extent that such are inconsistent with and/or would achieve or cause a result contrary to the provisions
regarding the release and waiver of subrogation set forth in Section 11.05 hereof. The indemnitee shall
give the indemnitor notice of any suit or proceeding entitling the indemnitee to indemnification pursuant to
this Section 12.02 hereof and the indemnitor shall protect, defend and hold the indemnitee harmless in any
said suit or proceeding.

ARTICLE XIII -- FORCE MAJEURE

Section 13.01. Force Majeure.  Each Party shall (whether or not any particular provision of this
Agreement makes specific reference to this Article XIII) be excused from performing any of its duties,
obligations or undertakings provided in this Agreement (except any of its duties, obligations or undertakings
to pay any sums of money) if and so long as the performance of such duty, obligation or undertaking is
prevented, delayed, retarded or hindered by act of God, epidemic, fire, earthquake, flood, explosion, action
of the elements, war, invasion, insurrection, riot, mob violence, civil commotion, sabotage, malicious
mischief, strikes, lock-outs, action of labor unions, Condemnation, order of civil or military or naval
authorities, embargoes, impossibility of obtaining materials, or any other cause, whether similar or
dissimilar to the foregoing, not within the reasonable control of the Party in question (any and all of which
events are defined as "Force Majeure"). Specifically excluded are delays resulting from a Party’s inability
to obtain financing or a Party’s lack of capital.

ARTICLE XIV -- PARKING RATIO
Section 14.01. Required Ratio.

(a) Developer agrees to maintain or cause to be maintained at all times the following parking
ratios within the "Parking Ratio Covenant Area” as depicted on Exhibit C attached hereto and made a part
hereof: four (4) parking spaces per one thousand (1,000) square feet of retail Floor Area; three (3) parking
spaces per one thousand (1,000) square feet of office Floor Area; one and one half (1 V%) parking spaces per
residential unit; and one half (1/2) parking spaces per hotel room.

(b) Parking shall be shared and non-exclusive, except that each residential unit shall have up
to one and one half (1 2) exclusive reserved parking spaces adjacent to residential buildings and for every
five thousand (5,000) square feet of office Floor Area up to one (1) parking stall may be reserved for
exclusive use adjacent to office buildings.

(c) All vehicular parking spaces will be of the minimum dimensions shown on the Site Plan.

@ Each Party agrees that it will not interfere with or obstruct the Parking Area configuration
within the Site Plan Improvement Area shown on the Site Plan, including parking bays and lanes, except
as may be necessary in connection with improvements constructed pursuant to Article Il hereof or as
otherwise specifically permitted in this Agreement.
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Section 14.02. Parking Structures. Within the Site Plan Improvement Area except as shown on
the Site Plan, no Parking Structures will be allowed in the Shopping Center without the prior written consent
of all Parties hereto, which consent may be granted or withheld in their sole and absolute discretion. Prior
to construction of any such Parking Structure, Developer shall obtain Dillard's approval to the plans,
specifications, configuration, layout, graphics, and signage of and for such Parking Structure, which
approval shall not be unreasonably withheld or delayed. In no event shall construction of any Parking
Structure commence during the period commencing on October 15 of any year and ending on January | of
the following year or during the 45-day period preceding Easter Sunday. Any such Parking Structures shall
be deemed part of the Parking Area to be maintained by Developer in accordance with the provisions of
Section 7.01 and included under the Commercial General Liability Insurance coverage to be maintained,
or caused to be maintained, by Developer pursuant to Section 11.02. In addition, throughout the Term,
Developer shall carry property insurance and pay or cause to be paid all taxes and assessments on such
Parking Structures in compliance with the provisions of Sections 11.03 and 15.01, respectively, as if the
Parking Structure were a Developer Improvement, and Developer’s obligation to Rebuild Common Area
under the provision of Section 10.03 shall apply to such Parking Structures during the entire Term and
without qualification.

ARTICLE XV -REAL ESTATE TAXES, IMPOSITIONS AND UTILITIES

Section 15.01. Covenant to Pay. Each Party covenants to pay with respect to its Parcel, all real
estate taxes and assessments (or taxes or charges levied in replacement thereof), all water and sewer rates
(charged by governmental authorities), all charges for any services of utilities, if any, provided to its Parcel
through the Common Utility Facilities, and all assessments hereafter made by governmental authorities for
improvements hereafter commenced; provided, however, that Developer will pay all such assessments
made at any time on any Parcel by reason of the On-Site and Off-Site Improvement Work described in
Article IT hereof or any other off-site work required to be performed by Developer or in connection with
the construction contemplated herein and operation of the Shopping Center. Each Party’s utilities shall be
separately metered and the cost thereof paid by such Party.

Section 15.02. Right to Contest or Appeal. Each Party may defer payment of any such taxes,
assessments, rates or charges payable by them, respectively, as aforesaid, while appealing or contesting the
validity and/or amount thereof, provided that such contest shall be in good faith and that any such Party
shall, upon receiving a final adverse ruling or decision, immediately pay any such taxes, assessments, rates
or charges payable, and at all times take such steps as may be necessary, including the payment thereof
under protest, to ensure that foreclosure or sale of the property in question will not occur.

ARTICLE XVI --CONDEMNATION

Section 16.01. Restoration Upon Condemnation. Subject to the provisions of Section 16.02
hereof, if any improved portion of the Parcel of any of the Parties is Condemned, the Party owning the
Parcel or Parcels upon which the Condemnation occurs will promptly notify the other Parties thereof and
will, insofar as it is practicable to do so in the reasonable exercise of good faith judgment of such Party,
promptly upon payment of the award thereof, Rebuild any Building or improvement on its Parcel to the
extent of such award. To the extent that the amount of the award may be insufficient to Rebuild both the
Building and the other improvements (including the Parking Area) on the Condemned Parcel, then the
award shall be allocated in the following priorities:
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(a) First, Rebuild the Parking Area on the Condemned Parcel provided any Parking Structure
not shown on the Site Plan shall require the reasonable consent of the Parties) to provide for the minimum
number of automobile parking spaces required by Section 17.01 hereof to support the Floor Area that will
exist on the Condemned Parcel after post-Condemnation Rebuilding has been completed;

(b) Second, to the extent that any portion of the award remains, Rebuild the other non-Buildin g
improvements on the Condemned Parcel; and

(c) Third, to the extent that any portion of the award remains, Rebuild the Buildings on the
Condemned Parcel.

In no case, however, shall a Party be required to Rebuild after Condemnation, if such Party would not
similarly have been required to Rebuild under Article X hereof had damage or destruction taken place on
such Party’s Parcel. In addition, nothing contained in this Article XV1 shall be deemed to require any Party
to construct a multi-level Parking Structure on its Parcel following Condemnation if no such Parking
Structure existed on such Party’s Parcel immediately prior to Condemnation. Further, no Party shall be
required to use proceeds of a Condemnation on its Parcel to Rebuild Buildings or other improvements on
another Party's Parcel.

If a Party required to Rebuild receiving the proceeds of such an award in an amount in excess of $500,000
does not then meet the requirements for self-insurance under Section 11.04 hereof, such proceeds will be
paid over to a trustee or to a Mortgagee designated pursuant to Section 11.06 hereof. Such proceeds shall
be made available to such Party for the Rebuilding required by this Section 16.01 and shall be paid out by
the such trustee or Mortgagee from time to time as the work of Rebuilding progresses, upon architects’
certificates by architects licensed to do business in Utah that show the application of the amount paid for
such Rebuilding. In case of a Party not beginning any Rebuilding of improvements which that Party is
required to perform under this Agreement promptly after the date of payment of the award and prosecuting
the same thereafter with such dispatch as may be necessary to complete the same in a reasonable time with
due diligence but in no event more than 20 months (plus the period of delays caused by Force Majeure)
thereafter, then the proceeds so collected or the balance thereof remaining with the trustee or Mortgagee,
as the case may be, may be paid to the Party or Parties who shall have performed the required Rebuilding,
at the option of such Party or Parties. Any excess proceeds remaining after the required construction and/or
Rebuilding will belong to the Party owning the Condemned Parcel for which the award was made. Should
so much of a Party’s Parcel be condemned that such Party is not required by Section 16.02 hereof to
Rebuild, but, rather, to raze, remove or level certain improvements and to convert that portion of its Parcel
upon which those improvements were previously located to Parking Area (either landscaped or paved),
upon compliance with this Article XVI, any excess funds remaining after the required razing, removing or
leveling will belong to the Party owning the Condemned Parcel for which the award was made.

Section 16.02. Termination of Operations. If so much of a Parcel is Condemned that it is
impracticable, in the good faith reasonable business judgment of the Party owning such Parcel, to operate
thereon the improvements that such Party is required to operate or is operating pursuant to this Agreement
orif, as a result of Condemnation, there is available within the Parking Ratio Covenant Area fewer than the
required parking ratio under this Agreement and a Party elects to cease operating its improvements, then
such Party shall be released from all obligations to operate, to maintain and insure the Common Area on its
Parcel and in the case of Dillard, shall be released from its obligation to pay the Dillard Contribution under
this Agreement and the Dillard Supplemental Agreement, effective at the date of such Condemnation,
provided such Party notifies the other Parties of its election to so cease operating within 90 days of the
effective date of such Condemnation. If any applicable Developer Party owning a Parcel within the Site
Plan Improvement Area so elects to cease operating, Dillard may likewise cease operating. For purposes
of determining "impracticability” under this Section 16.02, if so much of the Shopping Center is

PLEAS
44 [ INmAL

502666262 v2



INT124544:2020 PG 47 of 110

Condemned that there is available within the Parking Ratio Covenant Area fewer than the required parking
ratio under this Agreement, such unavailability shall be deemed, at such Party’s option, to render the
operation of the improvements thereon "impracticable.” Provided, however, that the immediately preceding
sentence shall not be read to necessarily imply that a Condemnation that leaves, within the Parking Ratio
Control Area, more than the required parking ratio renders the operation of the improvements thereon
“practicable.” If any improvements of any Party are partially taken and such Party elects not to Rebuild the
same (if such Party is not obligated to do so under this Article XVI) such Party will promptly raze and level
such remaining improvements as it chooses and convert the affected land into Parking Area (either
landscaped and/or paved). Developer shall, without cost to Dillard, maintain such Parking Area, and any
other Common Area on the Dillard Parcel if it elects to cease operating under this Section 16.02, in good
order and repair and in a sightly manner for the Term of this Agreement. Developer shall also continue to
maintain liability insurance on such Common Area in accordance with Section 11.02 hereof for the Term.
Nothing in this Section 16.02 shall be deemed to modify the required parking ratio in the Parking Ratio
Covenant Area set forth in Section 14.01 hereof; except that should the number of automobile parking
spaces in the Parking Ratio Covenant Area be reduced (by reason of Condemnation) to no fewer than the
required number, then Developer will not be required to provide additional automobile parking spaces to
bring the parking ratio in the Parking Ratio Covenant Area up to the parking ratio required in Section 14.01
hereof.

Section 16.03. Condemnation Does Not Affect Easements. A Condemnation will not affect the
existence of the easements or licenses referred to in Article V hereof, except to the extent that they are taken
as part of the Condemnation.

Section 16.04, Waiver of Award. Except for any award attributable to any easements which are
perpetual under Article V hereof, each Party waives in favor of the Party whose Parcel or any portion
thereof is Condemned any value attributable to any easements or licenses of the former and in the Parcels
of the latter as to any award for the Condemnation; and no part of such award or proceeds will be payable
to the owner of the dominant tenement by virtue of such easement or licenses.

