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CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT

AGREEMENT

RIVERTOWN CROSSINGS

GRANDVILLE, MICHIGAN

THIS AGREEMENT, made as of the _ K/day of /_/_,_L.--- , 2000,

by and among GGP-GRANDVILLE L.L.C. ("Developer"), a Delaware limited liability

company authorized to do business in Michigan, having its principal offices at 110 N.

Wacker Drive, Chicago, Illinois 60606; TARGET CORPORATION d/b/a HUDSON'S

("Hudson's"), a Minnesota corporation qualified to do business in Michigan, having as its

address 1000 Nicollet Mall, Minneapolis, Minnesota 55402; KOHL'S DEPARTMENT

STORES, INC. ("Kohl's"), a Delaware corporation qualified to do business in Michigan,

having as its address N56 WI7000 Ridgewood Drive, Menomonee Falls, Wisconsin

53051; J.C. PENNEY PROPERTIES, INC. ("Penney"), a Delaware corporation qualified

to do business in Michigan, having as its address 6501 Legacy Drive, Piano, Texas

75024-3698; SEARS, ROEBUCK AND CO. ("Sears"), a New York corporation

qualified to do business in Michigan, having as its address 3333 Beverly Road, Hoffman

Estates, Illinois 60179; and PARISIAN, INC. d/b/a Younkers ("Younkers"), an Alabama

corporation qualified to do business in Michigan, having as its address 5810 Shelby Oaks

Drive, Memphis, Tennessee 38134. Developer, Hudson's, Kohl's, Penney, Sears and

Younkers are each sometimes called "Party" and sometimes collectively called "Parties".

Hudson's, Kohl's, Penney, Sears and Younkers are sometimes called the "Department

Store Parties".

RECITAL OF FACTS

A. Developer is the owner in fee of a certain parcel of land located in the City

of Grandville, Kent County, Michigan, which parcel is described in PartI of the attached

Exhibit A and delineated upon the survey attached as Exhibit B-1 (the "Developer

Parcel").

B. Hudson's is the owner in fee of a certain parcel of land located in the City

of Grandville, Kent County, Michigan, which parcel of land is described in Part II of
I



Exhibit A and delineated upon the survey attached as Exhibit B-I (the "Hudson's

Parcel").

C. Kohl's is the owner in fee of a certain parcel of land located in the City of

Grandville, Kent County, Michigan, which parcel of land is described in Part III of

Exhibit A and delineated upon the survey attached as Exhibit B-1 (the "Kohl's Parcel").

D. Penney is the owner in fee of a certain parcel of land located in the City of

Grandville, Kent County, Michigan, which parcel of land is described in Part IV of

Exhibit A and delineated upon the survey attached as Exhibit B-I (the "Penney Parcel").

E. Sears is the owner in fee of two (2) parcels of land located in the City of

Grandville, Kent County, Michigan, which parcels of land are described in Part V of

Exhibit A and delineated upon the survey attached as Exhibit B-1 (the said parcels are

collectively referred to as the "Sears Parcel").

F. Younkers is the owner in fee of a certain parcel of land located in the City

of Grandville, Kent County, Michigan, which parcel of land is described in Part VI of

Exhibit A and delineated upon the survey attached as Exhibit B-1 (the "Younkers

Parcel").

G. The Parties desire to make an integrated use of the parcels of land owned

by them (sometimes referred to herein as a "Parcel" or "Parcels") and to develop and

improve the Developer Parcel, the Hudson's Parcel, the Kohl's Parcel, the Penney Parcel,

the Sears Parcel and the Younkers Parcel, which Parcels are collectively described in Part

VII of Exhibit A (said Parcels being sometimes collectively called the "Shopping Center

Site"), as a first class regional shopping center (sometimes called the "Shopping Center")

of the so-called "enclosed mall" type.

H. Developer intends to construct and operate, or cause to be constructed and

operated, as a part of the Shopping Center, a two-level building (the "Mall Store

Building") as shown on Exhibit B, for retail and other occupancies consistent with first

class regional shopping centers and to construct or cause to be constructed within the

Mall Store Building an enclosed mall (the "Mall"). The Mall and Mall Store Building are

further defined in Section 1.l(dd) and (ee), respectively. The Mall Store Building and the



Mall will, respectively, be located on those portions of the Developer Parcel entirely

within the Permissible Building Areas designated for each as shown on Exhibit B.

I. Hudson's intends to construct and operate, as part of the Shopping Center,

a two-level retail department store facility (the "Hudson's Building"). The Hudson's

Building shall be located on that portion of the Hudson's Parcel entirely within the

Permissible Building Area as shown on Exhibit B.

J. Kohl's intends to construct and operate, as part of the Shopping Center, a

two-level retail department store facility (the "Kohl's Building"). The Kohl's Building

shall be located on that portion of the Kohl's Parcel entirely within the Permissible

Building Area shown on Exhibit B.

K. Penney intends to construct and operate, or cause to be constructed and

operated, as part of the Shopping Center, a two-level retail department store facility (the

"Penney Building"). The Penney Building shall be located on that portion of the Penney

Parcel entirely within the Permissible Building Area shown on Exhibit B.

L. Sears intends to construct and operate, as part of the Shopping Center, a

two-level retail department store facility (the "Sears Building") and a separate tire, battery

and accessory facility (the "Sears TBA") at the respective locations shown on Exhibit B.

The Sears Building and the Sears TBA shall be located on "those portions of the Sears

Parcel entirely within the Permissible Building Areas shown for each on Exhibit B.

M. Younkers intends to construct and operate, as part of the Shopping Center,

a two-level retail department store facility (the "Younkers Building"). The Younkers'

Building shall be located on that portion of the Younkers Parcel entirely within the

Permissible Building Area shown on Exhibit B.

N. The Parties each desire to grant to each other certain rights, privileges and

easements and to impose certain restrictions and covenants upon their respective Parcels

for the benefit of the respective Parcels of the other Parties as hereinafter set forth; and

O. 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 Site, 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 1.1 Terms Defined. As used in this Agreement, the following terms

will have the following respective meanings:

(a) "Access Road(s)" means those roads shown and designated as such on

Exhibit B connecting portions of the Ring Road, as defined in Section

1.1(ww), with the public roads and/or highways adjacent to the

perimeter of the Shopping Center Site.

(b) "Accounting Period" will have the meaning set forth in Section 10.4 (a)

of this Agreement.

(c) "Affiliate" will have the meaning set forth in Section 21. l(d) of this

Agreement.

(d) "Allocable Share" will have the meaning set forth in Section 10.4 (b) of

this Agreement.

(e) "Building" and "Buildings" will mean the Mall Store Building and/or the

Hudson's Building and/or the Kohl's Building and/or the Penney Building

and/or the Sears Building and/or the Younkers Building.

(f) "Close-off" will have the meaning set forth in Section 3.2 of this

Agreement.

(g) "Closed-off Parcel" will have the meaning set forth in Section 3.2 of this

Agreement.

(h) "Commence Construction" means with respect to each Party's Building,

pouring of the footings and foundations therefor; and with respect to any

other work (including portions of the Work referred to in Article II), the

initial performance under an executed contract which will provide for the

prompt commencement and diligent performance to completion of the

work in question.
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(i) "Common Area" means all of those portions of the Shopping Center Site

that are intended to be and will be available from time to time for the

general non-exclusive use of the Parties, the Occupants and their

Permitees, the locations of which are shown on Exhibit B. Common Area

will include the Parking A(ea, the Mall (exclusive of the Floor Area of any

kiosk), the Common Utility Facilities, sidewalks, stairways, walkways and

curbs, Perimeter Sidewalks, restrooms not located within portions of the

Mall Store Building leased and operated by any Occupant, landscaped and

planted areas, bus stops (to the extent permitted by Section 10.3), those

public service corridors which 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

(which offices, rooms and equipment sheds will not in the aggregate

exceed 6,000 square feet of floor space which is to be measured as if it

were Floor Area); excepting and excluding, however, from Common Area,

any of the foregoing within the Building of any Department Store Party.

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 landscaped area between a Building and the inner edge of

the Perimeter Sidewalk adjacent to such Building.

(j) "Common Area Maintenance Cost" will have the meaning set forth in

Section 10.4 (c) of this Agreement.

(k) "Common Utility Facilities" means storm drainage facilities, detention

and/or retention lakes and ponds, wetlands preservation areas, sanitary

sewer systems, 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
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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 offthe

Shopping Center Site, 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 (5) feet from the building line of the

Building of any Party, and the Building of that Party, which facilities will

be deemed, for the p,'-."poseof maintenance, repair, Rebuilding (as defined

in Article XIII) and insurance, to be part of such Building.

(l) "Condemnation" or "Condemn" means the taking of any portion of the

Shopping Center Site 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.

(m) "Cost of Work" will have the meaning set forth in Section 2.2(b) of this

Agreement.

(n) "Court" means the area within the Mall abutting the Department Store

Building of a Department Store Party as shown on Exhibit B.

(o) "Department Store" means a retail store operated by a single user in the

Hudson's, Kohl's, Penney, Sears or Younkers Buildings in the Shopping

Center Site containing a number of departments for the sale of goods,

merchandise and services and will also mean the operator of each such

retail store.

(p) "Department Store Building" and "Department Store Buildings" will mean

the Hudson's Building and/or the Kohl's Building and/or the Penney

Building and/or the Sears Building and/or the Younkers Building.



(q) "Department Store Improvements" means the Department Store Buildings

(including the Sears TBA) and those portions of the Common Area

improvements situated on the Department Store Parties' Parcels.

(r) "Department Store Parties" means initially Hudson's, Kohl's, Penney,

Sears and Younkers.

(s) "Developer Improvements" means the Mall Store Building, the Mall and

those other portions of the Common Area improvements situated on the

Developer Parcel.

(t) "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.

(u) "Extended Covenant" will have the meaning set forth in Section 13.3(b) of

this Agreement.

(v) "Facilities" will have the meaning set forth in Section 4.10(a) of this

Agreement.

(w) "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 the Sears TBA) and located on the Shopping Center

Site, 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 he used). Floor Area shall include basement

space (other than basement space devoted exclusively to offices, stock or

storage), kiosks, retail merchandising units and mall merchandise carts,

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. Floor Area shall not include space within the Mall

(other than areas occupied by kiosks, retail merchandising units and mall

merchandise carts located within the Mall) or other Common Area, 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, not to exceed 6,000

square feet in the aggregate, 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 stocking

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 of the Parties shall cause its architect

to certify the number of square feet of initially or subsequently constructed

Floor Area or, its respective Parcel to each of the other Parties.

(x) "Force Majeure" will have the meaning set forth in Section 16.1 of this

Agreement.

(y) "Grand Opening Date" means November 3, 1999.

(z) "Hazardous Material" means any hazardous, radioactive or toxic

substance, material or waste, including, but not limited to, those

substances, materials and wastes (whether or not mixed, commingled or

otherwise combined with other substances, materials or wastes) listed in
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the United States Department of Transportation Hazardous Materials

Table (49 CFR 172.101) or by the Environmental Protection Agency as

hazardous substances (40 CFR Part 302) and amendments thereto, or

substances, materials and wastes which are or become regulated under any

applicable local, state or federal law including, without limitation, any

material, waste or substance which is (i) a petroleum product, crude oil or

any faction thereof; (ii) asbestos, (iii) polychlorinated biphenyls, (iv)

designated as a "hazardous substance" pursuant to Section 311 of the

Clean Water Act, 33 U.S.C. Section 1251, et seo. (33 U.S.C. Section

1321) or listed pursuant to Section 307 of the Clean Water Act (33 U.S.C.

Section 1317), (v) defined as a "hazardous waste" pursuant to Section

1004 of the Resource Conservation and Recovery Act, 42 U.S.C. Section

6901, et_L.._fl.(42 U.S.C. Section 6903) or (vi) defined as a "hazardous

substance" pursuant to Section 101 of the Comprehensive Environmental

Response, Compensation, and Liability Act, 42 U.S.C. Section 9601, ¢_.!t

sea. (42 U.S.C. Section 9601).

(aa) "Institutional Lender" will have the meaning set forth in Section 21.1 (g) of

this Agreement.

(bb) "kiosk" will have the meaning set forth in Section 9.2 of this Agreement.

(cc) "Lease" means the 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.

(dd) "Mall" means the area of the enclosed, climate-controlled, two-level mall

structure and related improvements constructed upon the Developer Parcel

located between the areas designated "Mall Shops" on Exhibit B.

(ee) "Mall Store Building" will be deemed to be (i) the building on the

Developer Parcel containing the Mall and designed and intended to be

leased and operated as Floor Area by Occupants other than Developer and

the Department Store Parties (in their respective capacities as operator of



the Mall and operators of Department Stores) together with such areas

designed and intended to be used as Common Area management and

maintenance offices and community or conference rooms and equipment

sheds and (ii) the building on the Developer Parcel designated "Cinema"

(the "theatre") on Exhibit B. For the sole purpose of determining whether

the minimum sixty-five percent (65%) co-tenancy requirement in Sections

5.4, 6.7, 8.1 and 8.2 and the occupancy level referred to in Section 24.1

has been satisfied, "Mall Store Building" shall not include the theatre, any

space referred to on Exhibit B as "Major Retail," Common Area

management and maintenance offices, community or conference rooms.

(if) "Mortgagee and Mortgage". The term "Mortgagee" refers to and shall

include a mortgagee, trustee and beneficiary under any Mortgage (as

hereinafter defined) on a Parcel and to the extent applicable, and as

hereinafter provided, will include a fee owner of any Parcel which 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 the term "Mortgage" will include any first mortgage, or

first deed of trust, and, to the extent applicable, a Sale and Leaseback

transaction or a Lease and Subleaseback transaction. The term

"Mortgagee" will not refer to any of the foregoing Persons when in

possession of any Parcel of any Party.

(gg) "Occupant" means any Party, including Developer to the extent that it

occupies Floor Area, and any other Person, that from time to time is

entitled to the use and occupancy of Floor Area.

(hh) "Operating Covenant" means the obligation of a Party to operate, or cause

to be operated, the Building on its Parcel in the manner and for the

duration provided for in Article VIII, including, without limitation, the

second ten (10) year period set forth in Section 8.1(a), (b), (d) and (e).

Furthermore, if the Developer receives the requisite "Extended

Covenants," as defined and provided for in Section 13.3, then the term
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"Operating Covenant" of a Department Store Party shall also include the

respective applicable "Extended Covenant" of such Department Store

Party.

(ii) "Operating Covenant Standards" means the manner in which a Party is

obligated to operate, or cause to be operated, the Building on its Parcel, as

provided for in Article VIII (and in Section 13.3, if the requisite "Extended

Covenants" are given) (e.g., minimum square footage, number of levels,

use of trade name, etc.) during the period of its Operating Covenant.

(jj) "Parcel" or "Parcels" will have the meaning set forth in Recital G of this

Agreement.

(kk) "Parking Area" means all portions of the Shopping Center Site shown as

such on Exhibit B. Parking Area shall also include, without limitation, the

Ring Road, Access Roads, and all other roadways, walkways, sidewalks,

traffic lanes, curbs, traffic signals, lighting, parking decks, pedestrian

bridges connecting parking decks with any Building, 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 Site which will be improved in order that motor vehicles can be

driven and/or parked thereon, but in each case only to the inside face of

the outer curb of the Perimeter Sidewalk around and adjacent to the

Building(s) 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.

(ll) "Perimeter Sidewalks" means the sidewalks, excluding curbs, along any

exterior perimeter of the Parties' respective Buildings.

(mm) "'Peripheral Parcels" means those certain parcels of land owned by

Developer which are legally described in Part VIII of Exhibit A and are so
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designated on Exhibit B and are subject to the restrictions referred to in

Article XXIII.

(nn) "Permissible Building Areas" means the land within the Shopping Center

Site upon which may be constructed a Department Store Building

(including any expansion thereof) or Mall Store Building (including any

expansion thereof) as provided in this Agreement and as shown (but not

labeled) on Exhibit B.

(oo) "P_rmitee" means the officers, directors, employees, agents, contractors,

subcontractors, patrons, customers, visitors, invitees, licensees and

concessionaires of an Occupant.

(pp) "Person(s)" means individual(s), partnership(s), limited liability

companies, firm(s), association(s) and corporation(s), or any other form of

legal entity.

(qq) "Plans" will have the meaning set forth in Section 2.2(c) of this

Agreement.

(rr) "Preliminary Plans and Specifications" means the basic architectural and

engineering plans and specifications providing for first-class structures,

workmanship and materials. Said plans and specifications shall include

architectural elevations and design studies indicating the exterior

appearances of all buildings to be constructed on each Party's Parcel and

an aerial perspective or similar delineation of said Buildings, and shall

show the connection of the Mall to the proposed entrances of the

Departmem Store Buildings and the Mall Store Building.

(ss) "Prime Rate" shall have the meaning set forth in Section 25.2 of this

Agreement_

(tt) "Project Architect" will mean the firm KA, Inc.

(uu) "Rebuild," "Rebuilding" and "Rebuilt" will have the meanings set forth in

Section 13.2 of this Agreement.

(vv) "Representative" will have the meaning set forth in Section 2.2(d) of this

Agreement.
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(ww) "Ring Road" means the road shown and designated as such on Exhibit B

and referred to in Section 4.11, as the same may be relocated pursuant to

this Agreement.

(xx) "Sale and Leaseback" or "Lease and Subleaseback" will have the meaning

set forth in Section 21.1 (f) of this Agreement.

(yy) "Separate Agreement" means an agreement entered into by Developer and

a Department Store Party to supplement certain provisions of this

Agreement as beta':een themselves, with the understanding that such

agreement will not be filed for record.

(zz) "Significant Design Components" will have the meaning set forth in

Section 5.1(d) of this Agreement.

(aaa) "TBA" refers to the building on the Sears Parcel designated "Sears TBA"

on Exhibit B and intended to be constructed and used for the sale of

automobile tires, batteries and accessories, servicing and minor repair of

motor vehicles (exclusive of body and fender repairs) and for the sale of

merchandise and services related thereto.

(bbb) "Term" and "Termination Date" will have the meanings set forth in

Section 3.1 of this Agreement.

(ccc) "Transfer", "Transferor" and "Transferee" will have the meanings set forth

in Section 21.1 (a), (b) and (c), respectively, of this Agreement.

(ddd) "Truck Facilities" means truck court and docks and ramps contiguous

thereto, areas for truck loading, unloading, turn around and/o_ truck

parking, all designated as "Truck Docks" on Exhibit B.

(eee) "Work" will have the meaning set forth in Section 2.2(a) of this

Agreement.

Section 1.2 Additions or Replacements. Any reference in any defined term in

Section 1.1 to any construction or improvement whatsoever will be deemed to also refer

to any expansion, alterations, reconstruction or replacement thereof pursuant to this

Agreemem. unless the express language of such reference indicates otherwise.

Section 1.3 Recitals. The recitals are incorporated herein by reference.
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ARTICLE II

PRELIMINARY SITEWORK - CONSTRUCTION OF COMMON AREA

Section 2.1 Contract with Proieet Architect. Project Architect will perform its

services pursuantto contracts with Developer. Whether or not the Project Architect will

also be the architect utilized by any of the Parties for the construction of its Building, the

Project Architect will be deemed, as Project Architect, to owe an equal duty to each of the

Parties for any matters between the Parties. The Project Architect will be responsible for

the coordination of the Work to be performed by all consultants and contractors engaged

by Developer in connection therewith.

Section 2.2 Definitions.

(a) The term "Work" means all of the following items, on or off the Shopping

Center Site, set forth in the Plans (as hereinafter defined) and as expressly

approved by the Parties as being a portion of Work covered by this

Agreement:

(i) soil analysis, including borings, laboratory reports, engineering
surveys, environmental studies and a corrosivity test;

(ii) site clearance;

(iii) rough grading and rough excavation of the Shopping Center Site
and each respective Party's Building pad;

(iv) collection and disposal of water to be drained fron_ the Shopping
Center Site;

(v) necessary filling and finish grading of the Common Area;

(vi) the construction (exclusive of the construction of the Parties'
Buildings and the Mall Store Building) of Common Area
improvements including retaining walls and berms;

(vii) the Parking Area, including but not limited to, paving and striping
(exclusive of all Truck Facilities as designated on Exhibit B);

(viii) traffÉclights and traffic parking control signs;

(ix) entrance markers incorporating the logo of RiverTown Crossings
and the words "RiverTown Crossings";

(x) landscaping and irrigating of Common Area (other than in the Mall
or within the Perimeter Sidewalks);

(xi) sidewalks (other than the Perimeter Sidewalks);
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(xii) Access Roads and other roads within the Shopping Center Site for
ingress and egress to a Party's Parcel;

(xiii) Parking Area lighting facilities (excluding accent lighting of any
Building);

(xiv) Ring Road;

(xv) construction and installation of Common Utility Facilities to points
approved and designated by each Party; and

(xvi) such other mutually approved items as are necessary and
commonly incidental to any of the foregoing or necessary to
accomplish the integrated development of the Common Area.

