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Attn: Adam B. Cutler

ASSIGNMENT AND ASSUMPTION OF OPERATING AGREEMENTS

THIS ASSIGNMENT AND ASSUMPTION OF OPERATING AGREEMENTS (this
“Assignment”), is made as of thisl__q.i day of 2004, by and between MERVYN'S
LLC, a California limited liability company (“Assignor”), and MDS REALTY 1, LLC, a
Delaware limited liability company, with an address ¢/o Lubert-Adler, 575 E. Swedesford Road,
Suite 210, Wayne, Pennsylvania 19087, Attn: Mr. Dean Adler (“Assignee”).

WHEREAS, Assignor owned certain real property located in the City of Sandy, County
of Salt Lake, State of Utah, and more particularly described in Exhibit A attached hereto (the

“Real Property™);

WHEREAS, Assignor’s interest in the Real Property has been transferred to Assignee
pursuant to that certain Quitclaim Deed of even date herewith; and

WHEREAS, Assignor is also assigning to Assignee, all assignable reciprocal easement or
operating agreements affecting the Real Property and running in favor of Assignor or the Real
Property, and Assignee has agreed to assume the obligations under said reciprocal easement or
operating agreements arising from and after the date hereof.

NOW, THEREFORE, in consideration of the foregoing premises, the promises and
covenants contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:

L ASSIGNMENT AND ASSUMPTION OF OPERATING AGREEMENTS

1.1 Assignment and Assumption. Assignor hereby quitclaims and assigns to Assignee
all of Assignor’s rights, if any (and only to the extent assignable), under the reciprocal easement
or operating agreements set forth on Exhibit B hereto (the “Operating Agreements”). Assignee,
for the benefit of the other parties to the Operating Agreements, hereby assumes, agrees to be
bound by and agrees to perform, all of the obligations under the Operating Agreements arising
from and after the date hereof. Assignor hereby makes no representations or warranties of any
kind or nature whatsoever with respect to the Operating Agreements, whether express or implied,
any and all such representations and warranties being expressly disclaimed.
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II. BINDING ON SUCCESSORS AND ASSIGNS

2.1 Assignor. All the covenants and agreements of Assignor herein contained shall
apply to and bind Assignor and Assignor’s executors, agents, administrators, representatives,
heirs, invitees, successors and assigns.

2.2 Assignee. All the covenants and agreements of Assignee herein contained shall
apply to and bind Assignee and Assignee’s executors, agents, administrators, personal
representatives, heirs, invitees, successors and assigns.

2.3 Use of Term. The term “Assignee” as used in this Assignment shall mean and
include Assignee’s successors and assigns.

1L MISCELLANEQUS

3.1 Counterparts. This Assignment may be executed in one (1) or more counterparts, all
of which together shall constitute a single agreement and each of which shall be an original for all
purposes.

3.2 Governing Law. This Assignment shall be governed by, interpreted under and
construed and enforced in accordance with the laws of the State in which the Real Property is
located.

[Signature Page Follows)
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IN WITNESS WHEREQF, this Assignment has been executed by Assignee and Assignor

as of the date first above written.
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ASSIGNOR:

MERVYN’S LLC, a California limited liability
company

o AT

Name: P.J Yeatman
Title: Vice President

ASSIGNEE:

MDS REALTY I, LLC, a Delaware limited
liability company

w _ PTI

Name: P.J. Yeatman
Title: Vice President
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STATE OF PENNSYLVANIA )
) SS:
COUNTY OF PHILADELPHIA )

BEFORE ME, a Notary Public in and for said County and State, personally appeared P.J.
Yeatman, who acknowledged that he, as the Vice President, did execute the foregoing instrument
on behalf of MERVYN’S LLC, a California limited liability company, and that the same was his
free act and deed individually and in his capacity indicated above, and the free act and deed of the
company.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at this )“"’9 4 day of
2004

ROTARIAL BEAL
ARNE M. FOODY, Mulsw Fublic

ary P hc
City of Phitagzizhi, Philn. Co
Name: ne . F odL/ My Commigsion E‘x;:»res Feb. 2?%
My Comm1551on Expires: olr/g'l 7/0)’

STATE OF PENNSYLVANIA )
) 8S:
COUNTY OF PHILADELPHIA )

BEFORE ME, a Notary Public in and for said County and State, personally appeared P.J,
Yeatman, who acknowledged that he, as the Vice President, did execute the foregoing instrument
on behalf of MDS REALTY I, LLC, a Delaware limited liability company, and that the same was
his free act and deed individually and in his capacity indicated above, and the free act and deed of
the company.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at thlSL"D day of

W 2004.