Section 16.05  Protected Rights. Each Party (the "Acting Party") agrees that neither it nor any of
its Affiliates, nor any person or entity acting for or on behalf of it or any of its Affiliates, shall directly or
indirectly initiate, instigate, encourage, recommend, direct, or further the taking by eminent domain or
condemnation of (a) any right of any other Party (the "Aggrieved Party") under this Agreement or the
Dillard Supplemental Agreement to enforce any restrictions or covenants thereunder or to approve or
withhold its consent to any expansion or other act by the Acting Party which is prohibited by this Agreement
or the Dillard Supplemental Agreement (collectively, the "Protected Rights"), or (b) the whole or any part
of any other Party’s real property interests in the Shopping Center. In the event that any Protected Rights
are taken by eminent domain or condemnation, whether or not any Party was involved therein, each Party,
on behalf of itself and its successors and their respective Affiliates, agrees to continue to be bound by and
honor all of the provisions of this Agreement and the Dillard Supplemental Agreement without modification
that might otherwise be caused by such taking as if such Protected Rights were personal covenants of such
Party.

ARTICLE XVII -- SIGNS

All outdoor and Enclosed Mall signs installed or maintained within the Site Plan Improvement
Area shall conform to the Sign Criteria annexed hereto and hereby made a part hereof as Exhibit D; provided
Developer and UPSPE may in their sole discretion approve variations thereto for any muiti-store tenant to
the extent such signage complies with applicable law and such tenant’s prototype signage. Except as set
forth above, no signs shall be erected or maintained in the Shopping Center which do not conform in all
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material respects to said criteria. Dillard will occupy the top most or most prominent position on the pylon
signs indicated on Exhibit B. The general design, location and height of any such pylon or monument sign
are approved. The Parties hereto agree that the Dillard's building signage and pylon panel signage is in
compliance with Exhibit D. Except as set forth above, each Party shall ensure all occupant signs on its
Parcel comply with Exhibit D and any installed non-conforming sign shall immediately be brought into
compliance with Exhibit D. Except as set forth above, any change made to any sign which initially
conforms to the sign criteria which causes the same not to comply with the sign criteria is hereby prohibited.
Any such unapproved changed sign within the Site Plan Improvement Area shall be considered as a new
installation and any deviation from the criteria shall similarly be prohibited. Developer may place certain
directional signs within the Parking Areas and other Common Area as shown on Exhibit D, and such other
areas reasonably approved by Dillard.

ARTICLE XVIII - TRANSFERS AND MORTGAGES

Section 18.01. Rights to Make a Transfer, Mortgage or Sale and Leaseback.

(a) Permitted Transactions. Each Party shall have the right at any time, and from time to time,
to Transfer its Parcel, to place a Mortgage on its Parcel, or to consummate a Sale and Leaseback or Lease
and Subleaseback of its Parcel and its entire interest under this Agreement, but subject and subordinate to
this Agreement and in accordance with the provisions hereof. A "Permitted Transferee” is any Transferee
in a Transfer made in compliance with the applicable provisions of this Article X VIII.

(b) Intentionally Omitted.

(c) Assumption Agreement. Except as provided in Section 18.01(d) hereof, no Transfer (other
than a Lease, provided that no such Lease shall be deemed or construed as releasing any Party from its
obligations under this Agreement, including, without limitation, the obligations contained in the applicable
Party's Operating Covenant set forth in the Dillard Supplemental Agreement) shall be effective unless and
until the Transferee shall have executed and delivered to the other Parties (delivery thereof to be a condition
of such Transfer and release), a written undertaking ("Assumption Agreement"), in which the Transferee
expressly assumes and covenants effective upon the making of such Transfer, to perform and be bound by
all the terms, covenants and conditions under this Agreement to be performed by the Transferor as to the
transferred Parcel including, without limitation, this Article XVIII being applicable to any future Transfer
of such Parcel and, in the case of a Transfer by Developer, the terms, covenants and conditions to be
performed by Developer on or with respect to the Dillard Parcel.

(d) Assumption by Institutional Lender. Section 18.01(c) hereof shall not apply to a Sale and
Leaseback or Lease and Subleaseback in which the Transferee is an Institutional Lender {or a Non-
Institutional Lender who as part of the same transaction is procuring all or a major portion of the funds for
such purchase by means of a Mortgage). The Transferee in such Sale and Leaseback or Lease and
Subleaseback, and its successors and assigns, shall not be required to assume the terms, covenants and
conditions under this Agreement to be performed by the Transferor or to execute an Assumption Agreement
and shall therefore not be personally liable to the other Parties for default in performance of any of the
terms, covenants or conditions under this Agreement to be performed in respect of the Parcel being
transferred; but the Transferor (and, if applicable, Affiliate), as holder of the leasehold or subleasehold
interest under the Lease that is a part of such Sale and Leaseback or Lease and Subleaseback shall continue
to be bound thereby (if it is otherwise liable therefore on any other basis) for the benefit of the other Parties
to this Agreement; provided, however, if the leasehold or subleasehold interest created in such Sale and
Leaseback or Lease and Subleaseback is terminated, surrendered or expires, then the Transferee, or its
successor or assign at such time as the owner (or lessor in the case of a sublease) of such Parcel, shall,
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without further act, become (and shall be deemed to have agreed so to become) liable upon such terms,
covenants and conditions, to the extent thereafter there are any terms, covenants and conditions under this
Agreement to be performed with respect to such Parcel, but in all instances subject to the provisions of
Section 18.01(e)(i1) hereof (and the Dillard Parcel, if the Transfer is of the Developer Parcel and Developer
is obligated to perform any terms, covenants and conditions under this Agreement with respect to such
Parcel) on that date when such Lease is terminated or is surrendered or expires, but only if, and so long as,
such Transferee, or its successor or assign at such time, is owner thereof, but has not entered into another
Lease under which a tenant makes, for the benefit of the other Parties to this Agreement, an undertaking
with the same effect as if it had been the Transferee in a Transfer under Section 18.01(b) or Section 18.01(g)
hereof, as the case may be, and had executed an Assumption Agreement.

(e) Mortgages.

(1) Mortgage Subordinate to this Agreement. In the event of the making of any
Mortgage by the then owner of any Parcel, the Mortgagee will take its interest subject and
subordinate to this Agreement, provided that nothing in this Agreement contained shall be deemed
to make the Mortgagee liable to perform any term, covenant or condition under this Agreement to
be performed by the Party that owns the Parcel in question. Notwithstanding the foregoing, with
respect to defaults of covenants specifically involving the maintenance or operation of the
mortgaged Parcel that are continuing following a foreclosure or deed in lieu thereof under such
Mortgage, which defaults are susceptible of cure by the Person acquiring title (the “Purchaser”),
subject to Section 18.01(e)(ii), Purchaser shall be responsible for curing such continuing defaults.
In no event, however, shall Purchaser be liable for damages for such default accruing before the
date it acquired title to the mortgaged Parcel. If and when title to such Parcel becomes vested in
any Person other than a Mortgagee as a result of a default under such Mortgage, such Person shall
become liable for the performance of any such term, covenant or condition thereafter to be
performed and it will remain so liable so long as such title is vested in it. Neither the making of
such Mortgage nor its foreclosure will release the maker thereof from any liability it would have
had under this Agreement had such Mortgage not been made.

(11) Mortgagee QObligations.  Anything in this Agreement to the contrary
notwithstanding, no Mortgagee shall at any time have any obligation or liability to comply with or
satisfy any term, covenant or condition that accrues or pertains to the period prior to the period such
Mortgagee holds title to the relevant Parcel and that is not specifically described in
Section 18.01(e)(i) hereof, including without limitation, any indemnification liability or obligation
and (x) no Person in which title to the Dillard Parcel shall so become vested as a result of or
following a default under any Mortgage of such Parcel, including any such Mortgagee or its assigns
or successors-in-interest, which acquires title to the Dillard Parcel through foreclosure or deed in
lieu of foreclosure, and (y) no Person who is, or succeeds to the interest of, the Transferee under a
Sale and Leaseback or Lease and Subleaseback of the Dillard Parcel shall be deemed to be obligated
to perform the obligations of Dillard pursuant to Dillard's Operating Covenant as set forth in the
Dillard Supplemental Agreement unless in such case such Person is an Affiliate of the Dillard.

(i) Mortgagee Charges. While in no way restricting the right of a Party to place a
Mortgage on its Parcel or to enter into a Sale and Leaseback or a Lease and Subleaseback, any
Party so doing shall be solely responsible for, and shall hold the other Parties harmless from, any
charges, fees, costs or the like (including but not limited to administrative charges, processing fees,
out-of-pocket costs or fees of outside counsel) charged by its Mortgagee (including a lessor under
a Sale and Leaseback or a Lease and Subleaseback) as consideration for or in connection with the
giving of its (i.e., the Mortgagee’s) consent and subordination to any modification of, restatement
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of or amendment to this Agreement, or of any easement, estoppel certificate or other matter
provided for in this Agreement.

(f) Release of Transferor. Upon the consummation of a Transfer and the delivery to the other
Parties of an Assumption Agreement by such Transferee (other than a Sale and Leaseback or Lease and
Subleaseback), and except for Transferor’s obligations under its Operating Covenant, the Transferor shall
be released from any and all liability that would thereafter arise from or in connection with any obligation
imposed by any term, covenant or condition of this Agreement and to be performed by the Party that owns
the Parcel so Transferred (and as to the Dillard Parcel, if the Transfer is of the Developer Parcel and
Developer is obligated to perform any obligation imposed by this Agreement with respect to the Dillard
Parcel), but the Transferor will remain liable for all such liability for events theretofore occurring prior to
the Transfer.

(g) Release from Operating Covenant. A Transfer (other than a Sale and Leaseback or Lease
and Subleaseback) of the Dillard Parcel by Dillard during the term of Dillard's Operating Covenant shall
release Dillard from its Operating Covenant if the Transfer is part of a transaction or series of related
transactions as a result of which the Transferee acquires ownership of all or substantially all of Dillard’s
then-existing retail department stores operating under a name consisting of, or in which there appears, the
‘word "Dillard’s" or under the name under which a majority of Dillard’s retail department stores are then
being operated in the Western United States and the Transferee expressly agrees to assume all of Dillard's
duties, covenants and obligations under this Agreement and the Dillard Supplemental Agreement.

Section 18.02. Successors and Assigns Bound and Benefited. This Agreement will be binding
upon and inure to the benefit of each Party and its respective successors and assigns, subject to this
Article XVIIIL

Section 18.03. Transfer to Exchange Intermediary. Developer shall have the right to transfer the
Dillard Parcel to an Exchange Intermediary pursuant to the Purchase and Sale Agreement between Dillard
and Developer. In the event Developer transfers the Dillard Parcel to an Exchange Intermediary, Dillard
shall have the right to assign this Agreement to the Exchange Intermediary and the Exchange Intermediary
shall replace Dillard as a Party to this Agreement without releasing Dillard from its obligations under this
Agreement. An Exchange Intermediary shall have the right to transfer the Dillard Parcel to Dillard’s, Inc.
or to one or more wholly owned direct or indirect subsidiaries of Dillard’s, Inc. ("Dillard Entity”). In
connection therewith, such an Exchange Intermediary shall assign this Agreement to such Dillard Entity
and such Dillard Entity shall assume all obligations of Dillard under this Agreement and replace the
Exchange Intermediary as a Party to this Agreement upon notice from such Dillard Entity to the other
Parties without the necessity of recording an amendment to this Agreement. Dillard shall memorialize such
assignments and record such assignments in a form reasonably acceptable to Developer, which acceptance
shall not be unreasonably withheld, conditioned or delayed. Upon such assignment to the Dillard Entity
and such assumption by the Dillard Entity, the Exchange Intermediary shall be released from liability
hereunder.

ARTICLE XIX -- NOTICES

Section 19.01. Place and Manner of Notice. Except as may otherwise be expressly set forth in
this Agreement, any notice, demand, request, consent, approval, designation or other communication that
a Party is required or desires to give, make or communicate to the other Parties will be in writing and will
be given, made or communicated in person or by United States registered or certified mail, return receipt
requested, with postage fully prepaid, or by an independent, nationally recognized overnight delivery
service that provides receipts to indicate delivery, addressed to:
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in the case of any Developer Party:

University Mall Shopping Center, L.C.
c/o Woodbury Corporation

Attn: Lease Administration

2733 East Parleys Way, Suite 300

Salt Lake City, UT 84109

with a duplicate copy to:

University Mall Shopping Center, L.C.
¢/o Woodbury Corporation

Attn: Legal Department

2733 East Parleys Way, Suite 300

Salt Lake City, UT 84109

in the case of Dillard:

U.S. Alpha, Inc.