(b) The term "Cost of Work" means any and all of the following :

(i) the actual costs and expenses of performance of the Work as set
forth in Section 2.2 incurred by Developer;

(ii) the architectural-engineering-design service fees and charges for
the Work incurred by Developer;

(iii) the architectural-engineering-design service fees and charges for
the Common Area, limited to services involved in preparing
Exhibit B, developing the basic planning concept and location of
the Mall and site landscaping, attendance at Parties' meetings and
coordinating the work as directed by the Parties (the cost of the
schematics and design of the actual Mall structure and specific
landscaping of the Mall are not included in Cost of Work);

(iv) the total net cost of all casualty, public liability and builders risk
insurance, if any, maintained by Developer during performance of
the Work, without duplication for any such insurance required of
any contractor performing the Work;

(v) actual expenses incurred by Developer to secure approval by
public authorities of site plans and building plans and subdivision
plats for the Shopping Center Site as an entity, exclusive of any
such expense incurred in securing the approval of the construction
drawings for the Parties' Buildings;

(vi) all sums paid and to be paid by Developer to the State of Michigan
or to Kent County or to the City of Grandville and each of their
respective departments and agencies, for the installation,
construction, modification and signalization of abutting highways
and roadways;

(vii) all sums paid and to be paid by the Parties to Kent County or to the
City of Grandville and any agencies or authorities thereof, or to
any other governmental bodies, agencies or authorities for the
extension or installation (off the Shopping Center Site) of utility
lines to provide services to the Shopping Center Site, including all
sums paid to engineers and consultants in connection therewith;
and

(viii) the actual cost and expense of any other items of Work commonly
incidental to the development of the Shopping Center Site,
exclusive of Floor Area and of the Mall.
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(c) The term "Plans" means the working drawings and specifications for the

items set forth in Section 2.2(a). The Plans shall be prepared by the

Project Architect and other approved consultants, and submitted to the

Department Store Parties for review and approval. The Plans will include

all on-site and off-site provisions necessary to accomplish such

recommendations for the Shopping Center involving traffic and circulation

as will be made by the Project Architect in consultation with traffic

engineers (the fees of such engineers shall be included in the Cost of

Work). The Plans will be submitted to the Department Store Parties prior

to the Commencement of Construction for approval.

(d) The term "Representative" means a person who may, from time to time,

be designated by each of the Parties, respectively, who will have authority

to act for such Party in regard to any approvals of drawings, specifications,

documents, or other writings submitted pursuant to this Article II. Each

Party will designate to the Project Architect, and each other Party, the

name of said designating Party's Representative. Such notices shall be

mailed to said Representatives at the addresses below.

For Developer: GGP-Grandville L.L.C.
c/o General Growth Properties, Inc.
110 N. Wacker Drive

Chicago, Illinois 60606

Attention: Senior Vice President - Development

For Hudson's: Target Corporation
c/o Target Stores
1000 Nicollet Mall

Minneapolis, Minnesota 55403
Attention: Property Administration, NMI-125

with a copy to: Target Corporation
777 Nicollet Mall

Minneapolis, Minnesota 55402
Attention: Property Administration

For Kohl's: Kohl's Department Stores, Inc.
N56 W 17000 Ridgewood Drive
Menomonee Falls, Wisconsin 53051

Attention: Senior Vice President--Store Design and
Construction

For Penney: J.C. Penney Company, Inc.
6501 Legacy Drive
Piano, Texas 75024-3698
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Attention: Vice President -
Director of Construction Services

For Sears: Sears, Roebuck and Co.
Department 824C
3333 Beverly Road
Hoffman Estates, Illinois 60179
Attention: Vice President of Construction

For Younkers: Parisian, Inc.

3455 Highway 80 West
P.O. Box 200809

Jackson, MS 39209
Attention: Jack Miller, Vice President - Store
Planning

Any request for the review or approval of drawings, specifications, documents or

other writings under this Article II shall cite the applicable Section(s) of this Agreement

and conspicuously specify in bold face type the correct time period, if applicable, within

which a response must be given and, if applicable, specify in bold face type that no

response will be deemed approval under this Agreement.

Section 2.3 General Design Data. In the preparation of all Plans provided for in

Article II and any additional plans for future development or changes in the Common

Area, the following general design data will be followed, as minimums, unless

governmental specifications for such work establish higher standards:

(a) Sewer and other utility lines, conduits or systems shall not be constructed

or maintained above the ground level of the Shopping Center Site unless

such installations are within enclosed structures and conform with

requirements of any applicable governmental or private agency having

jurisdiction of the Work, and are approved by the Parties.

(b) Street improvements shown on Exhibit B respecting future and existing

streets and roads adjacent to the Shopping Center will be made in

accordance with the requirements of the City of Grandville, County of

Kent, State of Michigan, or other governmental agencies having

jurisdiction of the same.

(c) Lighting for Parking Area will be provided by fixtures with area controls

on a seven-day program, sufficient to produce the following minimum

maintained average intensity, at grade at all points:
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(i) open parking area and all sidewalks - two foot candles at ground
level;

(ii) entrance roadways and Ring Road - two foot candles;

(iii) intersections of entrance/exitways and public roads-four foot
candles; and

(iv) sheltered parking areas and walkways within parking structures -
six foot candles.

The foregoing lighting for Parking Area shall be metered to, and paid by, Developer,
subject to reimbursement by the Department Store Parties as provided in Section I0.1 (c)
(xi).

(d) All sidewalks, unenclosed malls, if any, and pedestrian aisles shall be of

materials as set forth in the approved Plans, and the surface of the Parking

Area (except the landscaped or planted portions thereof) will be paved by

installing a suitable base, surfaced with a bituminous or asphaltic wearing

surface, or other material as set forth in the approved Plans.

Section 2.4 Completion of the Work. Developer has caused or will cause that

portion of the Work applicable to the Department Store Parties' building pads and all

other items of Work necessary for the Department Stores to Commence Construction to

be completed by April 21 , 1998, in the case of Hudson's, March 31, 1999, in the case of

Kohl's, July 1, 1998, in the case of Penney, July 20, 1998, in the case of Sears and June

8, 1998 in the case of Younkers. Developer will cause the remainder of the Work to be

completed not later than seven (7) days prior to the Grand Opening Date. Developer will

have substantially completed the Common Utility Facilities by no later than ninety (90)

days prior to the Grand Opening Date. Each Department Store Party will, upon request,

furnish the estimated opening date for its respective Department Store Building to the

other Parties at least one hundred eighty (180) days in advance of its estimated opening

date. Notwithstanding the foregoing, however, the Parties will cooperate to accomplish a

coordinated and simultaneous Grand Opening of the Mall and Department Store

Buildings, to the extent reasonably possible. In no event shall the Department Store

Parties be obligated to open during the period from November 1 of any year and January

31 of the following year or during the 45 days immediately prior to Easter Sunday or

between May 1 and August 1 of any year. The foregoing provisions of this Section 2.4

shall not restrict a "'soft opening" of a Department Store Building at an), time within the
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14-day period prior to the Grand Opening Date or as otherwise permitted in each Party's

Separate Agreement.

Section 2.5 Administration of the Work. Developer shall provide or cause the

Project Architect to provide efficient business administration of each contract for the

Work, so that the Work will be completed as provided in Section 2.4.

Any material changes in the previously submitted Plans shall be submitted to each

of the Parties for approval as provided in Sections 5.1(d) and 5.1(e). Developer shall

schedule the construction activity to the reasonable satisfaction of each Party and

coordinate the Work with the work that is to be performed by each Department Store

Party. Developer shall, at its expense, provide construction staging areas, haul roads and

temporary utilities pursuant to a plan to be delivered to the Department Store Parties for

approval, which approval shall not be unreasonably withheld or delayed.

During the periods of construction of Common Area and Access Roads,

Developer will have the right to take reasonable measures to control parking and traffic

on the Shopping Center Site if Developer finds such control is necessary to facilitate

completion of such construction so long as such measures do not unreasonably interfere

with the construction of, or access to, the Department Store Buildings.

Section 2.6 Sharing Cost of Work.

(a) The amount of the Cost of Work to be borne by any Department Store

Party will be determined in accordance with its Separate Agreement

entered into by Developer and such Department Store Party. Except as

otherwise provided in Section 2.6(b) and in each such Separate

Agreement, Developer shall pay for the Cost of Work and all other

expenses contemplated by this Article If.

(b) If, after any portion of the Work has been completed or partially

completed on the Shopping Center Site, any Party desires to change, for

such Party's sole benefit, the completed or partially completed Work,

Developer will provide such Party with an estimate of the net cost of such

change, and if such Party authorizes Developer in writing to proceed with

such change, the net cost of such change will be borne by the Party so
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authorizing the change and it will not be included in the Cost of Work to

be shared by the Parties; provided, however, that (i) any changes which are

required to conform the Work to the Plans, as approved by the Department

Store Parties, or to comply with applicable governmental requirements

shall be paid by Developer , and (ii) and changes which are required to

comply with any Party's Separate Agreement shall be included in the Cost

of Work to be paid for as provided by such Party's Separate Agreement.

Any such material change will be shown on the Plans and will be subject

to Section 2.2 (c).

ARTICLE III

TERMINATION

Section 3.1 Termination Date. The term (the "Term") of this Agreement will

commence on the date hereof and will terminate on December 31, 2049 (the

"Termination Date").

Section 3.2 Termination. On the Termination Date, all rights and obligations

under this Agreement of each Party and benefits and burdens hereof appurtenant to the

Parcel of each Party shall cease, except as provided in these Sections 3.2 and 3.3. After

the Termination Date, each Party shall have the right, at its own cost, to Close-off (as

hereinafter defined) all or any portion(s) of its Parcel (the "Closed-off Parcel") (other than

(i) the Ring Road or the Access Roads, (ii) the Mall except to the extent provided in

Section 4.5 or (iii) the access to Common Utility Facilities as provided in Section 4.12)

from all or any portion(s) of the Parcels of any of the other Party(ies).

"Close-off', as used herein, means (to the extent not in violation of applicable

law) (a) fencing off a Palcel (other than the Ring Road or the Access Roads or the Mall

except to the extent provided for in Section 4.5 or the access to Common Utility Facilities

as provided in Section 4.12 or the other easements described in Article IV as perpetual or

continuing after the Termination Date) from the other Parcels, (b) physically blocking all

entrances and exits leading to and from a Department Store Building on such Parcel and

the Mall, and (c) physically blocking the Mall in accordance with Section 4.5; in each

case, the same will be done in a reasonably attractive and appropriate manner.
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Nothing in this Section 3.2 shall be deemed to prohibit a Party from temporarily

closing off any portion of its Parcel prior to the Termination Date upon advice of its

counsel to prevent dedication.

Section 3.3 Interest after Termination. Notwithstanding anything contained in

this Article III, any interest (i.e., easement, license, right or other interest) of one Party on

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.

Section 3.4 Consequences of Termination. On the Termination Date, all rights,

benefits, burdens and obligations created or imposed by this Agreement shall cease,

except as provided in Section 3.3, 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

Date.

Section 3.5 Default Not Causing Termination. No default under this

Agreement or any Separate Agreement shall entitle any Party to terminate, cancel or

otherwise rescind this Agreement or any Separate Agreement; provided, however, this

limitation shall not affect any rights or remedies the Parties may have by reason of any

default under this Agreement or any Separate Agreement.

ARTICLE IV

GRANT OF EASEMENTS

Section 4.1 Definitions and Documentation. This Article IV sets forth the

easements, and the terms and conditions thereof, which the respective Parties hereby

grant to each other, for the respective periods set forth with respect to each such

easement. As used in this Article:

(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;
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(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;

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

means, as the context 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 IV, 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 IV, 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;

(f) All easements granted in this Article IV 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. However, each Party will, as to any easement(s), 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;

(g) 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 4.2 and 4.3;

(i) Each easement granted herein shall be deemed to be non-exclusive unless

and to the extent that it is specifically designated as being exclusive;

(j) Nothing contained in this Article IV will be deemed to require Developer,

by implication, to operate the Mall or any portion of the Common Area

when or at such times as Developer is not specifically required to operate

the Mall or the Common Area under this Agreement or a Separate

Agreement;

(k) Nothing contained in this Article IV will be deemed to require any

Department Store Party, by implication, to operate its Building or any

portion of the Common Area on its Parcel when or at such times as such

Department Store Party is not required to operate its Building or Common

Area under this Agreement or a Separate Agreement; and

(l) All easements granted herein shall be easements appurtenant and not

easements in gross.

Section 4.2 Temporary License to Perform the Work. Each Party grants to the

other Parties, the Project Architect and to the contractor(s) performing the Work, a

temporary non-exclusive license to enter upon its Parcel (except for those areas on each

Party's Parcel used as staging or storage areas) for the purpose of engaging in necessary

activities connected with the performing of the Work, said license to terminate when the

Work on its Parcel is completed. The license granted by this Section 4.2 shall 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.

Notwithstanding the provisions of Article XV to the contrary, each Party entering upon

the Parcel of another Party pursuant to this Section 4.2 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 XV. Any such license to enter upon a Department Store
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Parcel shall terminate as to all Parties when the Department Store on such Department

Store Parcel opens for business.

Section 4.3 Temporary License for Construction. During the period of the

construction of the Department Store Buildings, the Mall Store Building and the Mall,

respectively, and the respective Perimeter Sidewalks adjacent thereto, each Party grants to

each of the other Parties, its architects, contractors, subcontractors, materialmen and

others engaged in performing such work for it, and to the Project Architect, a temporary

non-exclusive license:

(a) to use portions of the Parcel of the Grantor (except for those areas on each

Party's Parcel upon which a Building is open and operating or is being

constructed and those areas used as staging or storage areas), as and to the

extent necessary for the purpose of performing the construction in

question; provided that each such license as to any particular Parcel

benefited thereby will terminate when the construction of the building or

structure, the construction of which gives rise to such license, is

completed, but shall not extend beyond the time when it is needed under

good construction practice;

(b) to use the Access Roads, Ring Road 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

(c) to use, notwithstanding anything contained in this Agreement to the

contrary, such parts of the Parking Area on the Parcel where the work is

being done 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 Section 7.1

with respect to that portion of the Parcel of the Grantor 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
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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 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 4.3

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 or made subject to reasonable restrictions and regulations, if the

construction of such building would thereby be adversely interfered with or delayed. In no

event shall the Grantee, or its architect, contractor, subcontractor, materialmen or others

engaged by 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.

Section 4.4 Easements for Use of Common Area.

(a) Commencing upon completion of construction of each portion of the

Common Area on its Pared and ending as provided by Section 4.4(c),

each Party grants to each of the other Parties, for the benefit of each other

Party and its Parcel and for the use of the Occupants and Permitees of such

other Parties (and no other Person), the nonexclusive right, privilege and

easement, in common with the Grantor and the Occupants and Permitees

of the Grantor, to use each portion of the Common Area so constructed on

its Parcel (other than the Mall, as to which Section 4.5 shall be controlling,

the Access Roads and Ring Road, as to which Section 4.11 shall be

controlling, and Common Utility Facilities, as to which Section 4.12 shall

be controlling) for its intended purposes. Included with the easements

granted by this Section 4.4 are:

(i) 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;

(ii) easements to use the respective Parking Area for the passage by
pedestrians;
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(iii) easements to use roadways to provide passage by motor vehicles
(passenger and truck) andpedestrians between each Parcel in the
Shopping Center Site and to the public roads and highways
abutting the Shopping Center Site;

(iv) easements to use the various walkways (including, without
limitation, the pedestrian bridge on the Peuney Parcel) and all other
portions of the Common Area for the general use, comfort and
convenience of the Grantee, the Grantor and the Occupants and
Permitees of either; and

(v) easements to use the fire service corridors, if any, which are
required to be open to the public by governmental authorities
having jurisdiction.

(b) The easements granted by this Section 4.4 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 by this Section 4.4 will terminate and expire on the

Termination Date (both as a burdened and benefited Parcel); provided,

however, that any easements for fire service corridors under Section 4.4

(a) (v) shall survive the Termination Date and continue so long as the

Building (or any replacement thereof) constructed during the Term in

which a fire corridor is located shall stand.

Section 4.5 Easements to Open On and Use the Mall.

(a) Commencing on the Grand Opening Date as to the Mall, Developer grants

to each of the Department Store Parties for the benefit of each Department

Store Party and its Parcel, for the use of the Occupants and Permitees of

the Department Store Parties, the nonexclusive right, privilege and

easement, in common with the Grantor and the Occupants and Permitees

of Grantor:

(i) to have their respective Buildings connecting to and opening on the
Mall; and

(ii) to use the Mall to provide access among the Department Store
Buildings and between each of said Buildings and any other stores
or buildings opening on the Mall and to and from any outside exits
(including fire corridors) on the Mall for each of them and its
Occupants and Permitees, in common with the Grantor and its

Occupants and Permitees. These easements are subject to the right
of Developer to relocate various improvements in the Mall to the
extent permitted by this Agreement, provided, however, that the
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location of the Mall and the entrances thereto as shown on Exhibit

B shall remain the same, with access to and from the Mall being
unimpeded.

(b) The easements granted in this Section 4.5 will terminate as to each Parcel

of each Department Store Party as dominant tenement on the Termination

Date. Upon the Termination Date, Developer will have the right to Close-

off the Court adjoining each Department Store Parcel and that portion of

the Mall from suchCourt up to the point where such portion of the Mall

crosses or intersects o__notherportion of the Mall, provided that any such

Closing-off will not obstruct access to and from the Mall from any

entrance thereto other than the entrance on the Mall from the Building on

the Department Store Parcel and other than entrances from the Mall Stores

along the Closed-off portion of the Mall, and further provided that such

Closing-off is not contrary to any governmental ordinance or regulation

including building exiting requirements applicable to the Department

Store Building. In the event of such a Close-off, it shall be done by

Developer in a first class, attractive manner.

Section 4.6 Easements for Lights, Signs and Protective Devices.

(a) Developer also grants to each of the Department Store Parties until the

Termination Date, easements to install, maintain, replace, relocate, repair,

use and operate electric lights and signs (which may be illuminated) in the

Mall, within the area immediately adjacent to the building wall of its

Building, and such installation, electrical conduits, wiring and connections

as are necessary to permit such lights and signs to be erected and operated,

for the purpose of illuminating the adjacent facade and entrance of its

Building, together with the right of access to such lights and signs by

employees, agents and contractors of the Grantees of these easements in

respect of said lights and signs 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; Developer agrees to give
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adequate notice to the Grantee of its construction schedule for the Mall, so

as to give Grantee sufficient time to install such lights and signs in

accordance with Section 7.1 and the Grantee may (provided that all wires

are concealed) install such lights and signs as part of the original

construction of the portion of the Mall adjacent to it. All expenses

incident to the exercise of these easements (with respect to said lights and

signs), including the cost of electric current for their operation and the cost

of maintenance will be borne solely by the Grantee, and, to the extent that

Grantee will exercise such easements, it will indemnify, defend and hold

Developer harmless from and against any and all claims, liabilities and

demands of any nature whatsoever caused by the acts or negligence of the

Department Store Party installing, using or operating such lights and signs

as and to the extent provided in Article XV. Any work concerning said

lights and signs done after initial installation by the Grantee will be done

in such manner as to minimize interference with normal use of the Mail, to

the extent possible in accordance with good construction practice.