AL ARNE L1 FOODY, Rotary Pubi
City ¢f Philaget I n
ame 7. M /v 0(/ 74 My Cormmission ﬁ}.lmrefsgll‘-’:b 02??&“
My Commission Expires: ___,LZZGJI_

ROTaFs SI“!‘L !
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Exhibit A

Legal Description

Real property located in the State of Utah, County of Salt Lake, and more particularly described as
follows:

arcel 1

All of Lot 2 of the South Towne Center Mall Subdivision belng a part of the Northeast Quarter of Section
13 Township 3 South, Range 1 West and part of the Northwest Quarter of Section 18, Township 3 South,
Range 1 East, Salt Lake Base and Meridian, as recorded In the Office of the Salt Lake County Recorder as
Entry No. 6644162 at Book 97-5p, Page 152.

Being more particularty described as follows:

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

Beginning at a point 926.18 feet West and 700.84 feet South from the Northeast Corner of said Section
13 (basis of bearing being South (00°01'S0" East along the State Street Monument Line between the
monuments opposite the Northeast Corner and the East Quarter Corner of said Section 13), said point
being on a 315.48 foot radius curve to the right {radius point bears North 76°12'01" West) and running
thence Southwesterly 6.61 feet along the arc of said curve through a central angle of 01°12'01" to a
polint of tangency; thence South 15°00'00" West 113.39 feet; thence South 83° 05' 00" East 19.20 feet
to a point on a 147.50 foot radlus curve to the left (radius point bears South 83°05'00" East); thence
Southerly 17.73 feet along the arc of said curve through a central angle of 06°53'25" to a point of
tangency; thence
South 000°01'35" West 184,00 feet; thence South 89°59'52" West 263.49 feet; thence North 00°01'35"
East 10.50 feet to the point of curvature with a 49.50 foot radius curve to the right; thence Northeasterly
35.99 feet along the arc of said curve through a central angle of 41°39'23" to a point of reverse
curvature with a 50.50 foot radius curve to the left; thence Northeasterly 36,72 feet along the arc of said
curve through a central angle of 41°38'23" to & point of tangency; thence North 00°01'35" East 128.85
feet to the point of curvature with a 14.50 foot radius curve to the right; thence Northeasterly 22.78 feet
along the arc of said curve through a central angel 90°00'00" to a point of tangency; thence South
B9°5B' 25" East 103.56 feet to the point of curvature with a 75.50 foot radius curve to the left; thence
Northeasterly 69.60 feet along the arc of said curve through a central angle of 52°48'57" to a point of
tangency, thence North 37°12'38" East 32.85 feet; thence North 15°00°'00°E 56.14 feet; thence
South 75°00'00" East 39.93 feet to the point of beginning.

Contains 58,545 Square Feet or 1.344 Acres

Parcel Two Parking and Access Easement

A parcel of land in the Northeast Quarter of Section 13, Township 3 South, Range 1 West, Sait Lake Base
and Meridian; being more particularly described as follows:

Beginning at a point 1506.28 feet West and 627.79 feet South from the Northeast Corner of said Section
13 (basls of bearing being South 00°01'50" East along the State Street monument line between the
monuments opposite the Northeast Comer and the East Quarter Comner of sald Section 13); sald point
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being on the Northerly line of the South Towne Mall Ring Road at a point on a 758.00 foot radius curve
to the right (radius point bears South 38°01'35"E); and running thence Northeasterly 215.26 feet along
the arc of said curve through a central angle of 16°16'15" (chord bears North 60°06'32" East 214.53
feet); thence North 10.75 feet to the Southerly line of the future Sandy Boulevard right of way, said
point being on a 768.00 foot radius curve to the right (radius point bears South 21°27'29" East); thence
Northeasterly 299.68 feet along the arc of sald curve through a central angle of 22°21'25" (chord bears
North 79°43'14" East 297.78 feet); thence South 00°00'36" West 9.99 feet to sald Northerly line of the
South Towne Mall Ring Road, said point being on a 758.00 foot radius curve to the right (radius point
bears South 00°54'37" West); thence Southeasterly 300.10 feet along the arc of sald curve through a
central angle of 22°41'04" (chord bears South 77°44'52" East 298.14 feet); thence South 15°51'56"
West 509.94 feet; thence South 89°59'52" West 63,92 feet to a point on Mervyn's Parcel 1; thence
running along said parcel North 00°01'35" East 184.00 feet to the point of curvature with a 147.50 foot
radius curve to the right; thence Northeasterly 17.73 feet along the arc of said curve through a central
angle of 06°53'25"%; thence North 83°05'00" West 19.20 feet; thence North 15°00'00" East 113.39 feet
to a point of curvature with a 315.48 foot radius curve to the left; thence Northeasterly 6.61 feet along
the arc of said curve through & central angle of 01°12'01%; thence North 75°00'00" West 39.93 feet;
thence South 15°00'00" West 56.14 feet; thence South 37°12'38" West 32.B5 feet to the point of
curvature with a 75.50 foot radius curve to the right; thence Southwesterly 69.60 feet along the arc of
said curve through a central angle of 52°48'57" to a point of tangency; thence North 89°58'25" West
103.56 feet to a point of curvature with a 14.50 foot radius curve to the left; thence Southwesterly 22,78
feet along the arc of said curve through central angle of 90°00'00" to a point of tangency; thence South
00°01'35" West 128.85 feet to a point of curvature with a 50.50 foot radlus curve to the right; thence
Southwesterly 36.72 feet along the arc of said curve through a central angle of 41°39°23" to a point of
reverse curvature with a 49.50 foot radlus cure to the left; thence Southwesterly 6.15 feet along the arc
of said curve through a central angle of 07°07'197; thence leaving sald Mervyn's parcel North 44°58'25"
West 324.58 feet; thence North 45°01'35" East 29.75 feet; thence North 44°58'25" West 147.00 feet to
the polint of beginning.

PARCEL 3:

Those rights appurtenant to Parcel 1 created and desaribed in that certain Grant of Reciprocal
Easements, Declaration of Covenants running with the Land and Development Agreement dated October
21, 1993 by and between Mervyn's, a California corporation and South Towne Investors Limited
Partnership, an Illinols Limited Partnership, recorded in the Official Records of Salt Lake County, Utah, as
Entry No. 5634889 in Book 6781 at Page 765 and as Amended by that First Amendment to Grant of
Reciprocal Easements, Declaration of Covenants running with the Land and Development Agreement
dated May 16, 1997 and recorded May 16, 1997 as Entry No. 6646767 in Book 7668 at Page 2882 and
re-recorded May 30, 1997 as Entry No. 6657114 in Book 7679 at Page 787 of Official Records by and
between Mervyn's, a California Corp., Macerich South Towne Limited Partnership, a California Limited
Partnership and Dillard USA, Inc., a Nevada Corporation (the "REA").

Sald property is also known by the street address of 14050 South State Street, Sandy, UT 84070.
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EXHIBIT B

Operating Agreements

Grant of Reciprocal Easements, Declaration of Covenants running with the Land and
Development Agreement dated October 21, 1993 by and between Mervyn's, a California
corporation and South Towne Investors Limited Partnership, an Illinois Limited
Partnership, recorded in the Official Records of Salt Lake County, Utah, as Entry No.
5634889 in Book 6781 at Page 765 and as Amended by that First Amendment to Grant of
Reciprocal Easements, Declaration of Covenants running with the Land and
Development Agreement dated May 16, 1997 and recorded May 16, 1997 as Entry No.
6646767 in Book 7668 at Page 2882 and re-recorded May 30, 1997 as Entry No.
6657114 in Book 7679 at Page 787 of Official Records by and between Mervyn's, a
California Corp., Macerich South Towne Limited Partnership, a California Limited
Partnership and Dillard USA, Inc., a Nevada Corporation.
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