¢/o Dillard’s, Inc.

1600 Cantrell Road

Little Rock, Arkansas 72201
Attention: President

with a duplicate copy to:

U.S. Alpha, Inc.

c/o Dillard’s, Inc.

1600 Cantrell Road

Little Rock, Arkansas 72201

Attention: Vice President - Real Estate

subject to the right of any Party hereto to designate a different address by notice similarly given. Any
notice, demand, request, consent, approval, designation or other communication so sent by registered or
certified mail will be deemed to have been given, made, received, or communicated, as the case may be, on
the date of delivery as shown on the return receipt; and any notice, demand, request, consent, approval,
designation or other communication sent or delivered in any other manner will be deemed given, made,
received or communicated, as the case may be, as of the time of the actual delivery thereof. In addition, (i)
from and after the date that a Party receives notice from another Party containing the name and address of
such Party’s Mortgagee, each Party will give any and all notices given to such Party to the holder of the
Mortgage covering such Party’s Parcel, (such obligation to continue whether or not such Mortgagee is in
possession of any Parcel of any Party); and (ii) each Party may designate no more than three other Persons
to whom a copy of any notice will be sent.

ARTICLE XX — OPTIONS TO ACQUIRE THE DILLARD PARCEL

Section 20.01. Developer’s Right to Repurchase. UPSPE shall have the right and option to
purchase the Dillard Parcel and Dillard Building (including all of Dillard’s rights under this Agreement and
the Dillard Supplemental Agreement) on the terms and conditions set forth in the Dillard Supplemental
Agreement.
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Section 20.02. Developer's Right of First Refusal. UPSPE shall have a first right of refusal to
purchase the Dillard Parcel and Dillard Building (including all of Dillard’s rights under this Agreement and
the Dillard Supplemental Agreement) on the terms and conditions set forth in the Dillard Supplemental
Agreement.

ARTICLE XXI - GENERAL PROVISIONS

Section 21.01. No Waiver. No waiver of any default by any Party hereto shall be implied from
any omission by any other Party to take any action in response to such default if such default continues or
is repeated. No express waiver of any default shall affect any default or cover any pertod of time other than
the default and period of time specified in such express waiver. One or more waivers of any default in the
performance of any term, provision or covenant of this Agreement shall not be deemed to be a waiver of
any subsequent default in the performance of the same term, provision or covenant or any other term,
provision or covenant of this Agreement. The consent or approval by any Party to or of any act or request
by any other Party requiring consent or approval shall not be deemed to waive or render unnecessary
consent or approval to or of any subsequent similar acts or requests. The rights and remedies of each Party
shall be deemed to be cumulative and none of such rights or remedies at law or in equity which any Party
might otherwise have from a default under this Agreement and no exercise of any right or remedy by a
Party hereto shall impair any such Party’s standing to exercise any other right or remedy. Furthermore, any
remedies of any Party specifically provided for shall be deemed additional to any and all other remedies to
which any of them may be entitled in law or equity, and shall include the right to restrain by injunction any
violation or threatened violation by any Party of any of the terms, covenants or conditions of this Agreement
and by decree to compel performance of any such terms, it being agreed that the remedy at law for any
breach of any such term is not adequate. Nothing in this Section 21.01 shall derogate from the provisions
of this Agreement where certain provisions as to exclusivity of remedy are expressly set forth.

Section 21.02. Interest. Any sums payable by a Party to another Party pursuant to this Agreement
that are not paid when due will bear interest from the date payment became due at the rate of 2% in excess
of the "Prime Rate" compounded daily, but in no event exceeding the maximum rate per annum permitted
by the laws of the State of Utah.

Section 21.03. No_ Relationship of Principal and Agent. Neither anything contained in this
Agreement nor any acts of the Parties, including the acts of Developer in compliance with its maintenance
obligations set forth herein, will be deemed or construed by any Party or by any third person to create the
relationship of principal and agent or of limited or general partnership or of joint venture or of any
association between or among the Parties.

Section 21.04. Separability of Void Provisions. If any provision of this Agreement, or the
application thereof to a Party, and/or any Person and/or circumstances will be held to be invalid, void or
illegal, the remaining provisions and/or the application of such provisions to a Party and/or any
circumstances other than as to those which it is held to be invalid, void, or illegal, will nevertheless remain
in full force and effect and not be affected thereby, and the Parties agree that they would have entered into
this Agreement independently of any provision or provisions of this Agreement held to be invalid, void or
illegal.

Section 21.05. Captions. The captions of the Sections, Articles and Table of Contents of this
Agreement are for convenience only and will not be considered or referred to in resolving questions of
interpretation and construction. This document is the result of an arms-length transaction among the Parties
and is to be construed according to its fair meaning and not strictly against any Party or Parties.
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Section 21.06. Governing Law. This Agreement shall be governed by and construed in
accordance laws of the State of Utah.

Section 21.07. Amendment. This Agreement may be amended or terminated by, and only by, the
written agreement of the Parties hereto or their successors or assigns. Nothing herein will be deemed to
prohibit any agreement between the Parties hereto supplementing this Agreement which deals with the
rights, duties and obligations of the Parties to each other.

Section 21.08. Right to Enjoin. In the event of any violation or threatened violation by any party
or any Occupant of any part of the Shopping Center of any of the terms of this Agreement, the Parties will
have the right, in addition to any other rights and remedies at law or in equity, to apply to a court of
competent jurisdiction for an injunction against such violation or threatened violation.

Section 21.09.  Counterparts. This Agreement may be signed in several counterparts, each of
which will be deemed an original and all such counterparts shall constitute one and the same instrument.

Section 21.10.  Exhibits. The Exhibits attached hereto and referred to herein are hereby
incorporated into and made a part of this Agreement as fully as if set forth in full herein. Any reference to
any Exhibit contained within this Agreement will be deemed to mean any Exhibit to this Agreement as
from time to time amended by the Parties.

Section 21.11.  No Gift or Dedication. Nothing herein contained will be deemed to be a gift or
dedication of any portion of the Shopping Center to the general public, or for the general public or for any
public purpose whatsoever, it being the intention of the Parties that this Agreement will be strictly limited
to and for the purpose expressed.

Section 21.12. Covenants Run with Land. The agreement of the Parties set forth in this
Agreement will be construed as covenants and not as conditions. To the fullest extent legally possible, all
of the covenants of the Parties will run with the land.

Section 21.13. No Brokers. The Parties represent, warrant and agree each to and with the others
that no broker, agent or realtor was involved in the negotiations of, or the sale of property to or by it
preceding this Agreement and each Party hereby agrees to Indemnify and hold harmless the other against
any claims by any such broker, agent or realtor originating or based upon any contact, actual or alleged,
with the indemnifying Party, including, without limitation, reasonable counsel fees and disbursements.

Section 21.14.  Name of Shopping Center. The name of the Shopping Center is "University Place”
and the Shopping Center shall only be advertised and operated under that name. The name of the Shopping
Center shall not be changed without the written consent of Dillard.

Section 21.15.  Recordation. Developer will cause a duplicate original of this Agreement to be
recorded and the recording fees will be paid by Developer.

Section 21.16. No Third-Party Beneficiaries. Except as herein specifically provided, no rights,
privileges or immunities of each Party hereto will inure to the benefit of any tenant, Occupant or other third
party, nor will any tenant, Occupant or such other third party be deemed to be a third party beneficiary of
any of the provisions contained herein.

Section 21.17. News Releases. Prior to the date the Dillard Building opens for business to the
public, each Party preparing a news release (i.e., any written statement to be submitted to any news media,
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such as newspapers, TV stations, radio stations, etc.) relating to the Shopping Center in which any other
Party is named, will first submit the proposed news release to the other Party for approval.

Section 21.18. Rule Against Perpetuities. Notwithstanding anything to the contrary herein
contained, any contingent license, easernent or other right granted by this Agreement that has not vested by
the "Vesting Date,” as hereinafter defined, will terminate as of such Vesting Date. The Vesting Date is
defined as the twenty-first anniversary of the death of the last to die of the living heirs of all Persons whose
signatures appear on this Agreement, in whatever capacity.

Section 21.19. Exculpation.

(a) Dillard agrees that it will look solely to the estate and property of each Developer Party in
the land and buildings comprising its portion of the Developer Parcel for the collection of any judgment (or
other judicial process) requiring the payment of money by the defaulting Developer Party in the event of
any default by such Developer Party with respect to any of the terms, covenants and conditions of this
Agreement to be observed and/or performed by such Developer Party, and no other property or assets of
such Developer Party shall be subject to levy, execution or other procedures for the satisfaction of Dillard’s
remedies. Dillard agrees that it will not satisfy or attempt to satisfy any judgment or other obtained remedy
out of the separate assets of any member, partner, shareholder or owner of any other equity interest in the
entity comprising any Developer Party, and that simultaneously with the entry by any court of any
Judgment, decrees or other remedy against the defaulting Developer Party, Dillard will enter in the court
proceeding its statement in a form conforming to the procedures of said court, acknowledging and agreeing
that said judgment, decree or other remedy is neither a lien upon any of the assets of, collectible from or
otherwise enforceable against any member, partner, shareholder or owner of any other equity interest in the
entity comprising the Developer Party and/or its assets. Nothing herein contained shall act as a limitation
on the right of Dillard to: (i) seek and secure injunctive relief for the violation by a Developer Party of any
of the terms of this Agreement; or (ii) make a deduction from any sums due to a Developer Party as provided
in this Agreement or the Dillard Supplemental Agreement.

(b) Notwithstanding the foregoing provisions of this Section 21.19, each Developer Party shall
be fully liable to Dillard to the same extent that it would be liable absent the foregoing provisions for: (i)
fraud or willful misrepresentations by such Developer Party; or (ii) the misapplication by such Developer
Party of (x) any proceeds paid to such Developer Party under any insurance policies by reason of damage,
loss or destruction to any portion of the Shopping Center, or (y) any proceeds or awards resulting from the
Condemnation, prior to any such foreclosure, of all or any part of the Shopping Center, paid to such
Developer Party.

© Each Developer Party agrees that it will look solely to the estate and property of Dillard in
the land and buildings comprising the Dillard Parcel for the collection of any judgment (or other judicial
process) requiring the payment of money by Dillard in the event of any default by Dillard with respect to
any of the terms, covenants and conditions of this Agreement to be observed and/or performed by Dillard,
and no other property or assets of Dillard shall be subject to levy, execution or other procedures for the
satisfaction of such Developer Party’s remedies. Each Developer Party agrees that it will not satisfy or
attempt to satisfy any judgment or other obtained remedy out of the separate assets of any member, partner,
shareholder or owner of any other equity interest in the entity comprising Dillard, and that simultaneously
with the entry by any court of any judgment, decrees or other remedy against Dillard, such Developer Party
will enter in the court proceeding its statement in a form conforming to the procedures of said court,
acknowledging and agreeing that said judgment, decree or other remedy is neither a lien upon any of the
assets of, collectible from or otherwise enforceable against any member, partner, shareholder or owner of
any other equity interest in the entity comprising Dillard and/or its assets. Nothing herein contained shall
act as a limitation on the right of any Developer Party to: (i) seek and secure injunctive relief for the

PLEASE

52 INITIAL
502666262 v2



ENT124544:2020 PG 55 of 110

violation by Dillard of any of the terms of this Agreement; or (ii) make a deduction from any sums due
Dillard as provided in this Agreement or the Dillard Supplemental Agreement.

(d) Notwithstanding the foregoing provisions of this Section 21.19, Dillard shall be fully liable
to Developer Parties to the same extent that it would be liable absent the foregoing provisions for: (i) fraud
or willful misrepresentations by Dillard; or (ii) the misapplication by Dillard of (x) any proceeds paid to
Dillard under any insurance policies by reason of damage, loss or destruction to any portion of the Shopping
Center, or (y) any proceeds or awards resulting from the Condemnation, prior to any such foreclosure, of
all or any part of the Shopping Center; or (iii) any breach of any covenant of Dillard to operate the Dillard
Building as a department store.