(b) Developer grants to each of the Department Store Parties easements, until

the Termination Date, to install, maintain, repair, replace, use and operate

in the Mall immediately outside of the building wall of its Building such

protective devices and installations (herein called the "deviccs") as may be

necessary or appropriate to permit the Department Store Parties each to

obtain a separate minimum rate for fire insurance for its Building. Such

devices may include, without limitation, smoke curtains, detectors and

water deluge systems. Prior to the installation, the type, design and

location of such devices will be subject to the approval of Developer,

which approval will not be unreasonably withheld. Developer agrees to

give adequate notice to the Grantee of its construction schedule for the

Mall so as to give Grantee sufficient time to install such devices in

accordance with Section 7.1 and the Grantee may install such devices as

part of the original construction of the portion of the Mall adjacent to it.
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All expenses incident to the exercise of these easements with respect to

said devices will be borne solely by the Grantee and, to the extent that

Grantee will exercise such easements, it will indemnify and hold

Developer harmless from and against any and all claims, liabilities and

demands of any nature whatsoever caused by the acts or negligence of the

Department Store Parties installing, using or operating such devices as and

to the extent provided in Article XV. Any work concerning said devices

done after initial installation thereof by the Grantee will be done in such

manner as to minimize interference with normal use of the Mall, to the

extent possible in accordance with good construction practice.

Notwithstanding the foregoing, the easements granted in this Section 4.6 will

terminate on such date that the respective Department Store no longer has easements for

access to and from the Mall as provided in Section 4.5, unless notwithstanding any

termination of such access, said easements continue to be required in connection with

devices needed for the Department Store Party to obtain or continue to obtain a separate

minimum rate for fire insurance for its Building or otherwise to comply with its insurance

rating organization or applicable governmental regulations, provided, that in the exercise

of such rights the Grantee will not materially interfere with any use by Developer of

Developer's Parcel.

Section 4.7 Easements to Perform Right of Self-Help.

(a) Subject to Article XI and for the sole purpose of curing defaults in the

manner provided in Article XI, each Party grants to the other Parties and

their employees, agents and contractors, easements to enter upon the

Parcel of the Grantor, and into all improvements thereon (except as

hereinafter provided), for the purpose of performing an obligation which

the Grantor is required to perform under this Agreement, but fails or

refuses to perform, and which the Grantee has the fight then so to perform

under Section 1l.l; 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
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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(s) in question.

(b) The easement provided in this Section 4.7 will terminate as to any

obligation which the Grantee has the right to perform pursuant to Section

11.1 on the date that Grantee's right to perform terminates pursuant to

Section l 1.1.

Section 4.8 Easement for Operation of Common Area.

(a) The Department Store Parties each grant to Developer easements in the

Common Area on the Parcel of the Grantor for the management,

operation, maintenance, reconstruction and repair of the Common Area

pursuant to this Agreement and each applicable Separate Agreement.

(b) The easement provided in this Section 4.8 will terminate as to the

Common Area (excluding the Common Utility Facilities) on the Parcel of

a given Party on the day when Developer is no longer obligated, pursuant

to either this Agreement, or to the applicable Separate Agreement, to

maintain the Common Area (excluding the Common Utility Facilities) on

that Parcel, but in any event upon the Termination Date.

Section 4.9 Easement for Abutment of Mall.

(a) The Department Store Parties each grant to Developer and Developer

grants to each of the Department Store Parties easements to have the Mall

and the Mall Store Building abut and connect to (but not to bear

structurally upon) its Building, and to have their respective Buildings abut

and connect to (but not bear structurally upon) the Mall and the Mall Store

Building, but only to the extent indicated on the Developer working

drawings and specifications referred to in Section 5.1(g) and on the

Department Store drawings and plans referred to in Section 6.1.

(b) The easements provided in this Section 4.9 will terminate if and when:

(i) the Mall and/or the Mall Store Buildings are demolished or
destroyed and Developer is not obligated to replace them and does
not replace them within thirty-six (36) months following such
demolition or destruction, or
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(ii) a Department Store Building is demolished or destroyed and the
Department Store Party whose Building is demolished or destroyed
is not obligated hereunder to replace it and does not replace it
within thirty-six (36) months after the date of such demolition or
destruction (but such easements will terminate only as to the
Department Store Party whose Building is so demolished or
destroyed).

Section 4.10 Easements for Repair to Structure on Grantee's Parcel.

(a) Each Party grants to the other Parties easements for the purpose of

maintaining, repairing or reconstructing any of the Developer

Improvements or Department Store 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

prior to 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
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arising out of or resulting from maintenance, repair or reconstruction done

pursuant hereto, as and to the extent provided in Article XV. 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 or

during the 45 day period preceding Easter Sunday unless the repairs are of

an emergency nature.

(b) The easements provided in this Section 4.10 with respect to any servient

tenement will continue after the Termination Date for so long as any

facilities which were constructed upon Grantee's Parcel during the Term

of this Agreement shall remain on Grantee's Parcel.

Section 4.11 Easement for Access Roads and Ring Road.

(a) Each Party grants to each of the other Parties for the benefit of each other

Party and its Parcel and for the use of the Occupants and Permitees of the

other Parties, the non-exclusive right, privilege and perpetual easement, in

common with Grantor and the Occupants and Permitees of the Grantor, for

the use of the portion of the Access Roads and Ring Road located on the

Parcel of the particular Grantor for the purposes of two-way vehicular

traffic (passenger vehicles and trucks) and pedestrian access, among the

Parcels of each Grantee and to the public or private roads or highways

abutting or adjacent to the Shopping Center Site.

(b) Subject to Section 4.11 (f), any Party may at its own expense and without

the consent of any Grantee, at any time after the Termination Date,

relocate, enlarge, narrow, delete or alter the location of any place of access

from the Parking Area on its Parcel to the Ring Road provided that access

to the Parcel of any Party is not materially and adversely impaired.

(c) All of the easements referred to in this Section 4. I 1 are perpetual.

(d) 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 and Ring Road located on its

Parcel in good repair and condition, properly lighted and available for their

32



intended purposes. Upon any failure by such owner to so maintain the

portions of the Access Roads and Ring Road on its Parcel the owners of

the other Parcels shall have the rights of self-help under the provisions of

Article XI, which rights shall survive the Termination Date.

(e) Upon Condemnation of any portion of the Access Roads and Ring Road,

or a portion of both, to the extent desirable, practical and feasible from a

traffic and engineering standpoint, the Parties will agree on a substitute for

the portion(s) thereof condemned.

(f) Notwithstanding anything to the contrary contained in this Agreement, for

so long as the easements referred to in this Section 4.11 continue to exist:

(i) no Person shall, without the consent of the owner(s) of all other
Parcels, relocate any juncture point of the Ring Road on its Parcel
with that of any other benefited Parcel; or narrow the Ring Road
on its Parcel; or change the grade of the Ring Road on its Parcel, or
make any change that would impede the flow of traffic; and

(ii) no Person or owner of any Parcel on which is located an Access
Road, shall without the consent of the Grantee(s) 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 Exhibit B, or change the grade of the Access Road located on
its Parcel or make any change that would impede the flow of
traffic.

(g) SubJect to the limitations provided for in Article XXIII, Developer shall

have the right to grant to any Person owning or occupying all or part of a

Peripheral Parcel, a non-exclusive perpetual easement for the use of the

Access Roads and Ring Road for vehicular and pedestrian access, but

subject to this Section 4.11. No such Person owning or occupying a

Peripheral Parcel shall own any of the rights set forth in this Agreement, it

being understood that the rights, duties or obligations set forth in this

Section 4.11 as they affect the Peripheral Parcels shall be considered those

of Developer and not those of any such other Person.

(h) Curb cuts between the Access Roads and Ring Road and Peripheral

Parcels adjacent to the Shopping Center Site shall be limited to the curb

cuts shown on Exhibit B.
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Section 4.12 Easement for Common Utility Facilities. Each Party grants to the

other Parties the following perpetual easements in its Parcel for Common Utility

Facilities and other utility facilities (the term "pipe(s)', as used in this Section, will mean

"pipe(s)", and/or "line(s)", and/or "conduit(s)', and/or "wire(s)', and/or "cable(s)", 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 4.12(d).

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 pipe(s), not part of the Common Utility Facilities as

originally constructed or to enlarge or relocate such pipe(s) as originally

constructed, to provide gas, water, fire loops and hydrants therefor, electric

power, other forms of energy, signal, telephone and other electronic means

of communication, 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 4.12(d). The location of any such easement

will be limited to the area of easements for Common Utility Facilities

granted pursuant to Section 4.12(a).

(c) Easements in the Parcel of the Grantor for the purposes of connecti,lg any

and all of the pipe(s) of the Common Utility Facilities, referred to in

Section 4.12(a) or (b), with any facilities on the Parcel 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 4.12(a), provided, however, that (except in the case of an

emergency) the Grantee shall notify the Grantor in writing of the

location(s) of such connection within the area of the easements for

Common Utility Facilities; and after any such connections, for the purpose
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of using, operating, maintaining, repairing, relocating, replacing and

enlarging any or all of said pipe(s). The provisions of this Section 4.12(c)

shall be subject to Section 4.12(d), and shall be limited to the area of the

easements for Common Utility Facilities granted pursuant to Section

4.12(a).

(d) For exercising the rights granted in subparagraphs (a), (b) and (c) of this

Section 4.12, each.Grantee, and its respective employees, agents and

contractors, 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:

(i) no fewer than thirty (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 pipe(s) and other utilities in question will be
underground and not beneath or within the Grantor's curb line but

in no event within five (5) feet of any Permissible Building Area or
permissible expansion area on the Grantor's Parcel as shown on
Exhibit B; provided, however, that this subparagraph (ii) will not
require the moving of any pipe(s) already installed in compliance
with this Agreement, nor permit any such work if as a result
thereof any Party(ies) utilizing the Common Utility Facilities to
provide utilities to improvement(s) on its Parcel would be required
to relocate any connection between any Common Utility Facilities
and such improvement(s) in order for such Party(ies) 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, all such Party(ies) will
consent to such work and the Grantee proposing to do such will
agree to pay all costs of such Party(ies) (direct or indirect)
consequent upon the performance of such work by such Grantee,
and will place the money therefor in escrow if reasonably required
to do so by such Party(ies);

(iii) such work will be done in compliance with Section 7.1 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
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respective Grantor so used to the same condition as existed
immediately before the commencement of such work;

(v) to the extent that 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 Grantee and/or Grantor growing out of
or resulting from Grantee's exercise of such easements as and to
the extent provided in Article XV. 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 November 1 to the next succeeding
January 15 or during the 45-day period preceding Easter Sunday or
between July 10 and August 10 of any year.

(e) The easements granted in subparagraphs (a), (b) and (c) of this Section

4.12 will be exclusive insofar as they relate to pipe(s) which 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.

(f) A Grantor will have the right to relocate any pipe(s) located on its own

Parcel if reasonably deemed by the Grantor to be necessary to the

enjoyment of its Parcel, so long as (i) Grantor complies with the

conditions imposed upon Grantee by Section 4.12(d), (ii) there is no

increase in utility 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) Developer will have the right to grant easements to any Person owning or

occupying all or part of any Peripheral Parcel, giving each such Person the

right to use and have the benefit of Developer's easement for Common

Utility Facilities provided that no interruption or diminution in the services

provided to a Party occurs. The Department Store Parties will have no

obligation to contribute to the maintenance of that portion of any utility

facilities located on any Peripheral Parcel.
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(h) 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 owners of the other Parcels

shall have the fights of self-help under the provisions of Article XI, which

rights shall survive the Termination Date.

Section 4.13 Permanent Easements. With respect to the easements as are in

this Article IV declared to be "perpetual", each such easement(s) will, notwithstanding

such characterization, expire, terminate and be extinguished in relation to any Grantee

and such Grantee's Parcel (i) when such easement(s) is not used for a continuous period

of three (3) years by such Grantee, or those holding under or through such Grantee (non-

use resulting from any cause or event set forth in Articles XVI or XIX, 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 agree that such easement(s) will no

longer be useful, or that the fight 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 4.13, 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 unless it will, within sixty (60) days thereafter, by

notice to the Grantor, deny such assertion and give its reasons therefor. Pending the

resolution of such dispute, the easement(s) 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 4.14 Installation Responsibility. Except as otherwise specifically

provided in this Agreement, Developer will be responsible for the installation,
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maintenance and repair of all facilities that are the subject of such easements and in so

doing will comply with Section 7.1.

Section 4.15 Easements to Public Authorities. Each Party covenants with the

other Parties that it will grant to governmental or public authorities or any public utility

company(ies) having jurisdiction, easements in its Parcel, in accordance with Section

4.12 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 easement(s)

will be continuous so long as such authority(ies) or company(ies) use the same to provide

utility services to any part of the Shopping Center Site.

Section 4.16 Easement for Building Encroachment_.

(a) Each Party, as Grantor, hereby grants to each of 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, copies of which have been

approved in advance by the Grantor thereof) 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 (3) feet

from the Grantor's property line. Each Party covenants and agrees that 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-beating 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,
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appropriately identifying the nature and location of each such construction

element, and documenting such easements.

(b) The easements provided for in this Section 4.16, 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 (3) years after such appurtenance

ceased to exist.

Section 4.17. Easement for Pedestrian Bridge. Penney hereby grants to

Developer an easement for the construction and attachment (including expansion joints

and supporting columns) of the pedestrian bridge connecting the parking structure located

on Developer's Parcel to the Permey Building and for the maintenance, repair,

reconstruction, alteration, restoration, maintenance and operation of such pedestrian

bridge and improvements related thereto. It is understood that vertical support for bridge

shall be supplied by columns and not the Penney Building. The parking structure and

pedestrian bridge shall be located as shown on Exhibit B and shall be designed and

constructed in accordance with the Plans. The easement granted herein shall remain in

effect and shall not terminate so long as the parking structure and Penney Building are in

existence or are being restored as provided in this Agreement.

Section 4.18 Extinguishment of Easements. Any of the easements granted 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 easement(s) affected thereby.

ARTICLE V

CONSTRUCTION OF MALL STORE BUILDING

AND THE MALL

Section 5.1 Developer Preliminary Plans and Specifications.

(a) Not later than twelve (12) months prior to the Grand Opening Date,

Developer will submit to the Department Store Parties three (3) sets of

Preliminary Plans and Specifications (the "Developer Preliminary Plans

and Specifications") that are in accordance with Section 5.1(b) for
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approval as provided in Sections 5.1(d) and (e). The Developer

Preliminary Plans and Specifications shall show among other details:

(i) with respect to the Mall Store Building:

A. the location of the building shell and entrances to the
Parking Area; and

B. outline floor-plans of the building shell, principal exterior
dimensions, the exterior design concept and the exterior
materials facing (exclusive of storefronts) and the basic
exterior painting (exclusive of storefronts), the marquees,
canopies and truck court shielding;

(ii) with respect to the Mall:

A. a two-level covered, air-conditioned mall, fully sprinklered,
with adequate heating, cooling, lighting and ventilating
equipment and drainage facilities and designed to assure
proper removal of any smoke and water that might arise in
or about the Mall;

B. the location of and the entrances to the Parking Area;

C. the design concept and dimensions, including elevations,
slopes and materials, including the Courts and the center
court areas;

D. the signage;

E. the location and nature of the decorative features, including
lighting, hard surfacing, landscaping, drainage, planters,
directories and benches;

F. an air-conditioning system adequate to cool the Mall to a
prevailing maximum indoor temperature of 75 F. and a
relative humidity of 50% when the outside temperature is
92 F. dry bulb and 76 F. wet bulb and a heating system
adequate to heat the Mall to a prevailing minimum indoor
temperature of 72 F when the outside temperature is -11 F,
during each day of the year when climatic conditions
require, throughout all hours when one or more of the
Department Stores is open for business, and the means
designed to prevent undue drain of cooled or heated air
between the Mall and the adjoining Buildings;

G. the connections with the Department Store Buildings
(including the connection of Developer's central people
counter monitoring system with the wiring in each
Department Store Building for such Department Store's
people counters);

H. the design and locations of escalators, stairways, fire
corridors and service areas;

I. the permitted areas and sizes of kiosks, retail
merchandising units and pushcarts;

J. the lighting load; and
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K. the location of floor drains.

(iii) with respect to the Perimeter Sidewalks for the Mall Store
Building, the dimensions, locations and material selection thereof.

(b) The Developer Preliminary Plans and Specifications shall be consistent

with Exhibit B, and provide that the Mall Store Building and the Mall will

each be constructed within the respective Permissible Building Areas and

to the leasing lines shown on Exhibit B. The Developer Preliminary Plans

and Specifications :hall provide that the exteriors of the Mall Store

Building (exclusive of storefronts whether or not within the Mall) and the

Mall will meet first-class regional shopping center standards of

construction quality and contain amenities designed to provide customer

appeal, and the Mall Store Building Preliminary Plans and Specifications

shall provide that the Mall Store Building and Mall are to be fully

sprinldered.

(c) In the development of plans for connection of the Department Store

Buildings to the Mall, the Project Architect will take into account the

facade of the building to which the connection is to be made, the sheathing

of any Mall columns adjacent to any such building facade, signing

requirements of the Department Store Buildings in their respective Mall

entrances, building code requirements and the fact that there should be no

seismic loading imposed upon any such building.

(d) (i) The design of the Mall and the Mall Store Building are of concern
to the Department Store Parties and the Parties agree that the
Significant Design Components (as defined in subparagraph (ii)
below) are also subject to the approval of each of the Department
Store Parties and, in addition, any proposed encroachment onto the
Parcel of any Department Store Party will be subject to the
approval of such Department Store Party, which approval (which
will be subject to Section 4.16) shall be obtained prior to
Commencement of Construction of the Mall and shall not be

unreasonably withheld or delayed. Provided such Developer
Preliminary Plans and Specifications are in accordance with
Articles II, V and VII and Exhibit B, failure by a Department Store
Party to give written notice of approval or disapproval to
Developer as provided in Article XXII within a period of thirty
(30) days after receipt of any Developer Preliminary Plans and
Specifications or changes thereto which affect Significant Design
Components will constitute approval of the Significant Design
Components by such Department Store Party. In its notice
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disapproving the Significant Design Components, or any portion
thereof, the disapproving Department Store Party will set forth
specifically the items disapproved and its reasons.

(ii) As used herein, the term "Significant Design Components" shall
mean (a) the locations of stairways and escalators in the Mall, (b)
the locations and heights of the Mall Store Building and the Mall,
(c) the exterior size and shape of the Mall Store Building, (d) the
interior elevations of the Mall Store Building and the Mail, (e) the
connections of the Mall Store Building and the Mall with the
Department Store Buildings, (f) the Mall Store Building footings
and retaining walls where they interface with the Department Store
Building and(g) the exterior architectural elevations, and general
architectural treatment and materials, heating, ventilation, air

conditioning, sprinklering and lighting.

(e) Each of the Department Store Parties shall have the right to review and

approve the design of its Court, including the decor, the amenities, the

layout, the color, the materials, the decorative elements and the

furnishings. Not later than ninety (90) days prior to the Grand Opening

Date, Developer shall submit to each Department Store Party for approval

the final landscaping plans, including any amenities which could adversely

effect visibility within its Court. Each Department Store Party agrees to

cooperate with the Project Architect in securing a harmonious design for

its Court with the remainder of the Mall.

(f) The air conditioning specifications of the Buildings and the Mall are

critical and the same will be so designed, constructed, operated and

maintained so as not to unduly drain conditioned air from, nor unduly

discharge or return air into the Mall or the Department Store Buildings,

and Developer as to the Mall Store Building agrees that the same will be

constructed, operated and maintained in accordance with the Developer

Preliminary Plans and Specifications and this Section 5.1. Developer

further agrees that Occupants of the Mall Store Building will be similarly

required not to unduly drain conditioned air from, or unduly discharge or

return air into the Mall.

(g) After the Significant Design Components are approved by all Department

Store Parties, Developer will submit to each of the Department Store

Parties two (2) sets of working drawings and specifications, which will
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conform with the Developer Preliminary Plans and Specifications, and

which will incorporate the Significant Design Components as previously

approved by the Department Store Parties.

Section 5.2 Construction of Mall and Mall Store Building. Developer

covenants and agrees that the Mall Store Building will be on two (2) levels and will

contain no fewer than 250,000 square feet of Floor Area ("Minimum Mall Area"),

exclusive of the Floor Area within the theatre. Developer further covenants and agrees

that the Mall and the Mall Store Building (including the theatre) will be constructed

within their respective Permissible Building Areas as shown on Exhibit B. Developer

will Commence Construction of the Mall and the Mall Store Building and will diligently

proceed to complete the same in accordance with the Developer Preliminary Plans and

Specifications.

In consideration of the Parties acquiring their respective Parcels and constructing

improvements thereon of the size and location provided for herein and the approval of the

Parties of the Parking Area and circulation roads shown on Exhibit B, Developer further

covenants and agrees that no building or structure will be erected on the Developer Parcel

except within the Permissible Building Area as shown on Exhibit B. The foregoing

covenant will be of the essence of this Agreement and any breach will be deemed

material entitling each of the Department Store Parties to all rights and remedies it may

have under this Agreement, any Separate Agreement or available under law or equity.

Developer reserves the right to expand the Mall Building or to construct buildings

in the areas on Developer's Parcel designated as "Permissible Building Areas" on Exhibit

B, subject to the terms and provisions of this Agreement, including but not limited to

Sections 5.6, 7.1 and 17.1. No such construction by Developer shall occur during the

period commencing on November 1st of any year and ending on January 15th of the

following year or during the 45-day period preceding Easter Sunday.

Section 5.3 Reductions. The amount of Floor Area constructed by Developer

pursuant to Section 5.2 may be reduced by reason of any of the following:

(a) A temporary reduction of Floor Area by reason of any cause or event stated

in Article XIII;
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(b) A temporary or permanent reduction of Floor Area (no greater than 2% of

such Floor Area in the case of a permanent reduction) during the process of

or as a result of permitted alteration, remodeling or repairing; or

(c) A reduction of Floor Area by reason of Condemnation as provided in

Article XIX.

Section 5.4 Completion of Construction. Developer agrees that prior to the

Grand Opening Date, it will have completed construction of the Minimum Mall Area

required in Section 5.2 in the Mall Store Building and the Mall, the Mall will be

operational and all environmental systems will be in good working order and operational

and tenants occupying at least sixty-five percent (65%) of the Floor Area in the Mall

Store Building shall be obligated by their respective leases to be open for business with

the public on or before the Grand Opening Date, said leased space to be reasonably

evenly distributed and to be located throughout the Mall Store Building. Developer

agrees to use its best efforts (including completion of required tenant construction in the

Mall Store Building) to cause such tenants to open their premises in accordance with the

terms of their leases. If, by the Grand Opening Date, only one of the Department Store

Parties shall have completely performed its obligations pursuant to Sections 6.7 and 6.8,

then (unless the same is the result of the Developer's failure to keep or perform its

obligations under this Agreement) the complete performance of Developer's obligations

hereunder shall be delayed to the time when at least two of the Department Store Parties

have completely performed their respective obligations pursuant to said Sections, by
d

which time, subject to the provisions of the first sentence of Section 5.5, Developer shall

have completely performed its covenants under this Section 5.4.

Section 5.5 Additional Conditions to Performance. The time for Developer to

proceed diligently with its construction of the Mall and Mall Store Building and to

complete construction as aforesaid will be extended by any period or periods of delay as

the result of any cause referred to in Section 16.1. Additionally, if only one of the

Department Store Parties is proceeding diligently with the required construction of its

Building or if only one of the Department Store Parties has substantially completed the

required construction following commencement of same within a reasonable time

44



thereafter (whether or not in either case resulting from a cause referred to in Section

16.1), then (unless the same is the result of Developer's failure to keep or perform its

obligations under this Agreement) Developer will not be obligated to proceed with

construction of the Mall Store Building and the Mall referred to in Sections 5.2 and 5.4

until a reasonable time after at least two of the Department Store Parties are again

proceeding diligently with the construction of their Buildings.

Section 5.6 No Plot Plan Changes. Except as permitted under Sections 5.2, 5.3

and 7.2 and subject to Articles XII! and XIX, without the prior written consent of all the

Department Store Parties, which consent may be withheld in the sole and absolute

discretion of each such Department Store Party, there shall be no:

(a) addition of Floor Area (including vertical addition) to any Building in the

Shopping Center except for the (i) expansion of the Mall Store Building to

the extent that the area designated Mall Store Building on Developer's

Parcel on Exhibit B was not constructed by Developer as part of the

construction of the initial Mall Store Building and except for the

construction of expansion in any area designated "Permissible Building

Area" on Developer's Parcel on Exhibit B and (ii) the expansion of the

Sears Building up to the Floor Area permitted therefor under Section 6.6;

(b) change in the configuration of any Parcel forming a part of the Shopping

Center except that Sears reserves the right to convey that portion of the

Sears Parcel lying outside the Ring Road upon which the Sears TBA is

located to an Affiliate of Sears for the uses set forth in Section l.l(aaa)

and for no other purpose (without releasing Sears from any obligations or

liability under this Agreement);

(c) addition of land to, or subtraction of land from, the Shopping Center;

(d) changes beyond typical construction tolerances to the configuration of the

Shopping Center, and all improvements thereon, as reflected on Exhibit B

except minor changes to amenities and landscaping which do not impede

the flow of traffic or significantly impair the visibility of any Department

Store Building;
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(e) changes in the location or size of the food court; and

(f) changes to the layout or configuration or size of the Parking Area or

Access Roads shown on Exhibit B.

The configuration of the Shopping Center as depicted on Exhibit B including all

improvements, tabulations and notations thereon, is of the utmost importance to the

Parties. Exhibit B is a primary inducement to the Department Store Parties to enter into

this Agreement, and they are entering into this Agreement in reliance on Exhibit B. In

consideration of the foregoing, Developer covenants and agrees with each of the

Department Store Parties that no building or structure shall be erected on the Developer

Parcel except within the Permissible Building Area shown on Exhibit B. Any deviation

described in this Section 5.6 shall be deemed a material default by Developer if made by

Developer without the prior written consent of all the Department Store Parties, which

consent may be withheld in the sole and absolute discretion of each such Department

Store Party. The foregoing provisions of this Section 5.6 shall not be deemed as limiting

Developer's rights or to require the consent of any Department Store Party to any

expansion or addition of the Mall Store Building on Developer's Parcel within any area

designated as Mall Store Building or as a Permissible Building Area shown on Exhibit B.

Any change to the configuration of the Shopping Center as a result of Developer's

exercise of such expansion rights shall be deemed approved by the Department Store

Parties, subject to the terms and provisions of this Agreement, including but not limited

to Section 17.1; provided, however, that changes to the location, configuration or access

within the Parking Area shall be subject to the approval of the Department Store Parties

as provided in Section 5.6(0.

ARTICLE VI

CONSTRUCTION OF THE DEPARTMENT STORE BUILDINGS

Section 6.1 Architectural Elevations and Design Studies. Each of the

Department Store Parties will cause to be prepared and delivered to Developer, for

informational purposes only, three (3) copies of the architectural elevations and design

studies for the exterior of its Building. Each Department Store Party agrees to cause its

architect to work in good faith with the Project Architect and the other Parties so that the
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exterior of its Building will be in harmony with the general architectural concept of the

Shopping Center; provided, however, that each Department Store Party will have final

authority in its sole discretion over the exterior design of its Building. No later than

thirty (30) days prior to Commencement of Construction of their stores, the Department

Store Parties will submit to Developer, for informational purposes only, one (1) set of the

working drawings for the exterior of its Building and for the Perimeter Sidewalks for its

Building. Said working drawings, which will be in general accordance with the

architectural elevations and design studies, will show, with respect to the Perimeter

Sidewalks, the location thereof and will contain with respect to each Building:

(a) the principal exterior dimensions (including scaled elevations and height

of principal components), the exterior design concept and the exterior

materials;

(b) a plan showing the outline of the building and sidewalks; and

(c) locations of Building entrances on the Mall.

The connection of the Department Store Buildings to the Mall and certain other

features of the construction of the Department Store Improvements are of special

importance to Developer, and accordingly, in promoting the unified development of the

Shopping Center, each of the Department Store Parties agrees to furnish to Developer for

its information such portions of its plans as will permit Developer to determine:

(i) the location, size and dimensions of the Department Store
Buildings,

(ii) the location and width of the Department Store openings to the
Mall, and

(iii) the Pepartment Store's utility connection points, including the
location of the connection of the Department Store's people
counter wiring system with Developer's central monitoring system

(each Department Store Party being responsible for installing a
people counter at each of its entrances and all wiring to same
within its Building and Developer being responsible for the master
system in the Mail Store Building). The air conditioning
specifications for each of the Department Store Buildings shall
provide a system that will not unduly drain conditioned air from, or
unduly discharge or return air into the Mall.

Section 6.2 Location of the Department Store Buildings. Each of the

Department Store Parties covenants and agrees with Developer and each other that their

respective Buildings and Perimeter Sidewalks will be constructed only within their
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Permissible Building Areas as shown on Exhibit B, with at least one (1) major entrance to

the Mall on each level, each such entrance having an opening width of at least twenty

(20) feet. Such openings shall be maintained for so long as such respective Department

Store Party is operating or is required to operate under its Operating Covenant. The

foregoing covenant in this Section 6.2 will be of the essence of this Agreement and any

breach will be deemed material.

Section 6.3 Construction of the Department Store Buildings. Provided

Developer is diligently performing all of its obligations pursuant to Section 2.4 and has

Commenced Construction of the Mall and Mall Store Building pursuant to Section 5.2

and continues construction diligently, the Department Store Parties each agree (a) to

Commence Construction of its Building and Perimeter Sidewalks, consistent with its

architectural elevations and design studies, sufficiently prior to the Grand Opening Date

so that the construction of its Building and Perimeter Sidewalks can be completed in

accordance with Section 6.7 and (b) to diligently proceed to complete the same.

Section 6.4 Minimum Areas of Stores.

(a) Hudson's covenants and agrees with Developer that upon completion of

construction of the Hudson's Building, it shall have on two (e) levels no

fewer than 165,754 square feet of Floor Area, divided substantially equally

between both levels within its Permissible Building Area as shown on

Exhibit B.

(b) Kohl's covenants and agrees with Developer that upon completion of

construction of the Kohl's Building, it will have on two (2) levels nG fewer

than 95,048 square feet square feet of Floor Area, divided substantially

equally between both levels, within its Permissible Building Area as

shown on Exhibit B.

(c) Penney covenants and agrees with Developer that after completion of the

Penney Building, it will have on two (2) levels no fewer than 105,780

square feet of Floor Area, divided substantially equally between both

levels, within its Permissible Building Area as shown on Exhibit B.
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(d) Sears covenants and agrees with Developer that upon completion of

construction of the Sears Building and Sears TBA, it shall have on two (2)

levels no fewer than 124,245 square feet of Floor Area, divided

substantially equally between both levels, in the Sears Building and

approximately 12,176 square feet of Floor Area in the Sears TBA, all

within the Permissible Building Areas therefor as shown on Exhibit B.

(e) Younkers covenants and agrees with Developer that after completion of

the Younkers Building it will have on two (2) levels no fewer than

150,081 square feet of Floor Area, divided substantially equally between

both levels, within its Permissible Building Area as shown on Exhibit B.

Nothing in this Section 6.4 shall require a Party to (i) operate or maintain such

Floor Area beyond the period of its Operating Covenant or (ii) operate in a manner

inconsistent with its Operating Covenant.

Seetion 6.5 Reduction of Floor Area. The required amounts of Floor Area

constructed by each of the Department Store Parties pursuant to Section 6.4 may be

reduced for the following reasons:

(a) A temporary reduction of Floor Area by reason of any cause or event

stated in Article XIII;

(b) A temporary or permanent reduction of Floor Area (no greater than 2% of

such Floor Area in the case of a permanent reduction) during the process

of or as a result of permitted alteration or remodeling or repairing;

(c) A reduction of Floor Area by reason of Condemnation as provided in

Article XIX;

(d) A reduction of Floor Area as permitted by Section 13.5;

(e) A reduction of Floor Area as permitted by Section 13.7; and

(f) A reduction of Floor Area by any Party after the expiration of its

Operating Covenant.

Section 6.6 Sears Expansion. Subsequent to the initial construction, Sears shall

have the right to expand the Sears Building, subject to the following terms, conditions

and limitations:
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(a) Sears may expand the Sears Building within its Permissible Building Area

only to the extent of the Floor Area shown for such expansion on Exhibit

B and only to the extent that the aggregate Floor Area of the Sears

Building (exclusive of the Sears TBA), as so expanded, does not exceed

149,245 square feet divided substantially equally between the two levels

of the Sears Building.

(b) Sears shall be responsible for obtaining all governmental approvals and

permits for its planned expansion, at its sole expense. Developer will

cooperate in obtaining such approvals and permits.

(c) All construction shall comply with the standards and requirements of

Section 7.1 and all other applicable Sections of this Agreement as if the

addition were part of the Sears Building as originally constructed.

(d) No construction of an expansion shall be commenced during the period

commencing on November 1st of any year and ending January 15th of the

following year or during the 45-day period preceding Easter Sunday.

(e) The parking ratio required by Section 17.1 (c) shall be maintained on the

Sears Parcel following such expansion.

(f) Sears will make all adjustments in the layout of the barking Area on its

Parcel, the Developer' Parcel and, if applicable, the Peripheral Parcel(s)

which are required to accommodate such expansion and to insure the free

flow of pedestrian and vehicular traffic, including any required relocation

of sidewalks, landscaping and paving. Developer will, at its expense, use

diligent efforts to obtain any approvals which may be required to close

service corridors or portions of the Common Area.

Section 6.7 Completion of Construction and Opening. Each of the

Department Store Parties agrees with Developer that it will complete construction of its

Building and open its Department Store for business to the public in its Building on the

Grand Opening Date, subject to the right of each of the Department Store Parties to have

a "soft opening" at any time during the 7-day period preceding the Grand Opening Date

or to have a "soft opening" or opening upon such earlier date as is set forth in such
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Party's Separate Agreement if so permitted by the applicable governmental authorities or

agencies. If, by the Grand Opening Date, Developer has not completely performed its

covenants pursuant to Sections 2.4 and 5.4 and completed all on-site and off-site work

required by this Agreement, the complete performance by the Department Store Parties of

their respective covenants under this Section 6.7 may be delayed to the time when

Developer has completely performed its covenants pursuant to said Sections, by which "

time, the Department Store Parties will have completely performed their respective

covenants under .this Section 6.7. In addition, no Department Store Party shall be

obligated to open if, as of the Grand Opening Date, (i) Developer is in default under this

Agreement, (ii) an Operating Covenant release provision applicable to such Department

Store Party is in effect, (iii) less than two (2) other Department Store Parties shall have

opened or are ready to open or (iv) tenants occupying less than sixty-five percent (65%)

of the Floor Area evenly distributed in the Mall Building shall have opened or are ready

to open. Developer agrees that until completion of Developer's original construction as

provided in Article V, at the request of any Department Store Party, Developer Will

advise the Department Store Parties of the then existing status of Developer's

construction and leasing.

ARTICLE VII

CONSTRUCTION REQUIREMENTS AND STANDARDS

Section 7.1 Standards of Construction. The construction (which word, as used

in this Article, includes initial construction and, except where otherwise specified,

alterations, Rebuilding, modemization, expansion, if applicable, demolition, razing and

new construction), which shall or may be performed by the Department Store Parties and

Developer, respectively, as provided in this Agreement, shall be subject to the following

requirements:

(a) The initial construction shall conform to the Plans, Exhibit B, the

Developer Preliminary Plans and Specifications referred to in Section

5.1(a), the working drawings and specifications referred to in Section

5.1(g) and the architectural elevation and design studies referred to in

Section 6.1, as the case may be;
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(b) Upon any Commencement of Construction, each Party will diligently

prosecute said construction to completion in accordance with the terms of

this Agreement, except as otherwise provided in this Agreement;

(c) All construction will be performed in a good and workmanlike manner

using first-class materials and in accordance with all applicable laws,

ordinances, rules and regulations and the safety (including fire safety)

standards of a rating service such as Industrial Risk Insurers, Factory

Mutual or Shirmer Engineering, except as otherwise provided in this

Agreement;

(d) Each Party will perform its construction so as not to:

(i) cause any unnecessary increase in the cost of construction of the
others,

(ii) unreasonably interfere with the construction of the others and/or

any other construction being performed on the Shopping Center
Site or any part thereof,

(iii) unreasonably impair the use, occupancy or enjoyment of the
Shopping Center Site or any part thereof by any Occupant or
Permitee, or

(iv) cause or allow any mechanics' or materialmen's liens to attach to
its Parcel or the Parcel(s) of any other Party(ies);

(e) Each Party shall use good faith efforts to cause its architects, contractors

and subcontractors to cooperate and coordinate its construction with the

other Parties, and their respective architects, contractors and

subcontractors to the extent reasonably practical to achieve the objectives

of Section 7.1(d);

(f) If, at any time during the period commencing on the date that is forty-five

(45) days prior to the Grand Opening Date and continuing throughout the

Term, any Party's Building or Buildings shall have not been substantially

completed (to the extent that the remaining construction work to be

performed [or the absence thereof] could reasonably be deemed to

constitute a hazardous condition for Permitees in the use of the Common

Area or other Buildings, or to detract from the attractiveness that would

otherwise exist) or if any Party's later construction could reasonably be
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deemed to constitute a hazardous condition or to detract from the

attractiveness of the Shopping Center after a Department Store Building or

the Mall Store Building shall have opened for business, such Party will, as

promptly as is reasonably possible, at its sole cost and expense, erect an

adequate and attractive-appearing construction barricade, or other

protective device, at or substantially near the building line (and around any

work area, shack area or storage areas, if there be any such) of adequate

height, so as to provide adequate protection to, and screening from, the

public, and will maintain the same until removal would be justified under

good construction practice;

(g) Each Party will at all times:

(i) take any and all safety measures reasonably required to protect the
other Parties and all Permitees from injury or damage caused by or
resulting from the performance of its construction,

(ii) 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 XV, and

(iii) indemnify, hold harmless and defend the other Parties from and
against mechanic's, materialmen's and/or laborer's liens, and all
costs, expenses and liabilities in connection with or arising from its
construction;

(h) Each Party will, following completion of its construction, upon the request

of another Party, deliver to the requesting Party within one hundred twenty

(120) days after any such request, a copy of the certificate of occupancy

for such completed construction issued by the proper governmental

authority, if such certificate is required by law; and

(i) For construction to be performed after the Grand Opening Date, the

constructing Party will obtain the prior consent of the Developer, which

consent will not be unreasonably withheld or delayed, before designating

portions of the Ring Road and Access Road(s) for construction traffic to

such Party's Parcel. All construction shall be performed in accordance

with the construction requirements and standards of this Section 7.1. Any
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damage to the Common Area caused by construction traffic shall be the

sole obligation and expense of the Party doing such construction and shall

not be included in the Common Area Maintenance Cost.

Section 7.2 Correction of Site Descriptions and Descriptions of Easements.

By reason of construction errors, the Developer Improvements and the Department Store

Improvements may not be precisely constructed within the respective Parcel of each Party

as described in Exhibits A and B, but may encroach on another Parcel. As soon as

reasonably possible after the completion of the construction of the Developer

Improvements and Department Store Improvements, the Developer will cause an "as-

built" survey to be made of the Shopping Center Site 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 each Department Store Party.

Nothing herein contained will be deemed to relieve or excuse any 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.