Section 21.20. Indemnification of Related Parties. Whenever a Party has agreed in this
Agreement to indemnify, defend and hold harmless another Party, such agreement to Indemnify shall
include such other Party, its Affiliates and their respective officers, directors, shareholders, members,
managers, partners, agents and employees.

Section 21.21. Hazardous Materials. Each Party agrees that there shall be no Hazardous Materials
(defined below) on its Parcel or in its Building(s), except as part of the ordinary course of such Party’s
business in the construction and operation of a retail department store or a mixed use shopping center
complex and in compliance with all applicable laws. Each Party agrees to Indemnify, defend and hold the
other Parties harmless with respect to the existence of any Hazardous Material on its Parcel or in its
Buildings if and to the extent that the sole source of the Hazardous Materials is the Parcel of the
indemnifying Party and a release occurred in the first instance only on that Party’s Parcel during such
Party’s ownership or occupancy thereof. As used herein, "Hazardous Materials” means hazardous
polychlorinated biphenyl’s, petroleum products, asbestos, and other toxic materials, hazardous substances
or wastes within the meaning of any applicable statute, law, ordinance, regulation, rule, order or
determination of any governmental or quasi-governmental authority, including the Clean Air Act (42 U.S.C.
§§ 7401 et seq.), the Comprehensive Environmental, Response, Compensation and Liability Act (42 U.S.C.
§§ 9601 et seq.), the Federal Water Pollution Control Act (33 U.S.C. §§ 1251 et seq.), the Occupational
Safety and Health Act (29 U.S.C. §§ 651 et seq.), the Resource Conservation and Recovery Act (42 U.S.C.
§8 6901 et seq.), the Hazardous Materials Transportation Act (49 U.S.C. §§ 181 et seq.), the Safe Drinking
Water Act (42 U.S.C. §§ 300f et seq.) and the Toxic Substances Control Act (15 U.S.C. §§ 2601 et seq.).

Section 21.22. Use of the word "Include” or "Including”. Throughout this Agreement, whenever
the word "include” or "including” is used, it shall be deemed to mean "include, without limitation" or
"including, without limitation,” unless specifically stated otherwise.

Section 21.23. Use of Singular and Plural. Whenever the context requires or permits, the singular
shall include the plural, and the plural shall include the singular.

Section 21.24. Attorneys’ Fees. In the event that a Party shall institute any action or proceeding
against another Party relating to the provisions of this Agreement, or any default hereunder, then, and in
that event, the unsuccessful litigant in such action or proceeding shall reimburse the successful litigant
therein for the reasonable expenses of attorneys’ fees and disbursements (but not exceeding the actual
amount of such fees and disbursements) incurred therein by the successful litigant as an element of the cost
of suit, and not as damages.

Section 21.25. Consent. In any instance in which a Party to this Agreement shall be requested to
consent to or approve of any matter with respect to which such Party’s consent or approval is required by
any of the provisions of this Agreement, such consent or approval shall be given in writing, and shall not
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be unreasonably withheld, delayed, conditioned or denied, unless the provisions of this Agreement with
respect to a particular consent or approval shall expressly provide otherwise.

Section 21.26. Exercise of Approval Rights.

(a) Wherever in this Agreement approval of a Party is required, and unless a different time
limit is provided by this Agreement, such approval or disapproval shall be given within 30 days following
the receipt of the item to be so approved or disapproved, or the same shall be conclusively deemed to have
been approved by such Party if paragraph (c) below is complied with. Any disapproval shall specify with
particularity the reasons therefore; provided, however, that wherever in this Agreement a Party is given the
right to approve or disapprove in its sole and absolute discretion (a) it may disapprove without specifying
a reason therefor and (b) if approval is not given within 30 days the same shall conclusively deemed not to
have been approved by such Party.

(b) Wherever in this Agreement a lesser period of time is provided for than the 30-day period
hereinabove specified, such time limit shall not be applicable unless the notice to the Party whose approval
or disapproval is required contains a correct statement of the period of time within which such Party shall
act. Failure to specify such time shall not invalidate the notice but simply shall require the action of such
Party within 30 days in lieu of such lesser time.

(c) Any document submitted for the consent or approval of a Party shall contain a cover page
prominently reciting the applicable Section in this Agreement which is involved, listing the date mailed,
and if applicable, containing a statement to the effect that the document or the facts contained within such
document shall be deemed approved or consented to by the recipient unless the recipient makes an objection
thereto within the correct time specified in such notice, which shall be 30 days unless this Agreement shali
specify a different period. If the time specified in the notice is incorrectly or not set forth, the time limit
shall be 30 days unless a longer period is specified in this Agreement, in which case the longer period of
time shall control. Failure to specify such time shall not invalidate the notice but simply shall require the
action of such Party within 30 days or such longer period, as the case may be.

Section 21.27. Ordinances. Each Party shall, at all times, both during and after the completion of
construction of its Improvements, comply with all Federal, State, County and Municipal laws, ordinances,
rules and regulations.

Section 21.28. Estoppel.

(a) Upon written request by a Party, any other Party will promptly (within thirty (30) days after
receipt of such request) issue to any proposed Mortgagee, or proposed purchaser of all of the requesting
Party’s interest in its Parcel, an estoppel certificate stating: (i) whether to its actual knowledge, the Party
to whom the request has been directed has knowledge of any default by the requesting Party under this
Agreement which has not been cured, and specifying the nature of any defaults; (ii) whether to its actual
knowledge this Agreement has been assigned, modified or amended (and if it has, then stating the nature
thereof); and (iii) whether this Agreement as of that date is in full force and effect. Such statement shall
act solely as a waiver of any claim by the Party furnishing it to the extent the claim is based upon contrary
facts asserted against a bona fide encumbrancer or purchaser for value without knowledge of facts to the
contrary of those contained in the statement, and who has acted in reasonable reliance upon the statement.
However, such statement shall in no event constitute a waiver of any claim by the Party furnishing such
statement against the Party requesting such statement and shall in no event subject the Party furnishing it
to any liability whatsoever, notwithstanding the negligent or otherwise inadvertent failure of such Party to
disclose correct and/or relevant information. The requested Party may condition its estoppel certificate on
receipt of a reciprocal estoppel from the requesting Party.

PLEASE
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(b) No Party shall be required to execute and deliver an estoppel certificate more than two (2)
times in any twelve (12) month period.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and
delivered as of the date and year first above written.

UNIVERSITY MALL SHOPPING CENTER, L.C.
a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION

a Utah coy
By:
By:
ACKNOWLEDGMENTS
STATE OF UTAH )
: ss.
COUNTY OF SALTLAKE )
On the Lq ﬁday of /}1)9! . 2020, befgre me personally

appeared MMW to me personally known to be the E rZ.3 ICIta t
of Woodbury Corporation, a Utah corporation, the Manager of Woodbury Management Company, L.C., a

Utah limited liability company, the Manager of University Mall Shopping Center, L.C., a Utah limited
liability company, the company that executed the within instrument, known to me to be the person who
executed the within instrument on behalf of such company therein named, and acknowledged to me that
such company executed the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH
My Comm., Exp 03/09/2022
Commission # 698943

STATE OF UTAH )
88
COUNTY OF SALTLAKE )
”V
On the l q/day of A' l) 4. 2020, before me personally
appeared NS ) v o me personally known to be the

of Woodbury Corporation, a Utah corporation,Jthe Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Manager of University Mall Shopping Center, 1..C., a Utah limited
liability company, the company that executed the within instrument, known to me to be the person who
executed the within instrument on behalf of such company therein named, and acknowledged to me that
such company executed the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH

My Comm, Exp 03/09/2022 d &~ ~
Gommission # 638943 @éry Publi
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UPSTAR L.L.C., a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION

a Utah ¢ ration, m
By: ,

0. Randgli Woodbury, President

By:

ACKNOWLEDGMENTS

STATE OF UTAH )
IS8,
COUNTY OF SALTLAKE )

|15 Au o e g
On the ~—day of ,L /A - 2020, befqre me personally

appeared (). , to me personally known to be the

of Woodbury Corporation, a Utah corporagion, the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Manager of Upstar L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH
My Comm. Exp 03/09/2022 We

Commission #f 698943 @ta’ 'P l’ e
ry ic
STATE OF UTAH )
: 8s.
COUNTY OF SALTLAKE )
On the ) g > AU q . 2020, before me personally
appeared dbv , to me personally known to be the e’

of Woodbury Corporation, a Utah corporatiof, the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Manager of Upstar L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

TIFEANY M. STEELE y -
NOTARY PUBLIC -STATE OF UTA 1 . g
My Comm. Exp 03/09/2022 N‘Zéy Puth 7
Commission # 698243
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UNIVERSITY PLACE SPE L.L.C.
a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION

ACKNOWLEDGMENTS

STATE OF UTAH )
I Ss.
COUNTY OF SALTLAKE )

On the l Eﬂ'%ay of A:'L/ q- 2020, before me personally
appeared O. RANDALL WOODBURY, to Q}& personally known to be the President of WOODBURY
CORPORATION, a Utah corporation, as Manager of WOODBURY MANAGEMENT COMPANY,
L.C., a Utah limited liability company, known to be the Manager of UNIVERSITY PLACE SPE L.L.C,,
a Utah limited liability company, the company that executed the within instrument, known to me to be the
person who executed the within instrument on behalf of such company therein named, and acknowledged
to me that such company executed the within instrument pursuant to its articles of organization.

TIFFANY M, STEELE ~
NOTARY PUBLIC -STATE OF UTAH Wm
My Comm. Exp 03/09/2022 P

Caramission # 698943 WY}/ Pub@ 7

STATE OF UTAH )
: 8S.
COUNTY OF SALTLAKE )
™
On the lgﬂy of A’M . 2020, before me personally
appeared \ , to me personally known to be the

_?M_‘_‘cm__ of WOODBURY CORPORATION, a Utah corporation, as Manager of
WOODBURY MANAGEMENT COMPANY, L.C., a Utah limited liability company, known to be the
Manager of UNIVERSITY PLACE SPE L.L.C., a Utah limited liability company, the company that
executed the within instrument, known to me to be the person who executed the within instrument on
behalf of such company therein named, and acknowledged to me that such company executed the within
instrument pursuant to its articles of organization.

TIEFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH

My Comm. Exp 03/09/2022
Commizsion # 696843
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WOODTUSK III L.L.C., a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION

hards Woodbury,,

By: ICO MULTIFAMILY HOLDINGS, LLC, .
a Utah limited liability company, its Manager

By:

James G. Seaberg, Manager

ACKNOWLEDGMENT

STATE OF UTAH )
. SS.
COUNTY OF SALTLAKE )

On the I i;'?day f A;L 4 - 2020, before me peysonally
appeared to me personally known to be the g ress ;lg ta t

of Woodbury Corporation, a Utah corporation, e Manager of Woodbury Management Company, L.C., a
Utah limited liability company, a Managerof Woodtusk III L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the \A{ithin instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH
My Comm. Exp 03/09/2022
Commission # 635943 /‘A

STATE OF UTAH )
. SS.
COUNTY OF SALTLAKE )

On the l ———day of A’W . 2020, before me

personally appeared to me personally known to be the %
of Woodbury Corporatlon, a Utah corporation, the Manager of Woodbury Management Company,
L.C., a Utah limited liability company, a Manager of Wobdtusk HIL.L.C., a Utah limited liability company,

the company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH
My Comm. Exp 03/06/2022

Commission # 598843
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WOODTUSK M1 L.L.C., a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION
a Utah corporation, its Manager

By:
0. Randall Woodbury, President

By:

By: 1CO MULTIFAMILY HOLDINGS, LLC,

a Utah hmltez liability Wy, its Manager

Jame G. Seaberg, Manaj Eer

ACKNOWLEDGMENT
STATE OF UTAH )
COUNTY OF SALTLAKE ) >
On the  day of 2020, before me personally
appeared , to me personally known to be the

of Woodbury Corporation, a Utah corporation, the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, a Manager of Woodtusk I L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

Notary Public
STATE OF UTAH )
: 8S.
COUNTY OF SALTLAKE )
On the day of 2020, before me
personally appeared , to me personally known to be the

of Woodbury Corporation, a Utah corporation, the Manager of Woodbury Management Company,
L.C., a Utah limited liability company, a Manager of Woodtusk ITII L.L.C., a Utah limited liability company,
the company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

Notary Public
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STATE OF UTAH )
1 88,
COUNTY OF SALTLAKE )

On the day of 2020, before me personally
appeared James G. Seaberg, to me personally known to be the Manager of ICO Multifamily Holdings, LLC,
a Manager of Woodbury Management Company, L.C., a Utah limited liability company, the Manager of
Woodtusk 1II L.L.C., a Utah limited liability company, the company that executed the within instrument,
known to me to be the person who executed the within instrument on behalf of such company therein
named, and acknowledged to me that such company executed the within instrument pursuant to its articles
of organization '

-

Notary Public
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STATE OF UTAH )
: ss.
COUNTY OF SALT LAKE )
On the IQ'H’\ day of A\)C\ US'\’ 2020, before me personally

appeared James G. Seaberg, to me persomally known to be the Manager of ICO Multifamily Holdings, LLC,
a Manager of Woodbury Management Company, L.C., a Utah limited liability company, the Manager of
Woodtusk IIT L.L.C., a Utah limited liability company, the company that executed the within instrument,
known to me to be the person who executed the within instrument on behalf of such company therein
named, and acknowledged to me that such company executed the within instrument pursuant to its articles

of organization

T, DEANNE CLAYTON T 2 W

2eE\ NOTARY PUBLIC- STATE OF UTAH “Notary Public
5 O

%‘ ;')COMMlSSlON# 707812
5

N2> COMM. EXP. 08-20-2023

e ss et
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UNIVERSITY PLACE PARKING PHASE 1 L.L.C.
a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By:  WOODBURY CORPORATION

ration, its Manager

By: b ;
O. Randg]l Woodbury, Presidgnt
By:
W. Ri¢hards Woodbury,  _.
ACKNOWLEDGMENTS

STATE OF UTAH )
S
COUNTY OF SALTLAKE )

rw
On the I 4 —day of /4. 2020, before_me personally
appeared (). ? , t_c&me personally known to be the M
of Woodbury Corporation, a Utah corpoition, the Manager of Woodbury Management Company, L.C., a

Utah limited liability company, the Manager of University Place Parking Phase 1 L.L.C., a Utah limited
liability company, the company that executed the within instrument, known to me to be the person who
executed the within instrument on behalf of such company therein named, and acknowledged to me that
such company executed the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE DF UTAH
My Comm. Exp 03/09/2022
Commission # 698943

STATE OF UTAH )
: SS.
COUNTY OF SALTLAKE )

| §% Av
On the —day of i I 2020, before me personally

appeared [4).%a ) to me personally known to be the M
of Woodbury Corporation, a Utah corporation) the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Manages0f University Place Parking Phase 1 L.L.C., a Utah limited

liability company, the company that executed the within instrument, known to me to be the person who
executed the within instrument on behalf of such company therein named, and acknowledged to me that
such company executed the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH
My Comm, Exp 03/09,/2022

] 472 IR
omimission # 693943 @étary P@ u v
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UP TOWER L.L.C.
a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION

a Utah ration, iim’/]
By:

0. RandalL Woodbury, Presid t(
By: .
. Richlards Woodbury, -, ©

ACKNOWLEDGMENTS \/

STATE OF UTAH )
: Ss.
COUNTY OF SALTLAKE )

On the = A‘\) q. 2020, before me personally
appeared ] A , to me personally known to be the ¥
of Woodbury Corporation, a Utah corporgtion, the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Manager of UP Tower L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC SSTATE OF UTAH
My Comm. Exp 03/05/2022
Commission # 698943

STATE OF UTAH )
. 88,
COUNTY OF SALT LAKE )
2020, before me personally
]

l %y of A’U G
N me personally known to be the

of Woodbury Corporation, a Utah corporatios, the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Managef of UP Tower L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

On the
appeared

TIFEANY M. STERLE
NOTARY PUGLIC -STATE OF LITAH
My Comim. Exp 32/19/2022
Commiission # 636943
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LOLOMA L.L.C.
a Utah limited liability company

By: WOODBURY MANAGEMENT COMPANY, L.C.
a Utah limited liability company, its Manager

By: WOODBURY CORPORATION

a Utah cﬁzration, imﬁ:‘/\/]
By: ,

O. Randgly Woodbury, President

By:
. Richards Woodbury,- <

ACKNOWLEDGMENTS

STATE OF UTAH )
: SS.
COUNTY OF SALTLAKE )

[N

On the l E’?fa of , )41/’1 . 2020, befgre me personally
appeared | . LN , Ld me personally known to be the _{ rec fc»d‘*
of Woodbury Corporation, a Utah corporagion, the Manager of Woodbury Management Company, L.C., a
Utah limited liability company, the Manager of Loloma L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE

NOTARY PUBLIC -STATE OF UTAH
My Comm. Exp 03/09/2022 |4 d ./
Commission # 698543 @a}y Pu ﬂC

STATE OF UTAH )
I S8,
COUNTY OF SALTLAKE )

e 4 g
On the —day of /- 2020, before me personally
appeared L , Eczlme personally known to be the
of Woodbury Corporation, a Utah corporation/the Manager of Woodbury Management Company, L.C., a

Utah limited liability company, the Managér of Loloma L.L.C., a Utah limited liability company, the
company that executed the within instrument, known to me to be the person who executed the within
instrument on behalf of such company therein named, and acknowledged to me that such company executed
the within instrument pursuant to its articles of organization.

TIFFANY M. STEELE
NOTARY PUBLIC -STATE OF UTAH o
My Comm. Exp 03/09/2022 ary Pugfi O/
Commission # 698943
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DILLARD:

U.S. ALPHA, INC.
a Nevada corporation

By: Dillard’s, Inc.
a Delaware corporation,
its ultimate parent corporation

By: / e = —
Wohnson, Senior Vice President

STATE OF ARKANSAS )
) SS:
COUNTY OF PULASKI )

BEFORE ME, the undersigned authority, personally appeared C)’\(’ WS —_E) 5 Ok/\» >0n,
to me known and known to me to be the individual described in and who executed the foregoing instrument
as > vP ob witimale @_W U.S ALPHA, INC., a Nevada corporation, aqr}g»ackn‘?wledged to
and before me that he executed such instrument as such \BRY: Hta pat sG&( corporation,
and that said instrument is the free act and deed of such company.

WITNESS my hand and official seal this ‘(8-“\' day of W , 2020.
O J

Notary Public

PLEASE
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DILLARD:

U.S. ALPHA, INC.
a Nevada corporation

By:  Dillard’s, Inc.
a Delaware corporation,
its ultimate parent corporation

By:

Chris B. Johnson, Senior Vice President

STATE OF ARKANSAS )
) SS:
COUNTY OF PULASKI )

BEFORE ME, the undersigned authority, personally appeared
to me known and known to me to be the individual described in and who executed the foregoing mstrument
as of U.S ALPHA, INC., a Nevada corporation, and acknowledged to
and before me that he executed such instrument as such of such corporation,
and that said instrument is the free act and deed of such company.

WITNESS my hand and official seal this day of , 2020.

Notary Public

502666262 v2
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Exhibit A

Legal Descriptions of Developer Parcel and Dillard Parcel

Developer Parcel

University Mall Shopping Center, L.C.:

Lots 14, 26, 30, 31, 32, 33, and 34, University Place Subdivision Plat ‘B’, recorded as Entry No.
131493:2019 and Map Filing No. 16877 on December 12, 2019, according to the official records
of the Utah County Recorder.

Upstar L.L.C.:

Lots 3B and 5A, University Place Subdivision Plat ‘B’, recorded as Entry No. 131493:2019 and
Map Filing No. 16877 on December 12, 2019, according to the official records of the Utah County
Recorder.

University Place SPE L.L.C.:

Lots 1, 2, 3, 3D, 3E, 4, 5B, 64, 7, 8C, 8D, 9, 10, 12, 20, 21, 22, 24, and 25, University Place
Subdivision Plat *B’, recorded as Entry No. 131493:2019 and Map Filing No. 16877 on December
12, 2019, according to the official records of the Utah County Recorder.

Woodtusk I L.L..C.:

Lot 6C, University Place Subdivision Plat ‘B’, recorded as Entry No. 131493:2019 and Map Filing
No. 16877 on December 12, 2019, according to the official records of the Utah County Recorder.

University Parking Phase 1 L.L.C.:

Lot 6B, University Place Subdivision Plat ‘B’, recorded as Entry No. 131493:2019 and Map Filing
No. 16877 on December 12, 2019, according to the official records of the Utah County Recorder.

UP Tower L.L.C.:

Lot 3G, University Place Subdivision Plat ‘B’, recorded as Entry No. 131493:2019 and Map Filing
No. 16877 on December 12, 2019, according to the official records of the Utah County Recorder.

LolomaL.L.C.:

Lot 23, University Place Subdivision Plat ‘B’, recorded as Entry No. 131493:2019 and Map Filing
No. 16877 on December 12, 2019, according to the official records of the Utah County Recorder.

Dillard Parcel

Lot 3F, University Place Subdivision Plat ‘B’, recorded as Entry No. 131493:2019 and Map Filing
No. 16877 on December 12, 2019, according to the official records of the Utah County Recorder.

502666262 v2
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EXHIBIT B-2
Site Plan
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EXHIBIT B-3
Site Plan
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EXHIBIT C
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EXHIBIT D

SIGN CRITERIA
UNIVERSITY PLACE, OREM, UTAH
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The goals of these criteria are to maintain University Place as the leading
regional mixed-use center, by providing an exciting, dynamic, and comfortable
customer experience, and to unite the tenants of University Place into a uniquely
diverse mixed-use community that exhibits a consistently high level of quality.

TABLE OF CONTENTS

1. GENERAL SIGN CRITERIA

2. MAIN MALL BUILDING INTERIOR TENANT SIGN CRITERIA
3. MAIN MALL BUILDING EXTERIOR TENANT SIGN CRITERIA
4. EXTERIOR NM PAD BUILDINGS SIGN CRITERIA

5. THE VILLAGE SIGN CRITERIA

6. OFFICE BUILDING SIGNAGE

7. RESIDENTIAL SIGNAGE

8. PERFORMANCE THEATER SIGNAGE

9. WAYFINDING SIGNAGE

10. SIGNAGE MAP SHOWING SIGNS REGULATED BY PD 34 ZONE SIGN
CRITERIA

11. PD 34 ZONE ORDINANCE - SIGNAGE

a. LARGE ENTRY SIGNS - WITH LED SCREENS
LARGE ENTRY SIGNS - WITHOUT LED SCREENS
LARGE ENTRY SIGNS - TENANT PANELS

b. MEDIUM ENTRY SIGNS

c. SMALL ENTRY SIGNS

d. STATE STREET AND UNIVERSITY AVENUE CORNER SIGN

e. SYNCHRONIZED COMBINATION SIGNS

f. SCREEN SIGNS

g. KIOSK SIGNS

h. WALL SIGNS
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1. UNIVERSITY PLACE GENERAL SIGN CRITERIA

A General

1

502666262 v2

Approval of "store design drawings” or working drawings and specifications for the
Leased Premises does not constitute appraval of any sign work Tenant shall submit 1o
Landlord’s architect for approval, drawings showing all proposed sign work to be erected
in connection with the Leased Premises. Such signs shall conform to the sign aiteria as
outlined herein and drawings submitted for approval shall clearly show graphic as well as
construction ang attachment details of all signs.

Erection of any signs shall be prohibited unless approved in writing by Landlord's
architect and necessary public regulatory officials.