ARTICLE VIII

COVENANTS OF THE DEPARTMENT STORE PARTIES AND DEVELOPER

Section 8.1 Covenants of the Department Store Parties to Operate. Each of

the Department Store Parties covenants and agrees with and for the benefit of Developer

only, (subject to Articles XIII and XIX and Section 6.5), as follows:

(a) Hudson's covenants and agrees with Developer only, its successors and

assigns (subject to Section 8.1(h)), that Hudson's shall, for a period of ten

(10) years ("year" being herein defined for purposes of this Article VIII as

a period of twelve [12] consecutive months) following the initial opening

of business in the Hudson's Building, continually operate, or cause to be
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operated, a retail department store in at least eighty percent (80%) of the

minimum Floor Area set forth in Section 6.4 for the Hudson's Building

conforming with Sections 6.2, 6.4 and 6.5, under a name that includes the

word "Hudson's" or under such other name that is being used at the time

in question to identify the majority of its or its Permitted Transferee's

retail department stores then being operated as part of an integrated

department store chain in regional malls in the state of Michigan;

provided, however, _at Hudson's shall be released from its Operating

Covenant if (i) two (2) of Kohl's, Permey, Sears and Younkers are not

operating retail department stores in at least eighty percent (80%) of the

minimum Floor Area set forth in Section 6.4 for their respective Buildings

under their respective trade names or under such name as such firm or its

Permitted Transferee shall be required to operate pursuant to the

provisions of Section 8.1 during the term of its Operating Covenant, or (ii)

any of the release events set forth in Section 8.1(g) occurs, or (iii) less than

sixty-five percent (65%) of the Floor Area of the Mall Store Building

conforming with Sections 5.2 and 5.3 is open and being operated by

Occupants substantially evenly distributed between tlae two (2) levels for

the retail sale of merchandise and services; provided, however, that if the

conditions described in Sections 8.1(a)(i) or 8.1(a)(iii) exist, Hudson's

nevertheless, except as provided in clause (ii) hereinabove, shall continue

to observe and perform its Operating Covenant contained herein and shall

not cease operating because of the operation of clauses (i) or (iii)

hereinabove unless such condition continues for more than twelve (12)

months with respect to Section 8. l(a)(i) and nine (9) months with respect

to Section 8.1(a)(iii), as applicable, after Hudson's has first given written

notice of such condition to Developer, to each of the other Department

Store Parties and to the Mortgagee of the Developer Parcel (provided that

Developer has sent Hudson's notice of the name and address of the

Mortgagee). During said period of twelve (12) months and nine (9)
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months, as applicable, following receipt of such written notice, Developer

shall continue to use best efforts to restore such operation of the required

number of Department Stores or of the Mall Store Building to at least the

required minimum of sixty-five percent (65%), whichever applies. If

Developer shall restore the operation of the required number and identity

of such other Department Stores as described above operating in at least

eighty percent (80%) of the minimum Floor Area of their respective

Buildings under their approved names and restores the Mall Store

Building to at least the required minimum of sixty-five percent (65%)

within said period of twelve (12) months or nine (9) months, as applicable,

Hudson's right to cease operating because of the operation of clauses (i) or

(iii) hereinabove shall terminate and Hudson's obligation to observe and

perform its Operating Covenant contained herein shall continue in full

force and effect subject to Developer's continuing obligation to use best

efforts to maintain such co-tenancies. On each separate occasion that such

operation of the required number of other Department Stores or the Mall

Store Building falls below the required sixty-five percent (65%) level,

Hudson's shall have the right to send the aforesaid written notice(s); and,

for a period of twelve (12) months or nine (9) months, as applicable,

following receipt of such written notice, Developer shall continue to use

best efforts to restore such operation of the required number and identity

of the above named Department Stores operating in accordance with the

standards set forth in at least eighty percent (80%) of the minimum Floor

Area of their respective Building under their approved names and of the

Mall Store Building to at least the required sixty-five percent (65%) level

as hereinabove provided, whichever obligation applies, and if Developer

does not so restore within said twelve (12) or nine (9) month period, as

applicable, Hudson's shall be released from such Operating Covenant.

In addition to the foregoing Operating Covenant, Hudson's covenants and

agrees with Developer only, its successors and assigns (subject to Section
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8.1(h)), that, subject to the conditions described in Sections 8.1(a)(i), (ii)

and (iii), subject to the cure rights granted to Developer in the immediately

preceding grammatical paragraph, Hudson's shall, for a period often (10)

years immediately following the expiration of the foregoing Operating

Covenant, continually operate, or cause to be operated, its Building for

single user retail department store purposes in at least eighty percent

(80%) of the minimum Floor Area set forth in Section 6.4 of the Hudson's

Building conforming with Sections 6.2, 6.4 and 6.5; provided, however,

that Hudson's shall not be required to operate under the name "Hudson's"

or under such other name that is being used at the time in question to

identify the majority of its or its Permitted Transferees retail department

stores in any geographical area.

(b) Kohl's covenants and agrees with Developer only, its successors and

assigns (subject to Section 8.1(h)), that Kohl's shall, for a period of ten

(10) years following the initial opening of business in the Kohl's Building,

continually operate, or cause to be operated, a retail department store in at

least eighty percent (80%) of the minimum Floor Area set forth in Section

6.4 for the Kohl's Building conforming with Sections 6.2, 6.4 and 6.5,

under a name that includes the word "Kohl's" or under such other name

that is being used at the time in question to identify the majority of its or

its Permitted Transferee's retail department stores then being operated as

part of an integrated department store chain in the state of Michigan;

provided, however, that Kohl's shall be released from its Operating

Covenant if (i) two (2) of Hudson's, Penney, Sears and Younkers are not

operating retail department stores in at least eighty percent (80%) of the

minimum Floor Area set forth in Section 6.4 for their respective Buildings

under their respective trade names or under such name as such firm or its

Permitted Transferee shall be required to operate pursuant to the

provisions of Section 8.1 during the term of its Operating Covenant, or (ii)

any of the release events set forth in Section 8.1(g) occurs, or (iii) less than
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sixty-five percent (65%) of the Floor Area of the Mall Store Building

conforming with Sections 5.2 and 5.3 is open and being operated by

Occupants substantially evenly distributed between the two (2) levels for

the retail sale of merchandise and services; provided, however, that if the

conditions described in Sections 8.1(b)(i) or 8.1(b)(iii) exist, Kohl's

nevertheless, except as provided in clause (ii) hereinabove, shall continue

to observe and perform its Operating Covenant contained herein and shall

not cease operating because of the operation of clauses (i) or (iii)

hereinabove unless such condition continues for more than twelve (12)
0

months after Kohl's has first given written notice of such condition to

Developer, to each of the other Department Store Parties and to the

Mortgagee of the Developer Parcel (provided that Developer has sent

Kohl's notice of the name and address of the Mortgagee). During said

period of twelve (12) months following receipt of such written notice,

Developer shall continue to use best efforts to restore the operation of the

required number of Department Stores or of the Mall Store Building to at

least the required minimum of sixty-five percent (65%), whichever

applies. If Developer shall restore the operation of de required number

and identity of such other Department Stores as described above operating

in at least eighty percent (80%) of the minimum Floor Area of their

respective Buildings under their approved names and restores the Mall

Store Building to at least the required minimum of sixty-five percent

(65%) within said period of twelve (12) months, Kohl's' right to cease

operating because of the operation of clauses (i) or (iii) hereinabove shall

terminate and Kohl's' obligation to observe and perform its Operating

Covenant contained herein shall continue in full force and effect subject to

Developer's continuing obligation to use best efforts to maintain such co-

tenancies. On each separate occasion that such operation of the required

number of other Department Stores or the Mall Store Building falls below

the required sixty-five percent (65%) level, Kohl's shall have the right to
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send the aforesaid written notice(s); and, for a period of twelve (12)

months following receipt of such written notice, Developer shall continue

to use best efforts to restore such operation of the required number and

identity of the above named Department Stores operating in accordance

with the standards set forth in at least eighty percent (80%) of the

minimum Floor Area of their respective Building under their approved

names and of the Mall Store Building to at least the required sixty-five

percent (65%) leve! as hereinabove provided, whichever obligation

applies, and if Developer does not so restore within said twelve (12)month

period, Kohl's shall be released from such Operating Covenant.

In addition to the foregoing Operating Covenant, Kohl's covenants and

agrees with Developer only, its successors and assigns (subject to Section

8.1(h)), that, subject to the conditions described in Sections 8.1(b)(i), (ii)

and (iii), subject to the cure rights granted to Developer in the immediately

preceding grammatical paragraph, Kohl's shall, for a period of ten (10)

years immediately following the expiration of the foregoing Operating

Covenant, continually operate, or cause to be operated, its Building for

single user retail department store purposes in at least eighty percent

(80%) of the minimum Floor Area set forth in Section 6.4 of the Kohl's

Building conforming with Sections 6.2, 6.4 and 6.5; provided, however,

that Kohl's shall not be required to operate under the name "Kohl's" or

under such other name that is being used at the time in question to identify

the majority of its or its Permitted Transferees retail department in any

geographical area.

(c) Penney covenants and agrees with Developer only, its successors and

assigns (subject to Section 8.1(h)), that Penney shall, for a period of fifteen

(15) years following the initial opening of business in the Penney

Building, continually operate, or cause to be operated, a retail department

store in at least eighty percent (80%) of the minimum Floor Area set forth

in Section 6.4 for the Penney Building conforming with Sections 6.2, 6.4
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and 6.5, under a name that includes the word "Penney" or "J. C. Permey"

or under such other name that is being used at the time in question to

identify the majority of its or its Permitted Transferee's retail department

stores then being operated as part of an integrated department store chain

in regional malls in the state of Michigan; provided, however, that Permey

shall be released from its Operating Covenant if (i) two of Hudson's,

Kohl's, Sears and Younkers are not operating retail department stores in at

least eighty percent (80%) of the minimum Floor Area set forth in Section

6.4 for their respective Buildings under their respective trade names or

under such name as such firm or its Permitted Transferee shall be required

to operate pursuant to the provisions of Section 8.1 during the term of its

Operating Covenant or (ii) any of the release events set forth in Section

8.1(g) occurs, or (iii) less than sixty-five percent (65%) of the Floor Area

of the Mall Store Building conforming with Sections 5.2 and 5.3 is open

and being operated by Occupants substantially evenly distributed between

the two (2) levels for the retail sale of merchandise and services; provided,

however, that if the conditions described in Sections 8.1(c)(i) or 8.1(c)(iii)

exist, Penney nevertheless, except as provided in clause (ii) hereinabove,

shall continue to observe and perform its Operating Covenant contained

herein and shall not cease operating because of the operation of clauses (i)

or (iii) hereinabove unless such condition continues for more than twelve

(12) months after Penney has first given written notice of such condition

to Developer, to each of the other Department Store Parties and to the

Mortgagee of the Developer Parcel (provided that Developer has sent

Penney notice of the name and address of the Mortgagee). During said

period of twelve (12) months following receipt of such written notice,

Developer shall continue to use best efforts to restore such operation of the

required number of Department Stores or of the Mall Store Building to at

least the required minimum of sixty-five percent (65%), whichever

applies. If Developer shall restore the operation of the required number
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and identity of such other Department Stores as described above operating

in at least eighty percent (80%) of the minimum Floor Area of their

respective Buildings under their approved names and restores the Mall

Store Building to at least the required minimum of sixty-five percent

(65%) within said period of twelve (12) months, Penney's right to cease

operating because of the operation of clauses (i) or (iii) hereinabove shall

terminate and Penney's obligation to observe and perform its Operating

Covenant contained herein shall continue in full force and effect subject to

Developer's continued obligation to use best efforts to maintain such co-

tenancies. On each separate occasion that such operation of the required

number of other Department Stores or the Mall Store Building falls below

the required sixty-five percent (65%) level, Penney shall have the right to

send the aforesaid written notice(s); and, for a period of twelve (12)

months following receipt of such written notice, Developer shall continue

to use best efforts to restore such operation of the required number and

identity of the above named Department Stores operating in accordance

with the standards set forth in at least eighty percent (80%) of the

minimum Floor Area of their respective Building under their approved

names and of the Mall Store Building to at least the required sixty-five

percent (65%) level as hereinabove provided, whichever obligation

applies, and if Developer does not so restore within said twelve (12)

month period, Penney shall be released from such Operating Covenant.

(d) Sears covenants and agrees with Developer only, its successors and

assigns (subject to Section 8.1(h)), that Sears shall, for a period often (10)

years following the initial opening of business in the Sears Building,

continually operate, or cause to be operated, a retail department store in at

least eighty percent (80%) of the minimum Floor Area set forth in Section

6.4 for the Sears Building conforming with Sections 6.2, 6.4 and 6.5,

under a name that includes the word "Sears" or under such other name that

is being used at the time in question to identify the majority of its or its

61



Permitted Transferee's retail department stores then being operated as part

of an integrated department store chain in the State of Michigan; provided,

however, that Sears shall be released from its Operating Covenant if (i)

Hudson's plus one (1) of Kohl's, Penney and Younkers are not operating

retail department stores in at least eighty percent (80%) of the minimum

Floor Area set forth in Section 6.4 for their respective Buildings under

their respective trade names or under such name as such firm or its

Permitted Transferee shall be required to operate pursuant to the

provisions of Section 8.1 during the term of its Operating Covenant, or (ii)

any of the release events set forth in Section 8.1(g) occurs, or (iii) less than

sixty-five percent (65%) of the Floor Area of the Mail Store Building

conforming with Sections 5.2 and 5.3 is open and being operated by

Occupants for the retail sale of merchandise and services evenly

distributed by type and occupancy in the Mail Store Building; provided,

however, that if the conditions described in Sections 8.1(d)(i) or 8.1(d)(iii)

exist, Sears nevertheless, except as provided in clause (ii) hereinabove,

shall continue to observe and perform its Operating Covenant contained

herein and shall not cease operating because of the operation of clauses (i)

or (iii) hereinabove unless such condition continues for more than twelve

(12) months after Sears has first given written notice of such condition to

Developer, to each of the other Department Store Parties and to the

Mortgagee of the Developer Parcel (provided that Developer h_s sent

Sears notice of the name and address of the Mortgagee). During said

period of twelve (12) months after such written notice has been given,

Developer shall continue to exert best efforts to restore such operation of

the required number of Department Stores or of the Mall Store Building to

at least the required minimum of sixty-five percent (65%), whichever

applies. If Developer shall restore the operation of the required number

and identity of such other Department Stores as described above operating

in at least eighty percent (80%) of the minimum Floor Area of their
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respective Buildings under their approved names and restores the Mall

Store Building to at least the required minimum of sixty-five percent

(65%) within said period of twelve (12) months, Sears' right to cease

operating because of the operation of clauses (i) or (iii) hereinabove shall

terminate and Sears' obligation to observe and perform its Operating

Covenant contained herein shall continue in full force and effect subject to

Developer's continuing obligation to use best efforts to maintain such co-

tenancies. On each separate occasion that such operation of the required

number of other Department Stores or the Mall Store Building falls below

the required sixty-five percent (65%) level, Sears shall have the fight to

send the aforesaid written notice(s); and, for a period of twelve (12)

months following receipt of such written notice, Developer shall continue

to use best efforts to restore such operation of the required number and

identity of the above named Department Stores operating in accordance

with the standards set forth in at least eighty percent (80%) of the

minimum Floor Area of their respective Buildings under their approved

names and of the Mall Store Building to at least the required sixty-five

percent (65%) level as hereinabove provided, whichever obligation

applies, and if Developer does not so restore within said twelve (12)

month period, Sears shall be released from such Operating Covenant.

In addition to the foregoing Operating Covenant, Sears covenants

and agrees with Developer only, its successors and assigns (subject to

Section 8.1(h)), that, subject to the conditions described in Sections

8.1(d)(i), (ii) and (iii), subject to the cure rights granted to Developer in the

immediately preceding grammatical paragraph, Sears shall, for a period of

ten (10) years immediately following the expiration of the foregoing

Operating Covenant, continually operate, or cause to be operated, its

Building for single user retail department store purposes it at least eighty

(80) percem of the minimum Floor Area set forth in Section 6.4 of the

Sears Building conforming with Sections 6.2, 6.4 and 6.5; provided,
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however, that Sears shall not be required to operated under the name

"Sears" or under such other name that is being used at the time in question

to identify the majority of its or its Permitted Transferees retail department

stores in any geographical area.

(e) Younkers covenants and agrees with Developer only, its successors and

assigns (subject to Section 8.1(h)), that Younkers shall, for a period of ten

(10) years following the initial opening of business in the Younkers

Building, continually operate, or cause to be operated, a retail department

store in at least eighty percent (80%) of the minimum Floor Area set forth

in Section 6.4 for the Younkers Building conforming with Sections 6.2,

6.4 and 6.5, under a name that includes the word "Younkers" or under

such other name that is being used at the time in question to identify the

majority of its or its Permitted Transferee's retail department stores then

being operated as part of an integrated department store chain in regional

malls in the states of Michigan and Wisconsin; provided, however, that

Younkers shall be released from its Operating Covenant if (i) Hudson's

plus one (1) of Kohl's, Penney and Sears are not operating retail

department stores in at least eighty percent (80%) of the minimum Floor

Area set forth in Section 6.4 for their respective Buildings under their

r_spective trade names or under such name as such firm or its Permitted

Transferee shall be required to operate pursuant to the provisions of

Section 8.1 during the term of its Operating Covenant, or (ii) any of the

release events set forth in Section 8.1(g) occurs, or (iii) less than sixty-five

percent (65%) of the Floor Area of the Mall Store Building conforming

with Sections 5.2 and 5.3 is open and being operated by Occupants

substantially evenly distributed between the two (2) levels for the retail

sale of merchandise and services; provided, however, that if the conditions

described in Section 8.1(e)(i) or 8.1(e)(iii) exist, Younkers nevertheless,

except as provided in clause (ii) hereinabove, shall continue to observe and

perform its Operating Covenant contained herein and shall not cease
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operating because of the operation of clauses (i) or (iii) hereinabove unless

such condition continues for more than twelve (12) months after Younkers

has first given written notice of such condition to Developer, to each of the

other Department Store Parties and to the Mortgagee of the Developer

Parcel (provided that Developer has sent Younkers notice of the name and

address of the Mortgagee). During said period of twelve (12) months

following receipt of such written notice, Developer shall continue to use

best efforts to restore such operation of the required number of

Department Stores or of the Mall Store Building to at least the required

minimum of sixty-five percent (65%), whichever applies. If Developer

shall restore the operation of the required number and identity of such

other Department Stores as described above operating in at least eighty

percent (80%) of the minimum Floor Area of their respective Buildings

under their approved names and restores the Mall Store Building to at least

the required minimum of sixty-five percent (65%) within said period of

twelve (12) months, Younkers right to cease operating because of the

operation of clauses (i) or (iii) hereinabove shall terminate and Younkers'

obligation to observe and perform its Operating Covenant contained herein

shall continue in full force and effect subject to Developer's continuing

obligation to use best efforts to maintain such co-tenancies. On each

separate occasion that such operation of the required number of other

Department Stores or the Mall Store Building falls below the required

sixty-five percent (65%) level, Younkers shall have the right to send the

aforesaid written notice(s); and, for a period of twelve (12) months

following receipt of such written notice, Developer shall continue to use

best efforts to restore such operation of the required number and identity

of the above named Department Stores operating in accordance with the

standards set forth in at least eighty percent (80%) of the minimum Floor

Area of their respective Building under their approved names and of the

Mall Store Building to at least the required sixty-five percent (65%) level
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as hereinabove provided, whichever obligation applies, and if Developer

does not so restore within said twelve (12) month period, Younkers shall

be released from such Operating Covenant.

In addition to the foregoing Operating Covenant, Younkers covenants and

agrees with Develope_- only, its successors and assigns (subject to Section

g.l(h)), that, subject to the conditions described in Sections 8.1(e)(i), (ii)

and (iii), subject to the cure rights granted to Developer in the immediately

preceding grammatic_ paragraph, Younkers shall, for a period often (10)

years immediately following the expiration of the foregoing Operating

Covenant, continually operate, or cause to be operated, its Building for

single user retail department store purposes in at least eighty percent

(80%) of the minimum Floor Area set forth in Section 6.4 of the Younkers

Building conforming with Sections 6.2, 6.4 and 6.5; provided, however,

that Younkers shall not be requiredto operate under the name "Younkers"

or under such other name that is being used at the time in question to

identify the majority of its or its Permitted Transferees retail department

stores in any geographical area.

(f) During the respective periods that they are obligatec] to operate their

respective Department Store Buildings as hereinbefore provided, each of

the Department Store Parties shall cause each of the entrances of its

Department Store Building that connects to the Mall to be opened (during

the hours that both its Department Store Building and the Mall are open to

the public) onto the Mall so that pedestrian traffic may travel to and from

its Department Store Building and the Mall in an uninterrupted manner.

Nothing in this Section 8.1 (f) shall limit the provisions of Section 8.1 (i).

(g) Developer makes no representation to or agreement with any of the

Department Store Parties that it will seek to enforce the Operating

Covenant of any Department Store Party. If, however, (i) any Department

Store Party is in violation of its Operating Covenant and Developer fails

within twelve (12) months of such violation to seek enforcement thereof,
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(ii) Developer fails to perform any of Developer's covenants required to be

performed pursuant to Sections 5.2, 5.5, 8.2, or 8.4, (iii) the Mall Store

Building contains less than 250,000 square feet of Floor Area exclusive of

the Floor Area within the theatre or (iv) Developer by agreement,

acquiescence or sufferance permits any Department Store to terminate its

Operating Covenant prior to the expiration of its term without the written

consent of each of the other Department Store Parties which is not then in

violation of its Operating Covenant, any Department Store Party that is not

itself in violation of its Operating Covenant shall be released from its

Operating Covenant. For purposes of this Section 8.1(g), "seek

enforcement" of the Operating Covenant of a Department Store Party shall

mean seeking enforcement through a court of original jurisdiction and,

failing to obtain a favorable judgment therein, through one (1) court of

appellate jurisdiction. "Seek enforcement" shall not require, however, the

performance of any useless act or futile gesture, such as proceeding with

litigation against a Department Store Party which is insolvent or has filed

for relief under the Bankruptcy Act, nor shall the failure to perform such

useless act or futile gesture be deemed to constitute' "acquiescence or

sufferance". Furthermore, Developer shall not be deemed in violation of

ils obligations under Section 8.2, unless Developer has failed to cure a

default thereunder within the "cure period" provided for in Section 8.1 (if

such a cure period exists for Developer under the applicable subsection of

this Section 8.1).

(h) It is specifically agreed that each of the Operating Covenants contained in

Section 8.1 is personal to Developer, is not assignable to any Person other

than Developer's successors who become obligated to perform all or

substantially all of Developer's obligations and covenants under this

Agreement, any Mortgagee of Developer, such Mortgagee's successor, a

purchaser of Developer's interest in the Shopping Center at a foreclosure

sale or a purchaser who accepts a deed in lieu of foreclosure, and is not
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intended to be for the benefit of any third party beneficiaries. Except as

permitted in the foregoing sentence, in the event that Developer (i) enters

into any agreement with any Person, giving such Person the right to

require Developer to enforce directly or indirectly any Operating Covenant

contained in Section 8.1, or (ii) purports to assign any such Operating

Covenant to any Person, such purported assignment or prohibited

agreement granting the fight to enforce such Operating Covenant to any

Person shall be void and unenforceable. Except as permitted in the first

sentence of this Section 8.1(h), if Developer purports to assign any

Operating Covenant contained in Section 8.1, or contracts to assign such

Operating Covenant, or grants any fight to enforce such Operating

Covenant, directly or indirectly, Developer agrees to pay promptly upon

demand made therefor, any and all claims, demands, actions, losses,

liabilities, damages, expenses (including, without limitation, attorney's

fees) and costs (including, without limitation, court costs) of the

Department Store Party whose Operating Covenant is the subject of such

purported assignment of whatever kind or nature suffered by such

Department Store Party as a result of such action on the part of Developer

or incurred by such Department Store Party in defending litigation from

any such purported assignment or enforcement or in such Department

Store Party's obtaining a declaration of a court of competent jurisdiction

that the purported assignment or the contract granting such enforcement

fight is void and unenforceable.

(i) The days and hours of business, the number and types of departments to

be operated in each Department Store Party's Building, the particular

contents, wares and merchandise to be offered for sale and the services to

be rendered, the leasing of its Building or granting of licenses of

departments and concessions, the methods and extent of merchandising,

servicing and storage thereof, the space devoted to credit, personnel and

other functions, and the manner of operating such department store in
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every respect whatsoever shall be within the sole and absolute discretion

of each such Department Store Party.

(j) Upon the request of any Department Store Party, Developer will furnish

within thirty (30) days a report as to the occupancy of the Mall Store

Building including a current leasing plan and a rent roll showing the name

of each tenant, the square footage of each space and the square footage

occupied by each tenant.

Section 8.2 Covenant of Developer to Operate. Developer covenants and

agrees with and for the benefit of each of the other Parties that, commencing on the later

of (i) the date that one of the Department Store Parties initially opens its Building for

business with the public or (ii) the Grand Opening Date and continuing thereafter until

the fifteenth (15th) anniversary of the initial opening of the last Department Store Party to

initially open its Building for business with the public, it will continually operate or cause

to be operated a two level Mall and will use its reasonable best efforts to cause the Mall

Store Building to be fully leased and occupied to the maximum extent for the retail Sale

of merchandise and services by tenants of a quality consistent with the operation of a first

class regional shopping center, all in accordance with Section 8.4 and Section 24.1 but

subject to the provisions of Articles XIII and XIX and Section 5.3; I)eveloper shall be

released from this Operating Covenant if fewer than two (2) Department Store Parties are

operating department stores in their respective Buildings. Thereafter, Developer

covenants and agrees to so operate or cause to be operated the Mall and the Mall Store

Building as provided above in this Section 8.2, and in Section 8.4 so long as any two (2)

Department Store Parties are operating department stores in their respective Buildings.

Section 8.3 Temporary Cessation of Operation. Temporary cessation or

interruption of operation due to (i) any cause or event set forth in Articles XIII, XVI, or

XIX, or (ii) the razing of a Building under Article XIII, or (iii) any reasonable

interruptions of any other nature as may be incidental to the conduct of similar retail

business or operations of an enclosed mall of not more than ninety (90) clays in the

aggregate in any one (1) calendar year, and not resulting from the inability to obtain

financing or to proceed with such obligation because of lack of funds, or (iv) total or
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partial stoppages made reasonably necessary because of permitted construction,

alterations, improvements or repairs, will not be deemed to be a violation of a Party's

Operating Covenant.

Section 8.4 Operation of Mall. For the periods hereinafter set forth, Developer

agrees with each of the other Parties that:

(a) For the period commencing on the later of (i) the date that one (1) of the

Department Store Parties will initially open its Building for business with

the public or (ii) the Grand Opening Date and continuing thereafter so long

as Developer is obligated to operate under Section 8.2, Developer will

cause the Mall to be open (but not the tenant retail stores) to the public at

all times, during and at least forty-five (45) minutes before and after, the

hours that any Department Store Building is open to the public for

business; and

(b) Developer agrees that when the Mall is open to the public as required by

this Section 8.4, Developer will cause each of the entrances of the Mall

that cormeets to a Department Store Building to be open (during the hours

that each such Department Store Building is open to the public) onto such

Department Store Building so that pedestrian traffic may travel to and

from the Mall and such Department Store Building in an uninterrupted

manner; provided, however, that Developer will be released from this

obligation if fewer than two (2) Department Store Parties are operating

department stores in their respective Buildings. When the Mall is open, it

shall be patrolled as set forth in Section 10.1(c)(viii) and shall at all times

be heated, air conditioned and ventilated as required pursuant to the

standards set forth in Section 5. l(a)(ii)(F); and all public entrances will be

open;

(c) Nothing herein contained will reqmre the Mall to be open between

11:00 p.m. and 8:00 a.m. on any day, except that Developer will keep the

Mall (but not the tenant retail stores) and the Common Area open at all

times that any one (1) Department Store is open for such hours between
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the day after Thanksgiving Day and Christmas Eve and such other times

as may be requested by at least one (1) Department Store Party and

approved by Developer; provided that the Party(ies) operating such

Department Store(s) and other Occupants operating during such times

shall pay a reasonably allocated share of all costs reasonably connected

with or arising from the operation of the Mall and the Common Area

during such time, including the reasonable costs of security, as deemed

reasonably necessary by Developer.

Developer shall cause the retail stores within the Mall Store Building and the Mall

to be open for business with the public during such business hours as are appropriate and

customary in first-class, enclosed mall regional shopping centers in the Grand Rapids

metropolitan area.

ARTICLE IX

USE AND OPERATION OF SHOPPING CENTER

Section 9.1 Use and Operation of Shopping Center. Each of the Parties

covenants and agrees with each other for the benefit of the Shopping Center Site that for

so long as one (I) or more of the Department Store Parties is operating a retail store on its

Parcel and Developer is operating the Mall on its Parcel, during the "l_erm,no part of its

Parcel may be used for any purpose other than commercial or business compatible with

the operation of a shopping center nor will any use or operation that is obnoxious to or

inconsistent with the development or operation of a first-class regional shopping center

containing an enclosed air-conditioned mall 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) an3' dust, din or fly ash in excessive quantities;
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(f) any fire, explosion or other damaging or dangerous hazard (including the

storage, display or sale of explosives or fireworks);

(g) any warehouse use (use of any area within a Building for the storage of

goods intended to be sold at any retail establishment in such Building will

not be deemed to be a warehouse use);

(h) assembling, manufacturing, distilling, refining, smelting, agriculture or

mining operation ordrilling for oil, gas or other minerals;

(i) any second hand store, flea market, fire sale, laundry, animal hospital,

funeral establishment, living quarters;

(j) any distribution, sale, viewing or use of pornographic material (NC-17
movies shall not be deemed pornographic);

(k) any manufacture, use, storage or release of any Hazardous Materials
except to the extent expressly permitted by Section 25.26; and

(l) 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.

Developer agrees that none of its leases with Occupants of the Mall Store

Building will permit uses prohibited by this Section 9.1.

Section 9.2 Kiosks. Developer will have the right to place kiosks, retail

merchandising units and push carts (collectively "kiosks") in the Mall only within the

areas designated "Kiosk Area" on Exhibit B and within '_e area identified as "Food

Court" on Exhibit B. Kiosks will have maximum height often (10) feet and a maximum

area of two hundred (200) square feet.

This Section 9.2 will not apply to automatic teller machines or to other electronic

devices enabling a Person to transact banking or to engage in other financial (as opposed

to merchandise) transactions, provided that such electronic devices are (i) placed next to

or affixed to a wall in the Mall located more than one hundred (100) feet from the Mall

entrance of any Department Store Building and do not protrude into the Mall by more

than twenty four (24) inches or (it) are placed within the area designated "Kiosk Area" on

Exhibit B. The electronic devices meeting such criteria are not kiosks within the meaning

of that term as applied in this Section 9.2; and Developer may, from time to time, place or

cause to be placed such electronic devices throughout the Mall at the locations permitted
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as set forth in the immediately preceding sentence, without first having to obtain the

consent of any of the other Parties.

ARTICLE X

MAINTENANCE AND MANAGEMENT OF THE COMMON AREA

Section 10.1 Developer's Duty to Operate Common Area; and Common

Utility Facilities.

(a) During the Term, subject to Section 10.7, Developer covenants with the

other Parties, at its sole cost and expense except to the extent provided

otherwise in this Agreement or a Separate Agreement, to keep, maintain,

repair, replace and reconstruct, as may be appropriate, manage and operate

(hereinafter collectively called "maintenance"):

(i) The Common Area, other than the Mall, on the Parcel of each
Party from and after the date such Party shall initially open for
business to the general public (including a "soft opening" within
the 7 day period prior to the Grand Opening Date or as otherwise
set forth in a party's Separate Agreement), or the Grand Opening
Date, whichever date shall be earlier; and

(ii) The Mall from and after the date provided in Section 8.4, but not
before seven (7) days prior to the Grand Opening Date and
continuing thereafter for so long as the Mall is required to be
operated pursuant to the terms of Section 8.2,

in all cases in a safe and good and clean order, operat.ion, condition and

state of repair, in conformity with first-class shopping center standards,

and in such manner 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) Notwithstanding the foregoing, if any of the Department Store Parties

shall open its Building for business to the general public prior to the Grand

Opening Date or prior to the completion of construction of the Mall Store

Building containing at least the Minimum Mall Area, whichever is earlier,

then Developer's obligations under this Section 10.1 to any of the

Department Store Parties will commence on the date that is specified in a

written request given no fewer than thirty (30) days prior thereto by any of

the Department Store Parties to Developer. If any of the Department Store
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Parties has not so opened by the Grand Opening Date, then Developer

shall, commencing on the Grand Opening Date, keep the Parking Area

located on such Party's Parcel cleaned and clear of refuse at such Party's

sole cost and expense. Said Parking Area will also be illuminated to the

extent necessary for the safety and well being of Permitees using said

Parking Area from the Grand Opening Date until the initial opening of

such Party's Department Store (at such Department Store Party's sole cost

and expense), at which time Developer shall assume its obligations under

this Section 10.1 to maintain such Party's Parcel. The Ring Road and

Access Roads located on a Department Store Party's Parcel shall be

lighted and maintained by Developer at full levels even if such

Department Store Party has not so opened.

(c) Without limiting the generality of the foregoing, Developer in the

maintenance of the Common Area, pursuant to Sections 10.1(a) and (b),

and during any time that Developer is in fact maintaining the Common

Area, whether Developer is so obligated by this Agreement or not, shall

observe at least the following standards:

(i) maintain, repair and replace the surface of'the Parking Area
(including the removal of snow and ice), the Mall 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 shopping center maintenance;

(ii) remove all papers, debris, filth, broken glass and refuse from the
Shopping Center and wash or thoroughly sweep paved areas as
reasonably required by generally accepted standards of first-class
shopping center maintenance;

(iii) 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 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 shopping center
maintenance;

(v) repair and repaint striping, markers, directional signs, etc. as
necessary to maintain in a first-class condition;
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(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, but Developer shall not be required to maintain, water or
replace any landscaping between a Department Store Building and
the Perimeter Sidewalks surrounding such Building;

(vii) clean signs of the Shopping Center (as contrasted with those of

Occupants), includ!ng relamping and required repairs in
accordance with generally accepted standards of first-class
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. This obligation will apply with equal force to both
the Mall and exterior 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, and clean, repair, maintain and to take such
measures as are reasonably necessary to prevent the overflow of
the detention basins as shown on Exhibit B;

(x) keep the Mall properly illuminated and heated, air conditioned,
ventilated, painted and decorated so that it will be usable for its
intended purposes and will operate at least within the standards
prescribed in Section 5.1(a)(ii)(F);

(xi) keep the Parking Area properly illuminated at the minimum

maintained levels described in Section 2.3(c) during all hours of
darkness that the Mall is open or required to be open to the public
(at times when the Mall is neither open nor required to be open to
the public, Developer 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 any Party desires additional illumination at such times when

the Mall is neither open nor required to be open, Developer will
cause additional illumination, not to exceed the requirement when
the Mall is open or required to be open, on such Party's Parcel, at
such Party's expense, upon receiving at least twenty-four (24)
hours advance notice); provided, that each Department Store Party
shall reimburse Developer on a monthly basis for the documented
and reasonably allocated cost of lighting the Parking Area within
such Department Store Party's Parcel at times when the Mall is

open to the public and one (1) hour thereafter and 25% security
lighting thereafter;

(xii) 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 to all Parties, and will conform to good standards of
regional shopping center operation and provided further, that no

Party will be bound by any rule or policy to which such Party did
not consent;

(xiii) provide an on-site manager and secretary for the Shopping Center;
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(xiv) maintain and keep in a sanitary condition, public restrooms and
other common use facilities within the Mall; and clean and

maintain the structure of the Mall, the roof, skylight, wall surfaces
and other appurtenances all in accordance with generally accepted
standards of first-class shopping center maintenance;

(xv) remove or cause to be removed periodically throughout each day,
rubbish generated by Occupants of space fronting the area
delineated on Exhibit B as the "Food Court" and their Permitees so

as to prevent the accumulation of rubbish and debris; and

(xvi) promptly remove any graffiti after its appearance within the
Common Area and the Mall Store Building.

Section 10.2 Developer's Indemnification. Developer agrees to indemnify and

hold harmless each other Party and its Parcel from and against any mechanic's,

materiaimen's and/or laborer's lien and all 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 X (whether

performed prior to or after the execution of this Agreement), and if any Parcel will

become subject to any such llen, Developer shall, at the request of the Party owning such

Parcel, promptly cause such lien to be released and discharged of record, either by paying

the indebtedness which gave rise to such lien, or posting such bond or other security as

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 liened Parcel in an amount not less than 125%

of the amount claimed in such lien.

Section 10.3 Parking, Char_es and Restrictions. No charge of any type will be

made to or collected from any Occupant or the Permitees of any Occupant for exercising

any Common Area rights under this Agreement, including, but not limited to, the right to

park vehicles in the Parking Area, except such Common Area Maintenance Costs that

may be provided for in any lease or other agreement with any Occupant and charges for

valet parking services, if any. The Permitees of any Party will not be prohibited or

prevented from parking in the Parking Area as long as space is available in the Parking

Area. and so long as they do not violate the reasonable rules and regulations covering the

use of the Parking Area promulgated from time to time by all of the Parties. The Parties

may, by agreement among all of the Parties, prescribe certain sections within the

Common Area or on the other land outside the Common Area within a reasonable
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distance from the nearest boundary of the Shopping Center for use as parking space by

the Occupants of the Shopping Center and their employees, tenants, agents, contractors,

licensees and concessionaires;' and Developer agrees to use its best efforts to enforce

such parking restrictions. Each Party will use its best 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. No such employee parking areas

shall be designated within 300 feet of any Department Store Party's entrance, without the

consent of the Party whose entrance is located within said distance which consent may be

withheld in the sole and absolute discretion of such party. Bus terminals and bus stops

may be located in the Parking Area only at such locations shown on Exhibit B or at such

other locations agreed upon by all of the Parties.

Notwithstanding anything to the contrary in this Agreement, Developer, Hudson's

and Younkers may close off a portion of the Parking Area for the purpose of providing

valet parking services provided that any such Party who desires to provide such valet

parking services maintains the insurance specified in Section 14.2(d) and complies With

the following additional conditions in establishing and operating such valet parking

service:

(a) No more than one hundred and fifty (150) automobile'parking spaces on

the Developer Parcel and fifty (50) spaces on the Hudson's Parcel and fifty

(50) spaces on the Younkers Parcel may be set aside for v_.let parking for

such Party.

(b) Each Party who operates or provides a valet parking service or system,

shall defend, indemnify and hold harmless the other Parties hereto from

and against all claims and all costs, expenses and liabilities (including

reasonable attorneys' fees) incurred in connection with the operation of

such valet parking service.

(c) The location of such Party's valet parking pick-up areas and the location

and size of the Parking Area to be dedicated to such valet parking services

shall be limited to the specific locations therefor on the Developer Parcel,

the Hudson's Parcel and the Younkers Parcel as shown on Exhibit B
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unless otherwise agreed to by the all of Parties to this Agreement, which

approval may be withheld in each Party's sole and absolute discretion.

Any charge imposed in connection with valet parking service instituted in

accordance with the provisions of this Section 10.3 shall be the property of the Party

operating such valet parking system.

Section 10.4 Definitions.

(a) "Accounting Period", as to each Party, means any period commencing

January 1 and ending on the next following December 31, except that the

first Accounting Period shall commence as to each Party, respectively, on

the date such Party shall initially open for business with the general public

on its Parcel, but not earlier than the date on which Developer actually

commences to perform such maintenance on such Party's Parcel, in

accordance with Section 10.1(a), and will end on and include the next

following December 31, and as to each Party, its last Accounting Period

will end on the last day that such Party will have the Common Area on its

Parcel maintained by Developer.

(b) "Allocable Share" means that part of any cost which under this Agreement

is allocable to any Party and that is to be computed as provided in such

Party's Separate Agreement or, in the absence of a provision therefor in a

Separate Agreement, by multiplying such cost by a fraction, the numerator

of which will be the number of square feet of land in the Party's Parcel

whose Allocable Share is to be determined, and the denominator of which

will be the number of square feet of land in the Shopping Center Site. If

any Department Store elects to take over and assume the obligations to

perform the Common Area maintenance on its Parcel pursuant to Section

10.7, then, in computing the Allocable Shares of the other Parties while

the Common Area maintenance is performed on such Parcel by any such

Department Store Party, the above-referenced fraction shall be changed by

deducting from the denominator the number of square feet of land in the
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Department Store Party's Parcel no longer required to be maintained by

Developer.

(c) "Common Area Maintenance Cost" means the total of all reasonable

expenses incurred by Developer that are applicable to an Accounting

Period (net of any income derived from any charges for use of any

Common Area, whether or not such charges are permitted hereunder,

except any such income from valet parking permitted under Section 10.3

and any such income that is received by and used by the Promotional

Services Program for promotional services) directly relating to the

operation, security, management, maintenance and repair of the Common

Area. Payments received by Developer from owners of the Peripheral

Parcels for the maintenance of the Ring Road, Access Roads and Common

Utility Facilities shall be deducted from the Common Area Maintenance

Cost.