The cost of such signs and the installation thereof shall be part of Tenant's Work. Any
installed non-conforming or unapproved signs must be brought into conformance at the
expense of Tenant

It is intended that the signing of the stores and other buildings in University Place sha
be developed in an imaginative and varied manner. The criteria herein below set forth
shall govern.

a. Although previous and current signing practices of Tenant shall be considered,
they shall not govern signs 10 be installed in University Place.

b. Landiord's written approval of Tenant’s sign drawings and specfications is
required. Tenant shall submit its sign drawings and specifications in electronic
format for Landlord's approval prior to fabrication of sign. Such drawings shall
show location of sign on storefront or designated space, include section cuts
through letters and any background fascias, panels or cabinets, and describe
color, materials, attachment devices and construction details.

All signs shall have concealed attachment devices, clips, wiring, transfarmers, lamps, tubes.
and ballasts.

Tlumination levels must be sufficiently high to provide clear contrast between the letter
face and the background fascia. LED light layout and lamps must be provided by General
Electric or Sloan and provide a sufficient level of illumination based on the fetter style,
face color, and font Transformers and neon elements for exterior signs must be
minimum 60 milli-amps. Transformers and neon elements for interior signs must be
minimum 30 milli-amps. Tenant shall replace illumination elements when reasonably
requested by Land!ord where Tenant’s signs do not have a comparable brightness to
other signage within the shopping center.

TNluminated signage in exterior display windows behind glass shall not be permitted
unless they comply with all of the requirements herein.

PLEASE
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O. Prohibited Signs and Sign Components - Applicable to Interior and Exterior Signs:

1

2.

E. New Technology

F. Landlord Advertising Programs

1.

ENT124544:2020 PG 78 of 110

Signs employing moving, or flashing lights, other than Landlord Approved LED Screens
Signs employing exposed raceways, ballast boxes or transformers.
Sign manufacturer's names, stamps or decals.

Signs employing painted non-illuminated letters, unless incorporated into a Landlord
approved mural.

Signs employing luminous-vacuum formed type plastic letters.
Signs of box or cabinet type employing luminous flat plastic panels and painted lettering.

Signs employing unedged or uncapped plastic letters or letter with no retums and fetters
with exposed fastenings.

Paper or cardboard signs, stickers or decals hung around, on or behind storefront glass
(doors and/or windows) or openings.

Signs emplaying noise making devices and components.

Sign technology and market practices continue 1c evoive and emerge. Landiord
reserves the right to reasonably modify this criteria to adopt new technologies and
market practices.

University Place reserves the right to install new technology, including but nat
limited to LED screens, computer screens, interactive screens and technology, in
various locations around University Place.

Promotional and/or advertising signs shall be permitted within the Enclosed Mall and shal
be operated and maintained by Landlord and/or its designees consistent with the goals of
these criteria as stated on page 2. Such promotional and/or advertising signage shall
include but not be limited to posters, banners, affixed sign structures with back lit posters,
affixed LED or other digital screens. Landlord shall use its reasonable discretion to create
such signage in formats and in locations that enhance the experience of University Place
patrons and provide an exciting, dynamic, and comfortable customer experience.
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2. MAIN MALL BUILDING INTERIOR TENANT SIGN CRITERIA

A. GENERAL

1.

10.

11.

12.

502666262 v2

Signs are an important finishing touch for storefronts, and must receive the same quality ot
design and construction as the rest of the Tenant work. Form, scale, and proportion are to
balance with the storefront design. Tenants are encouraged to utilize dramatic illumination,
individual dimensional letters, neon, and specialty finishes. Creative adaptations of Tenant's
current sign practices to these specifc criteria may be necessary.

All signs shall be fabricated and installed at the Tenant's expense.

One sign is permitted for each storefront elevation. A second sign will be considered by the
Landlord on a case by case basis for Tenants located on a 90 degree comer.

Sloretront signs are {o state the store name and/or logo as stated on the lease, and may not
advertise or list items sold. Sign shop drawings for all signs, logos and graphics visible from
the Common Area are to be submitted for Landlord design review.

Signs must be compatible with nearby tenant storefronts. Overlay demanding signs are not
permitted.

Electrical raceways are not to be visible.

High quality tabrications are required. Hums, flickers and light leaks are not permitted.
Attachment devices, bolts, clips, threaded roads, fasteners, tubes, raceways, conduit and other
mechanisms are to be concealed. All labels must be away from public view.

Signs are to be on during mall business hours. Signs to be controlled by a time clock and on a
separate circuit from other Tenant lighting.

Signs must comply with all codes and regulations, must bear the U.L. label, and must have
current sign permits.

For some Tenants, secondary storefront signs may consist of lettering and/or logos applied directly

onto storefront glazing. Only etched, sandblasted, gold leaf, or paint stenciled applications are
permitted. Dye-cut vinyl or decal letters are allowed with a maximum height of 4. Glazing
signs are to be reverse reading, and applied directly to the interior of the glass surface.

Sign height above floor is 8-0" A.F.F to bottom of sign. Proportional letters are required. 24"
maximum leading capital, 18" maximum foliowing lower case letters. If all capital letters, then
18" maximum.

Sign length is limited to 60% of the store frontage.

PLEASE
INITIAL
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8. Criteria - Signs on the Interior of the Enclosed Mall at Storefronts.
L Tenant shall be required to identify the Leased Premises by signs. All signs and
identifying marks shall be within the fimitations of the Leased Premises between the floor
line and ceifing line. All such signs shall be subject to the requirements and limitations as

outlined hereinafter and any specific notatians or clarification made by Landiord's
architects on approved submittals.

2 All sign letters shall be illuminated and shall be either pan-channel or channelume type
construction, or decorative cabinet type construction with opaque face and routed or
punch-through letters.

3 The wording of sign shail be Tenant's trade name

4. The use of corporate crests, shields, or insignia shall be permitted provided such
corporate crests, shields or insignia shall not exceed the average maximum permitted
height for sign letters.

5. Multiple or repetitive signing shall be allowed provided the area of such signing conforms
to the limitations set forth herein.

6. Location and Placement.
a. Signs shall not project beyond the line of the permitted storefront construction

bordering Comman Area more than two inches (27) if less than eight feet (8)
above finish floor line or more than six inches (67) if above eight feet (8.

b. The extreme auter limits of sign letters, components or insignia shall 3l within a
rectangle with each of the two (2) short sides thereof not falling closer than
twenty-four inches (24°) to the side lease lines of the Leased Premises.

c Signs shauld generally be centered over the primary storefront entry or entrance
portal. The bottom edge of any sign cabinet or background fascia shall be no
lower than eight feet (8 above the floor.

7. Size:

a. The average height of sign fetters or components on stores containing less than
12,500 sq. ft. on one (1) level shall not exceed sixteen inches (167). The average
height of sign letters or components on stores containing more than 12,500 sq.
ft. shall not exceed 24°,

b. Lettering may be placed on muftiple rows and the height of each row shall be
calculated independently.

c Average height is determined by circumscaibing a rectangle around each section

of letters then calculating the proportionate sum of the individual heights divided
by the total length.

502666262 v2
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8. Pan channel and Channelume type signs.

a.

Individual letters may be either channelume with metal-ply back or pan channel
type construction. Depth of letters shall be no more than six inches {67).

Except as permitted in paragraph B.Bf. below, sign letters or components shall
not have exposed neon or other larmps and all light sources shall be concealed by
transiucent material. Sign letters or components may be back-illuminated with
lamps contained wholly within the depth of the letter. Backs may be eliminated
at Tenant's option so as to achieve a halo effect. Maximum brightness in any
event shall not exceed 100 foot-lamberts.

Except as permitted in paragraphs 8.8.f. below, face of letters shall be of soft
glow plexiglass, matte finish, nc less than one-eighth {1/8) inch thick. with color
selection and letter style at Tenant's option, giving due consideration to
neighboring sign colors.

Letter returns shail be painted sheet metal, brass, chrome or aluminum no mare
than six inches (6”) deep, with a minimum twenty-two (22) gauge thickness.

Three-~fourths (3/4) inch silvatrim retainers (color selection by Tenant) to be used
as plexiglass and sheet metal joint at all pan channel letters.

Notwithstanding these criteria, Tenant, may install dear plexiglass on sign letrers,
lighted with neon tubing so as to visually expose the neon tubing. Such
construction may be utilized for accent bands where exposed neon is desired.
Such accent bands shall not be considered in the calculation of overall sign size
unless they are integral with the wording.

9. Signs in Decorative Cabinets.

Cabinets must either be built-in as an integral component of the storefront
construction or separately suspended apart from the storefront Cabinets
attached to the face of a storefront fascia shall not be permitted.

Cabinets must be constructed of decorative materials such as brass, stainless
steel, aluminum, chrome or materials matching those used in the remainder of
the storefront construction.

The face of all cabinets shall be three (3) dimensional and opaque with the
individual letters routed out or punched through the surface. Letters must have
transiucent plexiglass faces. Color shall be as selected by Tenant.

82 of 110
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10. Stores with an overall frontage exceeding 40°, or at the exterior end of an entrance, may
install a blade type sign perpendicular to the storefront. In no case shall such a sign be
located closer than twenty feet (20" to a side lease-line nor extend into the mall Common
Area more than thirty-six inches (36" from the lease line. All such signs shail be
iluminated and have identical sign faces on each side. The construction and detailing of
the cabinet, as well as the manner of connection shall be fully described and subject to
any additional criteria or requirements that Landlord’s architect may impose.

11 Other Storefront Signs

a. Tenant shalt be permitted to place upon its storefront and any other entrance to
the Leased Premises, not more than one hundred forty-four (144) sq. inches of
gold leaf or decal application lettering not to exceed two inches (27) in height,
indicating hours of business, emergency telephane numbers, etc.

b. Tenant rmay place on the back side of any storefront glass or display windows
decals or vinyl lettering, not to exceed four inches (47) in height, identifying
Tenant’s name, logo, or other graphic form. Such signage shall not cover more
than five percent {5%) of the glass area.
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3. MAIN MALL BUILDING EXTERIOR TENANT SIGN CRITERIA

1 Tenants, who's Leased Premises extend to an exterior wall or who have customer access
or entrances directly from the exterior, may install signs an the exterior of the building.
All such signs shall be subject to the requirements and limitations as outlined hereinafter
and any specific notations or clarification made by Landlord’s architect on approved
submittals.

2. All sign letters shall be illuminated and shall be either pan channel or channelume type
construction or decorative cabinet type construction with opaque face and routed or
punched through letters.

3. The wording on signs shall be Tenant's trade name

4. The use of corporate crests, shields, insignia, and logos shall be permitted.

5. Signs should generally be centered over the primary storefront entry or entrance portal or
over display windows of stores without customer entrances. Where no display windows
exist, the location of signage shall be as dictated by Landlord's architect.

6. The average height of sign letters or components shall generally not exceed twenty-four
inches (24" and shall have a pleasing proportion to the size of the fascia panel to which
the sign is attached as determined in the sole judgment of Landlord’s architect.

7. Depth of letter or cabinet shall be no more than eight inches (8.

8. All sign and letter faces shall either be opaque or translucent such that the light source is
not visible. No exposed neon shall be permitted.

9. DEPARTMENT STORE SIGNAGE
Department stores are entitled to have exterior signage of the size and type that is
consistent with that used at other regional shopping centers.

10. PARKING STRUCTURE SIGNAGE
Parking structures may include the following types of signage:
a. Parking Count Reader Boards
b. Digital Reader Boards
c. LED screens
d. Wall signs and large scale artwork as described in the PD 34 Zone.
e. Parking Structure Entry Signage
f. Interior painted and/or other directional signage identifying each level, entries, exits,
stairways, elevators

10
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4. EXTERIOR NM PAD BUILDINGS SIGNAGE

Pad building tenants have some leniency in determining the loak of their exterior facade and signage 1o refiect their
business image. All building designs and signage must be approved by Landiord, and all designs must adhere to the
same quality of design and construction as the existing pad buildings within the University Place development.