Common Area Maintenance Cost shall include the reasonable expenses under

generally accepted accounting principles, consistently applied, incurred and paid out by

Developer during an Accounting Period for the following:

(i) maintenance required with respect to the Comm'on Area, excluding
the Mall, in accordance with Section 10.1;

(ii) the straight-line depreciation of all capital items of equipment used
exclusively in the operation, maintenance, repair or management of
the Common Area, excluding the Mall, including interest expense
at the rate equal to the Prime Rate plus two percent (2%) and such
interest will be deemed to be additional Common Area

Maintenance Cost as of December 31st on the undepreciated
balance of all capital items of equipment used exclusively in the
operation and maintenance, repair and management of the
Common Area, excluding the Mall;

(iii) maintenance of all items of equipment used in the operation,
maintenance, repair or management of the Common Area,
excluding the Mall;

(iv) rental for equipment used in the operation, maintenance, repair or
management of the Common Area, excluding the Mall;

(v) the small tools and supplies and other non-capital items of
equipment used in the operation, maintenance, repair or
management of the Common Area, excluding the Mall;

/
,a(vi) securit3, protection;
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(vii) traffic direction, control and regulation of the Shopping Center
Site;

(viii) cleaning or removal of rubbish, dirt and debris from the Common
Area, excluding the Mall;

(ix) landscape replacement or maintenance and supplies incident
thereto including landscaping between the Mall Store Building and
the Perimeter Sidewalk; '

(x) preserving, maintaining, repairing and replacing the Parking Area
(including the sealing of the Parking Area, the repair of potholes,
the restriping, and the maintenance and repair of lighting fixtures
in the Parking Area);

(xi) public utility services used in connection with the operation and
maintenance of Common Area (when all of the Parties that have a
common meter are open) and light bulb replacement;

(xii) premiums on fire, extended coverage and vandalism insurance on
equipment used in the maintenance of the Common Area
improvements and the maintenance of such equipment, provided
that the Parties have approved the insurer, insurance policy and
premium, which approval will not be unreasonably withheld and
which approval shall not be required for so long as Developer is an
institutional investor such as a bank, insurance company, pension
fund, real estate investment trust, foundation or any other Person
generally regarded in the real estate investment field, at the time in
question, as an "institutional investor";

(xiii) premiums for Common Area liability insurance payable pursuant
to Section 14.2(a) hereof; and

(xiv) charges for indirect costs of Developer in supervision of the
Common Area (including but not limited to the cost of the
operation of third-party office and accounting service, if any).

(d) Common Area Maintenance Cost will specifically exclude the following:

(i) costs of operation, maintenance and repair of the Mall, and the
Peripheral Parcels;

(ii) compensation of home office executives, or wages and salar'_es of
management or supervisory personnel not on-site, including
general overhead except as the same are included in the indirect
costs for Developer set forth in subsection 10.4(c)(xiv);

(iii) debt service, interest, capital costs, amortization and depreciation
(except depreciation of equipment used in the operation,
maintenance or repair of the Common Area, excluding the Mall,
provided that said equipment will be used exclusively on the
Shopping Center Site, and further provided that any equipment
located in Developer's home office shall not be included);

(iv) real estate and personal property taxes and assessments except
personal property taxes levied and accrued against items of
equipment used exclusively in the operation and maintenance of
the Common Area (excluding the Mall);
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(v) matters covered by insurance or indemnification under Sections
14.2 and 15.1, respectively;

(vi) initial construction and installation costs;

(vii) the costs of initial construction and installation clean-up (each
Party agreeing to conduct, at its sole cost and expense, an initial
clean-up on its Parcel with respect to the construction and
installation performed by such Party on its Parcel);

(viii) the costs of lighting the Parking Area (which cost shall be paid by
Developer subject to reimbursement as provided in Section 10.1
(c) (xi));

(ix) the costs of utility services and the maintenance of Common
Utility Facilities serving the Peripheral Parcels, as such Peripheral
Parcels are designated on Exhibit B;

(x) the cost of maintaining, watering and replacing the landscaping
and other areas between a Department Store Building and the
Perimeter Sidewalks surrounding such Building on a Department
Store Party's Parcel; and

(xi) any penalties or fines, including legal costs, if any, incurred in
contesting such penalties or fines.

(e) Notwithstanding that a Person other than Developer will perform all or

any part of said activities or work, under Developer's supervision,

Developer will remain responsible for said performance under this

Agreement. As soon as reasonably possible, Developer shall inform each

of the other Parties of the identity of other Persons used to perform

Common Area maintenance.

(f) Nothing in this Section 10.4 will be deemed to preclude any additional,

lesser or different charges for Common Area maintenance being made

pursuant to any Separate Agreement, lease or other agreement between

Developer and any Occupant, including any of the Parties.

10.5 Payment of Allocable Share. Each Department Store Party shall,

commencing on the first day of its first Accounting Period, pay to Developer the amount

determined to be its Allocable Share of Common Area Maintenance Cost on its

respective Parcel, and shall pay a like amount on the first day of each calendar month

thereafter. At the end of the first full Accounting Period, Developer shall render to each

Part)' a full and complete statement of the Common Area Maintenance Cost, certified

correct by Developer's Chief Financial Officer, and in the event any Party shall have paid
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more than its Allocable Share, Developer shall, within forty-five (45) days after receipt of

such statement indicating an excess, refund to the Party so paying in excess of its

Allocable Share the amount of such excess. Should any of the Department Store Parties

have paid less than its Allocable Share during said preceding full Accounting Period, then

and in that event, the Party so paying less than its Allocable Share shall pay to Developer

within forty-five (45) days following the rendition of said statement, the deficiency in its

Allocable Share. Developer shall maintain separate and complete accounts covering and

reflecting all items affecting or entering into determination of the respective Allocable

Share of each Party for each Accounting Period, and shall keep the same for a period of

three (3) years after the end of the applicable Accounting Period. Developer shall also

maintain separate accounts for the operation and maintenance of the Mall as distinguished

from the Common Area Maintenance Cost. All such accounts shall be kept at the

Developer's principal offices in Chicago, Illinois, or at Developer's management offices

at the Shopping Center.

The Department Store Parties shall each have the right, at their respective separate

expense, exercisable upon thirty (30) days notice to Developer, to audit as to each

Accounting Period such accounts as are relevant to such statement or statements. If any

such audit discloses any error in determining the Allocable Share of any Party,

appropriate adjustment shall promptly be made to correct such error, and if such audit

discloses that any Party's Allocable Share has been overstated by three percent (3%) or

more, Developer shall pay the cost of such audit.

At the close of the first full year of operation of the Common Area, a

determination shall be made as to the costs of such operation during said one-year period,

and in the event such determination shall show that the estimated payment shall be more

or less than reasonably required for such Common Area maintenance, then and in that

event such estimated payment shall be adjusted to meet the requirements of such cost;

thereafter, such determination shall be made each year during the term of this Agreement

and adjustments made accordingly. At least sixty (60) days prior to the end of each

Accounting Period, Developer shall also prepare and submit to each other Party, for
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informational purposes, an estimated budget for the following Accounting Period.

Developer agrees to use best efforts to stay within said budget.

This Section 10.5 is subject to any provisions in the Separate Agreement between

Developer and any Department Store Party. To the extent that any provisions of this

Section 10.5 are inconsistent with any provision in the Separate Agreement between

Developer and any Department Store Party, the Separate Agreement shall control and

supersede such inconsistent provisions of this Section 10.5.

Section 10.6 Payment of Mall Maintenance Costs. Each of the Department

Store Parties agrees to pay Developer a portion of the costs of operating and maintaining

the Mall as provided in its Separate Agreement with Developer.

Section 10.7 Take-over by the Department Store Parties. Each of the

Department Store Parties, in its sole discretion, shall have the right at any time after the

first anniversary of the Grand Opening Date, and from time to time, to take over from

Developer and assume the. obligation to maintain the Common Area (excluding the

Common Utility Facilities) on its Parcel to the same extent as Developer is required to

maintain the Common Area and to the same standards maintained by Developer. The

election to so take-over and assume such obligation shall be deemed to have been made

when any such Party notifies Developer that it will, as of the day designated in such

notice (which date shall be no fewer than one hundred twenty (120) days thereafter),

perform, for the portion of the Common Area located on the Parcel owned by the Party

giving such notice, the obligations assumed by Developer with respect thereto under

Section 10.1 hereof, and upon the date so designated without further act of any Party.

The Party giving such notice shall (a) be deemed to have assumed (and accordingly,

Developer to have been relieved of) such obligations and any other obligations of

Developer under this Agreement for the maintenance and operation on that portion of

Common Area on the Parcel of the Party giving such notice and (b) be relieved of all

liability to pay its Allocable Share of Common Area Maintenance Cost or its share of

Common Area Maintenance Cost provided in its Separate Agreement for any period of

time thereafter while such take-over continues. If any Party has served such notice,

Developer shall, at that Party's request, execute and deliver an instrument in recordable
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form, evidencing such fact. If at any time thereafter, the Party giving such notice elects,

at its option, to cancel said take-over, then the provisions of this Section 10.7 shall cease

to be operative as of the effective date of such cancellation and the other pertinent

provisions of this Article X shall apply; provided, however, that no such cancellation

shall become effective unless Developer shall receive no fewer than one hundred twenty

(120) days prior notice of such request from said Party, and provided, further, that the

Party may again serve a notice of take-over as specified above. No cancellation of take-

over shall be effective unless the Common Area to which said cancellation relates shall,

at such time as the cancellation is intended to be effective, be in approximately as good a

condition as when last maintained by Developer.

Nothing contained in this Section 10.7 shall he construed to permit any

Department Store Parties to take over the operation and maintenance of the Mall or any

portion thereof, except as otherwise provided in Section 11.1.

During such period of time as any Department Store Party may have taken over

and be performing the Common Area maintenance obligations on its Parcel, pursuant to

this Section 10.7, such Department Store Party at its own cost and expense, shall provide

the Common Area liability insurance on its Parcel, conforming to the requirements of

Section 14.2, naming all other Parties as "additional insureds"i which insurance

obligation may be satisfied by its program of self-insurance if such Department Store

meets the qualifications set forth in Section 14.4; and Developer shall be relieved of the

obligation to provide such Common Area liability insurance for such Department Store's

Parcel during such period of time.

Notwithstanding the foregoing, no Party shall withdraw from its obligations for

the cost of Common Area (excluding the Mall) security, nor from its obligation to

participate in the cost of repairs to the Common Utility Facilities, nor from the cost of the

lighting of the Parking Area if such security and repairs are performed and if the lighting

of the Parking Area on such Party's Parcel is controlled, maintained and operated by

Developer in accordance with Section 10.1, and such Party will continue to pay its

Allocable Share of such costs to the extent they are reasonable and have been paid by
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Developer and subject to the provisions of the Separate Agreement between such Party

and Developer.

ARTICLE XI

SELF-HELP AND OTHER REMEDIES

Seetion 11.1 ..Rights of Self-Help. Except as to taxes or assessments being

contested as provided in Section 18.2, and the covenants of Developer set forth in Article

V and Section 8.2 and the covenants of the Department Store Parties set forth in Article

VI and Section 8.1, if any Party (the "Defaulting 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 any of the other Parties hereto, other than the Defaulting

Party, shall have the right, but not the obligation, upon thirty (30) days written notice to

the Defaulting Party (unless within such thirty (30) day period the Defaulting Party cures

such default, or in the case of a default which by its nature cannot be cured within such

thirty (30) day period, the Defaulting Party commences the curing thereof within such

thirty (30) 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 25.2 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 prevent or hinder Permitees from

using the Common Areas for their intended purposes [such as inoperable elevators or

escalators], situations which pose a danger to occupants or Permitees, and failures to

properly maintain the Common Areas that result in conditions which are offensive to

Permitees [such as clogged or overflowing toilets]), so that the default requires immediate

curing, then no written notice will be required and such non-Defaulting Party shall give
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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. Any Party

performing any action pursuant to the preceding sentence will interfere to the minimum

extent possible with any 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 the same 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 l 1.1 in a good

and workmanlike manner diligently to completion. If and to the extent any Party(ies)

have obligations to another Party(ies) with respect to an easement granted by this

Agreement which survives the Termination Date, the rights granted by this Article XI

will survive with respect to such easement for the duration of such easement.

Notwithstanding the foregoing, no provisions of this Section 11.1 shall be deemed

to permit any Party to enter the Building of a Department Store Party for the purpose of

curing a default of any Defaulting Party.

Section 11.2 Set-off. If any Party ("Payor") is required to make a payment to

any other Party ("Payee") under this Article XI or under any Separate Agreement to

which it is a party 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 any Separate Agreement.

Section 11.3 Lien. Any amount due under this Article XI 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 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 (as such

terms are used in Article XXI) 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 Parcel(s) liened pursuant to this Section 11.3 at the
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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 XI be foreclosed by means of a non-

judicial foreclosure.

Section 11.4 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 XXII 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 said default and afforded an opportunity to cure the same or to cause the same to

be cured and (b) after receiving said written notice, that Defaulting Party's Mortgagee has

failed to cure said default or to have caused the same to be cured within an additional

fifteen (15) days after the period of time allowed for that Defaulting Party to cure said

default (or, in the case of a default which, 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 fifteen 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 fifteen (15) day cure period, provided, however,

before a non-Defaulting Party can declare a Party in default, the non-Defanlting Party

shall first give the other Party's Mortgagee written notice of the cost, if any, incurred in

connection with the curing of said emergency default, and a period of thirty (30) days

after such notice to repay said amount.

ARTICLE XII

OBSTRUCTION OF COMMON AREA

Section 12.1 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, in the case of the easements which survive

the Termination Date as provided in Article IV 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
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layout and configuration thereof as shown on Exhibit B, except as

specifically permitted herein, but this shall not prevent a Party from

expanding or altering its Building within its Permissible Building Areas as

permitted pursuant to this Agreement.

(b) It will not use or permit the use of the Parking Area on its respective

Parcel 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

Exhibit B) identifying the Shopping Center by its name. Nevertheless, the

parking of truck trailers on a Party's Parking Area for storage purposes

will be permitted only if the following conditions are met: (i) no more

than five (5) truck trailers shall be so parked on any Party's Parcel at the

same time, (ii) the truck trailers must be parked in close proximity to the

Party's truck court, (iii) such truck trailers must be used only as temporary

storage facilities and not as permanent warehousing facilities and (iv) Such

truck trailers shall be maintained in good order, condition and repair and in

a sightly condition commensurate with a first class shopping center.

Furthermore, and notwithstanding that the four (4) immediately preceding

conditions may have been met, no Department Store Party shall park truck

trailers on its Parcel for storage purposes in a manner or at a frequency that

is atypical or uncustomary for that Department Store Party's parking of

truck trailers for storage purposes at other retail facilities it operates at

other first-class, regional "enclosed mall" shopping centers in the Grand

Rapids metropolitan area. This Section 12.1(b) shall not be deemed to

restrict the right of Sears to use up to twenty (20) parking spaces on its

Parcel for the parking of rental vehicles used in connection with Sears

rent-a-car services provided such parking shall be adjacent to the Sears

Building in the area designated for such purpose on Exhibit B.

(c) It will not construct or locate, or suffer to be constructed or located, any

fence or barricade (except as permitted under Sections 3.2 and 7.1(f)),
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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 Exhibit B. Notwithstanding the above, each Party will have the

fight one day each calendar year, but more often if legally required in the

reasonable opinion of its counsel, upon no fewer than seven (7) 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

third parties obtaining prescriptive rights therein or 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 twenty (20) days prior notice to the other Parties.

No Party shall coustruet or locate any kiosk in the Mall or any other

portion of the Common Area except as permitted by Section 9.2 and

except for a Sears rent-a-ear kiosk which may be located on the Sears

Parcel adjacent to the Sears Building as shown on Exhil_it B.

Section 12.2 Exceptions to Covenants. Notwithstanding Section 12.1, 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 IV or any other fights specifically granted to the respective Parties

under this Agreement;

(b) The use by Sears of Common Area on the Sears Parcel for rent-a-car

parking but only in a location adjacent to the Sears Building in the area

designated for such purpose on Exhibit B;

(c) The performance of any construction (as such term is used in Article VII)

which the respective Party is permitted or required to make under this

Agreement and subject to the provisions of Section 4.3;
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(d) Promotions sponsored and approved by the Shopping Center's

promotional services program, provided that: (i) no such promotion shall

be conducted on a Department Store Party's Parking Area or (with the

exception of the circular promotional area located approximately eighty

(80) feet from each of the Penney and the Kohl's entrance onto the Mall as

shown on Exhibit B) within 200 feet of the entrance of a Department Store

on the Mall, without the express written consent of all Department Store

Parties' store managers, with respect to promotions within the Parking

Area, and of the store manager of the Department Store Party with respect

to promotions within 200 feet of the Mall entrance of such Department

Store Party's Building; (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 1 to December 31;

(e) The use by a Department Store Party of the portion of the Common Area

on its Parcel for not more than four (4) outdoor sales events (each lasting

no more than ten (10) consecutive calendar days including set up and tear

down) but only if each of such events is conducted as part of a general

simultaneous, national promotion conducted by such party provided that

(i) no such event may unreasonably interfere with the flow of vehicular or

pedestrian traffic; (ii) no such event shall take place in any Parking Area

from November 1 to December 31 of any year; (iii) the Department Party

conducting or causing to be conducted such event shall obtain all

applicable consents and approvals and otherwise comply with all

applicable laws, ordinances and regulations; (iv) the Department Store

Party conducting or causing to be conducted such event shall indemnify

the other Parties as provided in Section 15.1(b); and (v) no such event

shall be conducted by a Department Store Party within 200 feet of the

exterior customer entrance of any other Party.

(f) The use by Developer of that portion of the Common Area designated

"Food Court" on Exhibit B (the "Food Court") for the non-exclusive use
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from time-to-time as a seating area for the Permitees of the Occupants

having food service operations abutting the Food Court or in the area in

the Food Court designated "Kiosk Area" on Exhibit B;

(g) The placement of kiosks by Developer, or its tenants or licensees, in the

Mall in the areas designated "Kiosk Area" on Exhibit B;

(h) The use by Developer of those portions of the Common Area designated

for an indoor play area and for placement of a carousel in the respective

areas shown on Exhibit B; and.

(i) Developer shall have the right to allow the occupant from time to time of

the building designated "Major Retail" on Exhibit B to conduct up to four

(4) promotional events (including the incidental sales of merchandise) in

the portion of the Common Area designated on Exhibit B as "Major Retail

Limited Promotional Area" upon the following conditions (together with

any additional conditions as Developer may elect): (a) each of such

promotional events shall last no more than ten (10) consecutive calendar

days including set up and tear dow0; (b) such occupant shall comply with

the conditions set forth in Section 12.2 (e) (i), (ii) and (iii) (the references

therein to "outdoor sales events" being deemed to refer instead to

"promotional events"); and (c) such occupant shall indemnify Developer

and the other Parties to this Agreement to the extent set forth in Section

15.1(b).

ARTICLE XIII

MAINTENANCE AND REPAIRS

Section 13.1 Covenant to Maintain Mall Store Building and Mall. Developer

covenants and agrees with the other Parties that from and after the opening of the

Shopping Center for business to the public, and thereafter during the Term, it will keep

and maintain, at its own cost and expense, the Mall Store Building and the Mall in good

order, condition and repair. Nothing contained herein will be deemed to prohibit

Developer from charging Occupants of the Mall Store Buildings for said maintenance and

repairs.
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Section 13.2 "Rebuild" Defined. As used in this Article XIII, and in Articles

XIX and VII hereof, "Rebuild" (also "Rebuilt" and "Rebuilding") shall mean, for any of

the improvements constructed on any Party's Parcel, to restore, replace or repair such

improvement or improvements so that after such restoration, such improvements will be

complete architectural units and, at least during the term of such Party's Operating

Covenant, at least the minimum number of square feet of Floor Area required by Section

5.2 (if such improvement is required to be restored by Developer pursuant to this

Agreement) or Sections 6.4 and 6.5 (if such improvement is required to be restored by

one of the Department Store Parties pursuant to this Agreement) within the Permissible

Building Area as shown on Exhibit B 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. Notwithstanding any provision of this

Agreement to the contrary or any use herein of the term "Rebuild," "Rebuilt," or

"Rebuilding," no Department Store Party shall be required to restore, replace or repair its

Building to any minimum Floor Area size greater than such Department Store Party will

be required hereunder to operate as a Department Store at the scheduled completion of

such work.

Section 13.3 Destruction of Common Area_ Mall Store Building or Mall by

Fire or other Casualty.