Landlord's Architect shall be the sole judge in determining whether the quality and construction is consistent with the
standards of a first class regional mixed-use development.

11
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THE VILLAGE SIGNAGE

The Village tenants have some leniency in determining
the look of their exterior facade and signage to reflect
their business image. All building designs and signage
must be approved by Landlord, and all designs must
adhere to the same quality of design and construction
as the existing buildings within the Village. Tenants
are ecouraged to use awnings and artwork to create
varied facades.

Landlord's Architect shall be the sole judge in
determining whether the quality and construction is
consistent with the standards of a first class regional
shopping center development.

502666262 v2
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6. OFFICE BUILDING SIGNAGE

OFFICE TENANT BUILDING CROWN SIGNAGE

Multi-floor or Anchor tenants are entitied
to crown signage. Signage shall fit in the
designated band at the top of the
building. Tenants may install both their
logo and company name. Letters shalt
be internally lit, no raceway or conduit
shall be visible.

Retail tenant signage shall be intemally lit,
individual letters, placed in the designated
signage band above the tenants entrance.
Tenants may be alllowed additional signage on
wall areas adjacent to their storefronts.

Retait Storefront Display Windows: Tenant
shall be permitted to place signage in
storefront windows behind the glass only if
such signs are of a permanent nature and are
professionally painted or attached. No moving
or flashing elements shall be permitted.
Maximum size shall not exceed 5% of the
glass area behind which signage is placed.
Tenant agrees to remove any signs in show
windows and storefronts which Landiord
deems inappropriate, unprofessional or
otherwise objectionable in Landlord’s sole
judgment.

Prohibited Sign Types:

No flashing, blinking, noise making or moving
elements shall be permitted. Box, cabinet, or
exposed neon signs are prohibited. Tenants
occupying upper level floors shall not place
signage, graphics, adventising, banners or
logos in the windows, behind the glass or in
lobbies and other Common Areas.
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502666262 v2

Signage designating the name of the development shall be
permitted at all major entries to the residential building, and
at the corners of roads entering the the building. Blade signs
with the name of the building are permitted at each of the
building corners.

Retail tenant signage in the ground floor of residential
buildings shall be limited to the designated sign band area.
Lettering shall be internally lit, individual letters, and
shielded if necessary to prevent glare into surrounding
residential units.

14
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8. PERFORMANCE THEATER SIGNAGE

R - > TRV Y 9T M o b

10" x 3' CLOTH BANNERS
MARQEE LIGHTING AND SIGNAGE ON CANOPY

WALL SIGNAGE ON EAST AND WEST WALLS

The signage for the performance theater is intended to create a festive and elegant
atmosphere typical of a major performance theater. As such, the theater is given
more latitude than most buildings within University Place. Theater may use
uplighting to highlight their facade. Cloth banners may be hung from both the
building and street lights in front of the building. Large marquee style lettering is
permitted on the front canopy. A lit sign on the east side of the building is also
permitted. Signage on the west side is only permitted if the light generated from
the sign is not visible to the single family homes located north and west of the
theater parcel.

Digital boards for advertising current and upcoming shows may be incorporated, but

must be sized and placed on the facade in a pleasing and appropriate manner as
determined by the sole judgment of Landlord's Architect.

15
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9. WAYFINDING SIGNAGE

The following types of wayfinding signage may also be utilized at University Place. These signs may be
placed as needed to improve customer wayfinding.

PEDESTRIAN DIRECTIONAL
VEHICULAR DIRECTIONAL

F238 2 RATERIAL TT U0

RT Wte, )
Dillard's >

HANY )

DISTRICT MARKER/DIRECTIONAL

FOPRY & MATERIAL S1001Ls
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AFFIXED TO RETAIL, OFFICE OR RESIDENTIAL BUILDINGS
ADDITIONAL FUTURE SIGNAGE MAY BE ADOED IN AREAS OUTSIDE OF =7
THE SITE PLAN IMPROVEMENT AREA AS DEFINED iIN THE SUPPLEMENTAL
AGREEMENT, WHICH COMPLIES WITH ALL CITY ORDINANCES AND
OTHERWISE COMPLIES WITH THE PD-34 ZONE ANO!OR OTHER
APPLICABLE CITY ORDINANCES
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The permissible signage contemplated in the PD-34 Zone as of June 1, 2019 shall also
be permissible at University Place. Below is the PD-34 Zone Sign Ordinance language
as of June 1, 2019,

11. PD 34 ZONE ORDINANCE - SIGNAGE

J. Signs--Purpose and Intent. Due to the size and nature of the PD-34 zone, the
purposes and objectives pertaining to signage in the PD-34 zone are significantly different
from those of any other area in the City. Therefore, the regulations applicable to signage in
the PD-34 zone shall also differ significantly from the regulations applicable to signage in
other areas of the City. Signage in the PD-34 zone shall be subject to more
exacting/stringent requirements as 1o architectural style and aesthetics and shall also have
more liberal treatment as to off-premise signage than other areas in the City. The more
stringent requirements (as to aesthetics) and the more liberal treatment {as to off-premise
signage) are justified by the following:

a. Development in the PD-34 zone {both existing and future) is the most intensive area
of commercial activity in the City both in terms of size (acreage) and commercial activity
(based on retail sales) as compared to any other development in the City. The area of the
PD-34 zone is effectively the commercial hub of the City. It is anticipated that with the
adoption of the PD-34 zone, commercial activity will become even more intense with the
addition of new retail buildings, office buildings and parking structures. Oft-premise signs
are consistent and compatible with a development of this size, scale and intensity of use
while they are not appropriate in most other commercial areas of the City. Off-premise
signage is allowed in other large commercial and mixed use developments throughout the
country that are similar to development in the PD-34 zone (both existing and future) and the
City has determined that off-premise signage will also be compatibie in the PD-34 zone.

b. The signage allowed in the PD-34 zone, including off-premise signage, will
enhance the aesthetic quality of the PD-34 zone. Unlike any other zone or area in the City,
signage in the PD-34 zone will be required to conform to strict standards of architecturat
style and aesthetic quality. Signage in the PD-34 zone is considered a critical component
of development in the zone, not just for the messages they contain, but also for the
aesthetic appeal of the signs themselves. In addition to their architectural quality, different
types of signs, including allowable off-premise signs, are intended to enhance the
aesthetic quality of the development in several ways, including, but not limited to the
following:

(i) Mitigating and improving the appearance of normally unsightly parking
structures by covering unattractive structure facades with attractive and aesthetically
appealing signage.

(ii). Enhancing the appearance of bare walls of buildings.

(iii} Improving the appearance and adding interest to streetscapes, parking areas,
sidewalks.

(iv). Creating an aesthetically pleasing “grand entrance” or “gateway” effect
through the placement of signage at entryways into the development.
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¢. The overall signage scheme in the PD-34 zone, with its variety in types of signs
combined with the unique architecture, style, light, color and electronic display is
designed to create a visual experience and a sense of excitement, energy and vibrancy
that cannot be achieved or replicated on smaller, individual parcels. This wili enhance
the quality of the PD-34 zone as a “destination” and gathering place for consumers in
the city, county and state.

d. Signage in the PD-34 zone, including off-premise signage, will be partof a
controlled and coordinated whole that is designed to enhance and be harmonious with
its surroundings as opposed to an uncontrolled and uncoordinated scheme of individual
sign approvals. This will dramatically reduce the risk of a proliferation of unatiractive
signage by numerous and disparate private parties.

K. Signs-Regulations. The provisions of Chapter 14 of the City Code shall not apply to
the PD-34 zone except as provided below. For purposes of determining allowable
signage, the PD-34 zone is divided into the following three sign zones: the perimeter
sign zone, the internal sign zone, and the limited sign zone. The area of each of these
sign zones is shown in Appendix “BB.” On-premise advertising is allowed on all signs.
Off-premise advertising shall be allowed as described below. However, notwithstanding
any other provision to the contrary, the total number of signs displaying off-premise
advertising that is visible from a public street shall not exceed fourteen (14). The signs
that are permitted in each of the sign zones are limited to the following:

1. Perimeter sign zone. Allowable signage in the perimeter zone is limited to the
following:
a. Large entry signs.
(1) Definition and Requirements. Large entry signs are signs that are located
at an entrance to the PD-34 zone. Large entry signs shall not exceed a height of
forty feet (40") and shall have a maximum of three hundred (300) square feet of
electronic signage and two hundred square feet of static signage per sign face.
A large entry sign may have up to four sign faces. Large entry signs may include
an electronic screen an all or part of the sign faces.
(2) Allowable Use. A total of seven (7) large entry signs are permitted, but are
restricted to the following locations:

(i} the entrance at 1150 South State Street

(i) the entrance at approximately 1200 South State Street

(iii) both entrances to the PD-34 zone from University Parkway
(iv) the entrance at 1200 South 800 East

(v) the entrance at 1100 South 800 East

(3) Architectural Standards. Large entry signs must conform 1o the
architectural and aesthetic quality illustrated tfor such signs in Appendix BB. In
addition, sign supports shall be veneered with materials such as brick or stone,
or shall be covered with other materials that are consistent with other signs
within the PD-34 zone.

{(4) Off-premise Advertising. Off-premise advertising is allowed on all large
entry signs.
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b. Medium Entry Signs.
(1) Definition and Requirements. Medium entry signs are signs that are located
at an entrance to the PD-34 zone. Medium entry signs shall not exceed a height
of thirty feet (30') and shall have a maximum of two hundred (200} square feet
per sign face. A medium entry sign may have up to four sign faces. Medium
enlry signs may include an electronic screen as all or part of the sign faces.
(2) Allowable Use. A total of twelve {12) medium entry signs are permitted, but
are restricted to the following locations:

{i} both entrances from State Street

{ii) both entrances from University Parkway

(iii) all four entrances from 800 East

{iv) the entrance at approximately 700 East 800 South

(3} Architectural Standards. Medium entry signs must conform to the
architectural and aesthetic quality illustrated for such signs in Appendix BB.

(4) OHt-premise Advertising. Off-premise advertising is allowed on medium
entry signs that are located adjacent to State Street, University Parkway and at
the entrances at 800 East 1100 South and 800 East 1200 South.

c. Small Entry Signs.
(1) Definition and Requirements. Small entry signs are signs that are located
at an entrance to the PD-34 zone. Small entry signs shall not exceed a height
of twenty feet (20°) and shall have a maximum of fifty (50) square feet per sign
face. A small entry sign may have up to four sign faces, but the total area of all
sign faces shall not exceed one hundred fifty (150) square feet. Smali entry
signs may include an electronic screen as all or part of the sign faces.
(2) Allowable Use. A total of four (4) small entry signs are permitted, but are
restricted to the following locations:

(i) the entrance at 1200 South 800 East

(i) the proposed new entrance at approximately 850 South 800

East (two signs permitted at this location)

(iii) the entrance at approximately 650 East 800 South
(3) Architectural Standards. Small entry signs must conform to the
architectural and aesthetic quality illustrated for such signs in Appendix BB.
(4) Off-premise Advertising. Off-premise advertising is allowed on small entry
signs that are located adjacent to State Street, University Parkway and at the
entrances at 800 East 1100 South and 800 East 1200 South.
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d. State Street and University Avenue Corner Sign.

(1) Definition and Requirements. The State Street and University Avenue
Corner Sign (the “Corner Sign"} is a sign that is located at the comer of State
Street and University Avenue. The Corner Sign shall not exceed a height of forty
feet (40') and shall have a maximum of three hundred (300) square feet per sign
face and no more than fifty (50) square feet of additional static advertising space
per sign face. The Corner Sign may have up to three sign faces. The Comner
Sign may include an electronic screen as all or part of the sign faces. Sign
supports shall be veneered with materials such as brick or stone, or shall be
covered with other materials that are consistent with other signs within the
PD-34 zone.

(2) Allowable Use. Only one Corner Sign is permitted.

(3) Off-premise Advertising. Off-premise advertising is allowed on the Comer
Sign.

e. Synchronized Combination Signs.

(1) Definition and Requirements. A synchronized combination sign is a sign
that consists of multiple separate structures that are closely spaced apart and
generally in line with each other. The message or display porirayed on such sign
is designed to move from one structure to the next to create a combined
synchronized effect that displays a unified message or theme. Each structure
that forms a part of the synchronized combination sign shall not exceed
seventeen feet (17') in height and shall have a maximum sign face area of sixty
(60) square feet. A synchronized combination sign shall be set back at least ten
feet (10°) from any public right-of-way.

(2) Allowable Use. A total of four synchronized combination signs are permitted
but may only be located adjacent to State Street, University Avenue and on that
part of 800 East located south of 1000 South.

(3) Architectural Standards. Synchronized combination signs must conform to
the architectural and aesthetic quality illustrated for such signs in Appendix BB.
(4) Off-premise Advertising. Off-premise advertising is allowed on all
synchronized combination signs.

f. Screen Signs.

(1) Definition and Requirements. A screen sign is a sign that consists of a
screen like material that is attached to a wall or parking deck and is capable of
displaying electronic messages.

(2) Allowable Use. A total of three screen signs are permitted in the perimeter
sign zone, but may only be located along the frontage of University Parkway,
State Street or facing inward toward the interior of the PD-34 zone.

(3) Architectural Standards. Screen signs must conform to the architectural
and aesthetic quality illustrated for such signs in Appendix BB.

(4) Oft-premise Advertising. Ofi-premise advertising is allowed on all
permitted screen signs.
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g. Kiosk signs.
(1) Definition and Requirements. Kiosk signs are round, triangutar or other
shaped signs that have a maximum height of seventeen feet (17°).

(2) Allowable Use. One kiosk sign shall be allowed in the perimeter sign zone

for every three hundred feet (300') of street frontage.

(3) Architectural Standards. Kiosk signs must conform to the architectural
and aesthetic quality illustrated for such signs in Appendix BB.

(4) Off-premise Advertising. Off-premise advertising is allowed on all kiosk
signs except for kiosk signs located adjacent to 800 South or on 800 East
north of 1000 South.

h. Wall signs. Wall signs as defined and regulated in Chapter 14 shall be
allowed in the perimeter sign zone. Wall signs must conform to the
architectural and aesthetic quality illustrated for such signs in Appendix BB.
Oft-premise advertising is allowed only on wall signs that face State Street,
University Parkway or 800 East south of 1000 South.

2. Internal sign zone. There is no limit on the type of signs in the internal sign zone
except that abandoned signs and roof signs are not allowed. There is no limit on the
number of signs aliowed in the internal sign zone except for building entrance signs.
However, no sign shall exceed a height of twenty feet (20') except tor wall signs,
screen signs and building entrance signs.

a. Building entrance signs.

(1) Definition and Requirements. Building entrance signs are signs
that are located at the entrance to a building and are attached to the
building or other architectural feature such as a tower. Building
entrance signs shall not exceed a height of seventy feet (70°).
(2) Allowable Use. A total of eight (8) building entrance signs are
allowed in the PD-34 zone.

b. Canopy signs and wall signs. Canopy signs and wall signs shall comply

with the standards applicable to such signs set forth in Chapter 14.

¢. Off-Premise Advertising. Off-premise advertising shall be allowed on

screen signs in the internal zone that face State Street or University Parkway.

Other than screen signs, off-premise advertising shall be permitted in the

internal sign zone only on signs whose copy is not legible from a public street.

3. Limited sign zone: Allowable signage in the limited sign zone is limited to the
following:
a. Wall signs as defined in Article 14 of the City Code.

b. All signs that are permitted in residential zones as governed by Article 14
of the City Code.

¢. No off-premise advertising that is visible from a pubilic street shall be
allowed.
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4. Sign Permit. It shall be unlawful for any person to erect, alter or relocate a sign
without first obtaining a sign permit from the City. However, a sign permit is not
required for interior signs, portable signs, and window signs. An applicant for a sign
permit shall follow the procedures outlined in Chapter 14 for obtaining a sign permit.

5. Compliance with Sight Triangles. No sign shall be located in any sight triangle if
such location would violate the standards established by the American Association of
State Highway and Transportation Officials (AASHTO) pertaining to sight triangles.

6. Unsafe or Dangerous Signs. [f an unsafe or dangerous sign as determined by
the Chief Building Official is not repaired or made safe within five working days after
the City has given written notice by registered mail to repair or make the sign safe,
the Chief Building Official shail at once abate the sign according to the procedures in
the Uniform Code for the Abatement of Dangerous Buildings.

7. Maintenance. All signs shall be kept in good repair, maintained in a safe and
attractive condition by the owner, and displayed so as to conform to any conditions
raquired by a sign permit. Signs in disrepair which have not been repaired for sixty
(60) consecutive days after written notice from the City to the owner shall be
removed from the building or premises by the owner, the person having control of
the premises or the person receiving bensfit of such sign.

8. Prohibited Sign Locations. No person shall erect any sign so as to interfere with
or restrict access to windows, fire escapes, or require exits. No person shall erect
any sign which constitutes a safety hazard as determined by the City.

9. Signs May Not Overhang Public Right of Way. No sign may overhang any
public right of way.

10. Additional Regulations for Electronic Signs. Electronic signs or Electronic
Message Centers (EMCs)(as defined in Section 14-3-2) shall be subject to the
following requirements:

a. An EMC shall not be a flashing sign (as defined in Section
14-3-2);

b. An EMC may have motion;

c. The interval between message changes on an EMC sign shall
not be more frequent than eight seconds and the actual message
rotation process must be accomplished in three seconds or less;
and

c. Brightness on an EMC sign shall not exceed 0.3 lumens above
ambient light.
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11. Definitions. The definition of off-premise advertising as used
in this Section 22-11-47 shall be the same as the definition of
off-premise sign in Section 14-3-2. The definition of on-premise
advertising shall be the same as the definition of on-premise sign
in Section 14-3-2. The definitions contained in Section 14-3-2 for
the following terms shall apply to such terms as used in this
Section 22-11-47:

Abandoned sign
Canopy sign
Clear vision area
Flag pole sign
Interior sign
Portable sign
Roof sign

Signs

Sign face
Window sign

12. Additional Provisions. The provisions of Sections 14-1-5 (Interpretation), 14-1-6
(Appeals), 14-1-7 (Penalties), 14-2-1 (Permits), 14-2-2 (Maintenance), 14-2-5
{Prohibited Sign Locations), 14-2-7 (Abandoned Signs) and 14-2-8 (Unsafe or
Dangerous Signs) shall apply to signs in the PD-34 zone. In addition, the regulations
contained in Chapter 14 pertaining to canopy signs, flag pole signs and portable
signs shall apply to the PD-34 zone.
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The following subsections of the PD-34 Zone Ordinance - Signage - show additional descriptions
and depiclions of the signage described in the PD-34 Zone Ordinance, and that either exist or
are permitted and designed for University Place.

-ILLUMINATED CAP: Fabricated internaily
illuminated giass panels with project pattern
etched into first surface. Full colour programmable
LED internal illumination source,

DIGITAL DISPLAY: 10' X 30" fuil color electronic
media display panel, fully programmable. & video
capable

40-0"

WELAD L idaanass
WQOOD: Matte finish trespa panels. or approved
CiNEMAanSs equal,mounted using invisible bracket systerm.

TENANT LOGOS: 3" deep,. intemally iluminated
pan channel fetters, no trim cap. 4100k LED. Each
tenant panel is 2'-6" tall.

BASE / FOUNDATION: integral colour
formed architectural concrete base w/
recessed poured foundation per fabricators
specifications, {typ.}

GENERAL NOTES:
¢ All final Messaging and sign locations are to be determined by client team.

* Elsctronic media display to be full color, fully programmable, & video capable LED display
system.
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1 G D Trading

A X 3 AR
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TPCATING
ﬁf’: WIQD3

1 LR 1R JOES

550 E. University Pkwy
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11.a LARGE ENTRY SIGNS - WITHOUT LED SCREENS

- Dillard's
- RCWilley
. TRADER

JOE'S

: Asponrma
E GO0os
AL'S

1150 S. State
(State & Park Avenue)

502666262 v2

—UP LOGO: 10" wll -6 thick fabrzated,
wtarnally vumsmatad baners il gabron
style foce: sea 3 ) & for dotads, (yp)

1100S 800E
(Park Avenue & 800E)

10' X 19' UP LOGO Scuiptures are
permitted in various locations around the
University Place site. Final locations to be
determined by Landiord
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ILLUMINATED CAP: Fanr cated interca y
dlumi~at=d glass parels with oroject paltair
etzhad i st susfece. Full colvor gaoctamaabie

A . LIC mnterna! fumination source,

Costco

-WOOD: Matte fish uesps panels, o approved
sawlmeusted usirg nisiole bradket systew.

TENAANT LOGQS: 3* deep, intermally dkarir ated
pan channaf leflers, no tnim cap, 410Ck LEO Each

L AR tenant panetis 20 talt

SPORTS -BASE / FOUNGATON: integral colour
AUTBORITY

fovred arch rectural concrete Dase w/
retessed powres foundavan per fabr cators

FOREVERZ] I

I3

ASEC IR ETGRY 50 B EvaTICH
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Y el ALISH3AINN

T CONGRETE BASE FOOTING
IR T

MANUFACTURE & INSTALL CHANNEL LETTERS

(1) MONUMENT SIGN

©  MAN SIGN BODY: ALL ALUMINUM FRAME CONSTRUCTION WITH 090 ALUMINUM SKIN MANUFACTURE & INSTALL .

© FACES: 090 ALUMINUM PAINTED TO MATCH FRENCH WALNUT TRESRA . HAN LETTERS m mm “

@ BLACK BORDER AND RETURMS . L5 (2l SETS OF C NEL

© 0P CAP: FACES SHALL BE 174" CLEAR ACRYLIC WTH 2ND SUF )
AND 157 JURFACE WHITE INYL COPY {CU) LEDS SHALL BE RGB
MORPHING PROGRAMING

G 18" ALUMINUM BAND MOUNIED TO ACRYLIC TOP CAP

Q@ SIDE PANEL CUT GJI COPY AND BACKED WITH 371 6°AND LT WITH RGBS

FACES: 3/16" TRANS WHITE 5G PLEX

NO TRIMCAP

RETURNS: .040 WHITE ALUMINUM 3° DEEP

BACKS: .063 ALUMINUM SFOCK COLOR
ILLUMINATION: WHITE LEDs

POWER SUPPLY: REMOTE HOUSED IN SIGN CABINEY
MOUNTED 10 FASCIA

AR
PR

= INTERNALLY ILLUMINATED WITH RGB LEDS
= POWER SUPPLY HOUSED IN SiGN BODY
* SUPPORT AND FOOTING (TBD}

* VISIBLE DISCONNECT SWITCH AT SIGN

* ELECTRICAL SWEEP BY OTHERS T * VISIBLE DISCONNECT SWITCH AT SIGN

« 120V SERVICE SURPLED BY OTHERS
» ELECTRICAL GROUNDED TO PIPE SUPPORT * 120V SERVICE SUPPUED BY OTHERS

[oR-R-XoR~ = )]
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SYNCHRONIZED COMBINATION SIGN EXAMPLES
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-ILLUMINATED CAP: Fabricated ntematly

iNuminated glass panels wath project patte
etched into first suface. Full colour programmanse
LED internal iftlumination source,

Aluminum frame construction with dark
bronze finish

4’ wide x 12" high advertising panet

NS

~BASE / FOUNDATION: Integral colour
formed architectural concrete base w/
recessed poured foundation per fabricators
specifications. (typ.}
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11.h.

WALL SIGNAGE

502666262 v2

Wall signage and artwork is permitted
an large wall surfaces as a means to
break up blank areas and provide
visual interest.

Wall signage may include tenant's
name if done tastefully and artistically.

All wall signage must be approved by
Landlord's Architect, and content must
be consistent with the quality feel of the
surrounding University Place
Development. Approval of wall signs
is at Landlord Architect's sole
discretion.
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