(a) Subject to Section 13.3(b), in the event of the destruction or damage of the

Mall, the Common Area (other than the Mall), the Mall Store Building or

any part of them by fire or other casualty (and as often as the Common

Area, Mall Store Building or the Mall or any part of them is destroyed or

damaged by fire or other casualty) during any period in which any of the

Department Store Parties is required to operate a Department Store in its

Building pursuant to its Operating Covenant (or would be so obligated

under its Operating Covenant but for Developer's breach of Developer's

Operating Covenant), Developer covenants and agrees to promptly

Rebuild such Mall Store Building and Mall and the Common Area (other

than the Mall) as shown on Exhibit B (with parking in compliance with
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Article XVII). Developer agrees that any Building (including the Mall)

that it is required to Rebuild pursuant to this Agreement, will be Rebuilt

and ready for Occupancy within twenty-four (24) months from the time

when the loss or destruction occurred. Rebuilding, when once commenced

by Developer, will be carded through diligently and continuously to

conclusion by it, but delays caused by Force Majeure will not be deemed

such an interruption as constitutes Developer in default in the obligation to

cause such work to be done continuously to completion, nor shall such

period of delay be deemed a part of the twenty-four (24) months last

herein mentioned. Upon completion of such Rebuilding, Developer will

restore its Parcel to a sightly condition and the Mall Store Building shall

have substantially the same entrances in terms of locations on the Mall as

existed immediately before the damage or destruction occurred, and shall

conform to the Developer Preliminary Plans and Specifications referred to

in Article V for the Mall and Mall Store Building and to the Plans for the

Common Area pursuant to Section 2.2(c).

(b) In the event of the destruction or damage of the Common Area (other than

the Mall), Mall Store Building or the Mall or any part'of them by fire or

other casualty (and as often as the Common Area, Mall Store Building or

the Mall or any pan of them is destroyed by fire or other casualty) during

the period commencing immediately after the expiration of the period

provided for in Section 13.3(a), and continuing throughout the Term,

Developer covenants and agrees to Rebuild the Common Area, the Mall

Store Building and the Mall unless the cost of Rebuilding exceeds twenty-

five percent (25%) of the replacement cost of the Mall Store Building and

the Mall, in which case Developer will have no obligation to Rebuild the

Mall Store Building or the Mall unless Developer receives the Extended

Covenant hereinafter provided. Under all circumstances, Developer shall

be obligated to Rebuild the Common Area (other than the Mall); provided,

however, that Developer shall not be required to Rebuild the pedestrian
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bridge which connects the parking structure to the Penney Building if

damage or destruction to such pedestrian bridge occurs during such time

as the Penney Building no longer exits and has not been rebuilt within

thirty-six (36) months after the damage or destruction.

Promptly following such damage or destruction, Developer will request in writing

that the Department Store Parties agree to operate Department Stores in their respective

Buildings, in accordance with their respective Operating Covenant Standards as set forth

in Article VIII, for a period of ten (10) years commencing on the earlier of the date of

completion of such Rebuilding or twenty-four (24) months after the date of such damage

or destruction (the "Extended Covenant"). The provisions of this Section 13.3(b)

relieving Developer of its obligation to Rebuild the Mall and/or Mall Store Building will

not apply if, within one hundred eighty (180) days after such request, two (2) or more

Department Store Parties covenant with Developer (in recordable form) to operate

Deparunent Stores in their respective Buildings, in accordance with their respective

Operating Covenant Standards, as set forth in Article VIII for such ten (10) year period.

If, following such damage or destruction, Developer does not obtain the Extended

Covenant from at least two (2) Department Store Parties, Developer shall have no

obligation to Rebuild the Mall or the Mall Store Building and a Depm'tment Store Party

giving the only Extended Covenant may revoke such Extended Covenant. "Operating

Covenant Standards" as used herein include the obligation to operate under the trade

name required for each respective anchor as described in Section 8.1.

Section 13.4 Covenant to Maintain Buildings o[" the Department Store

Parties. Each of the Department Store Parties severally covenants and agrees that from

and after the initial opening of the 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 other

Party, its respective Building in good order, condition and repair. The provisions of this

Section 13.4 are subject to the provisions of Sections 6.5(0, 13.5 and 13.6.

Section 13.5 Destruction of Department Store Building by Fire or Other

Casualty. Each of the Department Store Parties severally covenant that for and during

the period that it is required to operate a Department Store in its Building pursuantto its
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Operating Covenant, unless the period of its Operating Covenant shall have fewer than

three (3) 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 such Department Store Party is required to insure pursuant

to Section 14.30a), it shall promptly Rebuild the same. Notwithstanding the foregoing,

Sears shall not be required to rebuild the Sears TBA. The Department Store Parties each

agree that any building or other improvements it is required to Rebuild will be Rebuilt

and ready for Occupancy within twenty-four (24) 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 (24) month Rebuilding period. Upon completion of such Rebuilding, the

Party suffering such destruction shall have substantially the same entrances in terms of

locations on the Mall, and shall not be materially inconsistent with the architectural

elevation and design studies referred to in Article VI for the respective Building.

Section 13.6 Razing or Removal.

(a) During the period that each Party is required to operate its Building

pursuant to its Operating Covenant, the Buildings (excepting the Sears

TBA) constructed on such Party's Parcel shall not be razed or removed

from their respective Permissible Building Areas as shown on Exhibit B

hereof, except: (a) to the extent that may be necessary prior to Rebuilding

following destruction or damage, pursuant to the provisions of this Article

XIII or following Condemnation pursuant to Article XIX hereof; or (b) 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.

(b) 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
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Building (or any portion thereof ) to be razed or removed. Within one

hundred eighty (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 Parties' Buildings. In

addition, ifuny Party does raze or remove any improvements (whether or

not following damage or destruction), and does not replace the razed

improvements with other improvements conforming to this Agreement's

provisions, that Party shall maintain the ground area formerly occupied by

the razed improvements in good order and repair and in a sightly manner.

Section 13.7 Certain Alterations_ Additions or Improvements.

(a) Any exterior alteration, addition or improvement to any Building or TBA

constructed on the Parties' Parcels or to any of said Parcels subsequent to

completion of construction referredto in Sections 5.4 and 6.7 will comply

with Sections 5.2 or 6.4, as the case may be, as well as any other

applicable Sections and Exhibit B 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 17.1.

(b) Developer also shall have the right (at no cost or.expense to any other

Party) from time to time to alter the design of Mall Occupants' storefronts

opening onto the Mall or to otherwise modify or refurbish the decorative

features of the Mall Common Area, provided that (a) such modifications

or refurbishment shall be consistemly performed and applied throughout

the Mall, and shall be of equal quality and attractiveness and (b) any

modification or refurbishment that changes the design of a Department

Store Party's court shall require approval of such Department Store Party

as provided in Section 5.1(e). Developer agrees, upon the request of a

96



party to provide such party with plans for such work which shall be

provided for informational purposes only.

ARTICLE XIV

INSURANCE

Section 14.1 Construction Insurance.

(a) Each Party will maintain or require all its contractors and sub-contractors

to maintain at its sole cost and expense and to provide evidence thereof

throughout any peried 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 and limits:

(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:

Required coverages: blanket broad form contractual, personal
injury (libel, slander, wrongful eviction, etc.), products/completed
operations (which coverage shall not exclude explosion, collapse
and underground exposure), broad form property damage.

Required limits:

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

(2) $1,000,000 for personal injury liability;

(3) $2,000,000 aggregate for products and completed
operations (which should be maintained for a three (3) year
period fullowing final completion of the work) or
throughout the warranty period, whichever is greater;

(4) $2,000,000 general aggregate applying separately to each
project.

A separate owner's and contractors' protective liability policy may
be submitted in lieu of the above commercial general liability
policy ifa per project aggregate is unavailable.

Required Provisions:
Each of the other Parties 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 10 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
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insurance obtained. This insurance shall be endorsed to be primary
over any other valid and collectible insurance.

(ii) 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 combined single limit for bodily injury
and property damage.

(iii) Umbrella/Excess Liability Insurance (which shall include the so-
called "following form" provision) in the amount of at least
$5,000,000 where the amount of the contractor's contract exceeds

$1,000,000. If there is no per project aggregate under the
commercial general liability policy, the umbrella/excess limit shall
be increased to $10,000,000. If the contract amount is less than

$1,000,000 and the contractor is a subcontractor to a general
contractor who maintains at least $5,000,000 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) through (4)
immediately above and shall not be required to carry any
additional umbrella/excess liability limits.

(b) Effective upon the commencement of construction of any Building on its

Parcel, each Party shall maintain, or cause to be maintained, Builder's

Risk property insurance, which includes an ISO "Special Form" perils

endorsement, covering loss or damage from, but not limited to, fire,

lighlning, 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) Each Party shall require evidence of Workers' Compensation with at least

statutory limits (containing, where available, an alternate employee

endorsement in favor of Developer) and Employer's Liability Insurance

from all contractors and subcontractors throughout any period of time
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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 limits of at

least $1,000,000 per accident, disease or aggregate by disease. If the

Employer's Liability Insurance is carried as companion to the contractor's

or subeontractor's Workers' Compensation insurance, then limits of

$500,000 per accident, disease or aggregate by disease is acceptable. Such

evidence of insurance will be kept current until such work is completed.

(d) Notwithstanding anything in this Section 14.1 to the contrary, a Party shall

not have to comply with the provisions stated in Sections 14.1(a), (b) and

(c) if such Party is eligible to self-insure hereunder or has a net worth,

either according to its last published annual report or as audited by an

independent certified public accounting firm (not more than eighteen [18]

months prior to such date), of at least $250,000,000 (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.

Seetion 14.2 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 covering the

Common Area, including the Mall, the Mall Store Building and all other

buildings and improvements on the Developer Parcel with an insurer rated

A VIII or better in the most recent edition of Best's Insurance Reports,

such insurance to afford protection of not less than $10,000,000 combined

single limit per occurrence for personal injuries, including bodily injury,

death, blanket broad form contractual liability, libel, slander, wrongful

eviction, false arrest, products, completed operations, and broad form
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property damage liability to any number of Persons arising out of any one

occurrence. Developer shall furnish to the Department Store Parties no

later than thirty (30) days prior to the Grand Opening Date and on or

before the effective date of any replacement policy, evidence that the

insurance referred to in this Section 14.2 (a) is in full force and effect.

Such insurance shall name all other Parties as additional insureds

thereunder, include a "cross liability" endorsement, shall provide for

severability of interests and shall provide that the same may not be

canceled or materially altered without at least thirty (30) days prior written

notice being given by the insurer to all Parties. If any Party other than

Developer will be operating and maintaining the Common Area on its

Parcel, the insurance required by this Section 14.2 (a) shall be carried by

such Party with respect to the Common Area on its Parcel. Subject to its

Separate Agreement, each Party shall pay its Allocable Share of the cost of

the insurance required to be carded by Developer pursuant to this Section

14,2 (a) (except to the extent it covers the Mall).

(b) Each Department Store Party will, severally, during the Term, maintain in

full force and effect Commercial General Liability Insurance covering the

portions of its respective Parcel not included in Section 14.2 (a) with an

insurer rated A VIII or better in the most recent addition of Best's

Insurance Reports, such insurance to afford protection of not less than

$10,000,000 combined single limit per occurrence for personal injuries,

including bodily injury or death, blanket broad form contractual liability,

libel, slander, wrongful eviction, false arrest, products, completed

operations, and broad form property damage liability to any number of

Persons arising out of any one occurrence. Such insurance shall name all

other Parties including Developer, as additional insureds thereunder,

include a "cross liability" endorsement shall provide for severability of

interests and shall provide that the same may not be canceled or materially

altered without at least thirty (30) days prior written notice given by the
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insurer to the other Parties. Such insurance need not name the other

Parties as additional insureds if the Party required to obtain such insurance

meets the requirements for self-insurance set forth in Section 14.4 (i) in

which event such Party hereby agrees, without further action on its part, to

provide the guaranty set forth in Section 14.4(i).

(c) Each Party, shall, severally, during the Term, maintain in full force and

effect Workers' Compensation with at least statutory limits (containing,

where available, an alternate employee endorsement in favor of

Developer) and Employer's Liability Insurance (with minimum limits of

$1,000,000 per accident, $1,000,000 per disease and $1,000,000 policy

limit on disease).

(d) Each Party shall, severally, 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 person, $2,000,000 per occurrence for bodily injury and

$500,000 per occurrence for property damage.

(e) Each Party, severally, at all times during the Term that such Party provides

or causes to be provided, on its Parcel valet parking, shall maintain in full

force and effect garage liability insurance coverage with limits of no less

than $1,000,000 per occurrence, $3,000,000 aggregate per location. Such

policy shall name all other Parties to this Agreement as additional insured.

Said policy shall also include coverage for garagekeepers legal liability

with limits of no less than $250,000.

Section 14.3 Property Insurance For Completed Improvements.

(a) Effective upon the completion of Construction of Developer

Improvements, Developer covenants with each of the other Parties that

(during the period Developer is obligated to operate the Mall, the Mall

Store Building or the Shopping Center pursuant to Section 8.2 or is in fact

so operating the Mall, the Mall Store Building or the Shopping Center) it

shall carry property insurance which includes an ISO "Special Form"
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perils endorsement, 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

said policy, in an amount equal to one hundred (100%) percent of the

replacement cost (exclusive of the cost of excavation, foundations and

footings) of the Developer Improvements, 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 Department Store

Parties no later than 30 days prior to the Grand Opening Date and on or

before the effective date of any replacement policy, evidence that the

insurance required by this Section 14.3(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 thirty (30) days

prior written notice being given by the insurer to the other Parties.

(b) Effective upon the completion of Construction of its Department Store

Building and for so long as such Department Store Building exists, each

Department Store Party covenants severally with each of the other Parties

that it will carry property insurance which includes an ISO "Special Form"

perils endorsement, 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, subject to the definitions and

provisions contained in said policy in an amount equal to one hundred

percent (100%) of the replacement cost (exclusive of the cost of

excavation, foundations and footings) of its Department Store Building,

insuring against loss or damage from causes or events that customarily are

included in a special form perils policy form. Such policy shall also

include the perils of flood and earth movement. Each of the Department
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Store Parties, upon request, shall furnish to each other Party, prior to the

effective date of any such policy, evidence that the insurance required by

this Section 14.3(b) is in full force and effect or that it is self insuring

pursuant to Section 14.4. Each Department Store Party 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 thirty (30) days

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

to.whom it is required to furnish evidence of such insurance.

Section 14.4 Self-IRsnranee or Blanket Policy. All insurance required to be

carried by the Parties pursuant to Sections 14.2 and 14.3 shall be carried with insurance

companies rated A VIII or better in the most recent edition of Best's Insurance Reports

and be authorized to do business in Michigan. Nevertheless, the Parties shall have the

right to comply with its obligations under Sections 14.2 and 14.3 by means of:

(i) As to each of the Department Store Parties (but not Developer):

self-insurance to the extent of all or any part of insurance required under
said Sections, but only as and to the extent that any such self-insurance is
guaranteed to the other Parties by the Department Store Party so self-
insuring and the latter will have a net worth, either according to its last
published annual report or as audited by an independent certified public
accounting firm (not more than eighteen [18] months prior to such date),
of at least $250,000,000 (exclusive of its interest in the Shopping Center),
or if such self-insurance plan is furnished through an Affiliate, subsidiary
or parent corporation of the Department Store Party, only if such Affiliate,
subsidiary or parent corporation will have a net worth, either according to
its last published annual report or as audited by an independent certified
public accounting firm (not more than eighteen [18] months prior to such
date), of at least $250,000,000 (exclusive of its interest in the Shopping
Center) and shall advise the other Parties that it is providing self-insurance
and guarantee the other Parties that such Affiliate will perform or cause to
be performed the insurance and restoration obligations of the Party on
whose behalf such Affiliate is self-insuring; and/or

(ii) As to each of the Parties (including Developer):

any so-called blanket policy or policies of insurance covering this and
other liability and locations of such Party, or an Affiliate, subsidiary or
parent corporation of the Party, provided that (x) such policy or policies by
the terms thereof shall allocate to the Building and liabilities to be insured
hereunder an amount not less than the amount of insurance required to be
carded pursuant to Article XIV so that the proceeds from such insurance
will be an amount not less than the amount of proceeds that would be
available if the Party was insured under a unitary policy and (y) if such
blanket commercial general liability insurance policy or policies contain a
general policy aggregate less than $20,000,000 (in constant dollars
adjusted for inflation), the Party so insuring shall also maintain excess
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liability coverage necessary to establish a total liability insurance limit of
$20,000,000 in constant dollars.

For purposes of subsection (i) of this Section 14.4, a Department Store Party, its

Affiliate, subsidiary or parent corporation, shall be deemed to have "guaranteed" such

Department Store Party's self-insurance if it agrees to be liable to the extent an insurance

company providing the coverages required under this Agreement would have been liable

for the claim had such Department Store Party not elected to self-insure.

Section 14.5 Waiver of Subrogation and Contribution. Each Party hereby

releases (for itself and to the extent legally possible for it to do so on behalf of its insurer)

each of the other Parties from any liability for any loss or damage to property located on

the Shopping Center Site, 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 14.1(b) and 14.3.

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 which the

insurer of the former Party might otherwise acquire against any other Party or Parties by

virtue of the payment of any loss covered by such insurance. Any Party that cannot

obtain a waiver of subrogation from its insurer must so notify the other parties of this fact

in writing, and during such time that the Party cannot obtain such waiver, the provisions

of this Section 14.5 concerning the providing of waivers of subrogation by other Parties

are void as to that Party.

Section 14.6 Payment of Proceeds.

(a) Except as otherwise provided in Section 14.6(b), the policy or policies of

insurance required by Developer pursuant to Section 14.3(a) and by each

Department Store Party pursuant to Section 14.3(b) shall contain a clause

providing that any loss of $500,000 or more under the same shall be

payable to a trustee acceptable to the Parties. A Mortgagee of the

Developer Parcel will be deemed a trustee acceptable to hold proceeds

from insurance on the Developer Improvements for Rebuilding as

hereinafter provided. A Mortgagee of a Department Store Party's Parcel

will be deemed a trustee acceptable to hold proceeds from insurance on the
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Department Store Building on such Party's Parcel for Rebuilding as

hereinafter provided. All amounts collected on any such policy or policies

will be made available by said trustee or Mortgagee for payment of the

cost of Rebuilding any Building or Buildings and other improvements

damaged or destroyed, and shall be paid out by the said trustee or

Mortgagee from time to time as the work of Rebuilding progresses, upon

architects' certificates by architects licensed to do business in the State of

Michigan which show the application of the amount paid for such

Rebuilding. The loss, if any, under any policy obtained by any Party

under this Article XIV shall be adjusted with the insurer by that Party.

Any excess monies received from insurance remaining with the trustee

after the Rebuilding of such Building or Buildings or other improvements

shall be paid to the primary named insured or to its designee. If a Party

does not commence Rebuilding the Buildings or other improvements that

such Party is required to perform under this Agreement promptly after the

date of payment of loss, after damage or loss occasioned by fire or other

casualty for which insurance monies are payable, and prosecute 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 twenty-

four (24) months (plus the period of delays caused by Force Majeure) after

the occurrence of such damage, or loss, then the amount so collected or the

balance thereof remaining with the trustee, as the case may be, may at the

option of all or any of the other Parties be paid to all or any of them who

perform the required Rebuilding.

(b) The requirements of Section 14.6(a) that losses be payable to a trustee

shall not apply:

(i) to any loss less than $500,000; or

(ii) to a Department Store Party meeting the requirements for self-
insurance under clause (i) of Section 14.4.

In any of the foregoing circumstances, losses shall be payable directly over

to the primary named insured, without the necessity of payment to the
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trustee as otherwise provided in Section 14.6(a), but this shall not be

construed as relieving the Party incurring the loss from the necessity of

Rebuilding its Building or Buildings promptly in accordance with the

terms of this Agreement.

Seetion 14.7 Evidence of Insurance. Each Party will furnish to any other Party

hereto requesting the same, evidence that the insurance or self-insurance required of it by

this Article XIV is in full force and effect. However, if a Party is not required to name

the other Parties as additional insureds under the terms of the last sentence of Section

14.2(b) such Party need only provide the requesting Party with evidence that such Party

meets the requirements for self-insurance set forth in Section 14.4(a)(i) which evidence

shall be provided within thirty (30) days of such request. Each Department Store Party

shall use its best efforts to secure a provision from its insurer that all policies of insurance

carried by any Party pursuant to this Article XIV, or endorsements issued under any

blanket policy or policies covering these liabilities required to be insured against by this

Article XIV, may not be canceled or materially altered without at least thirty (30) days

prior written notice being given by the insurer to each of the other 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 XIV.

ARTICLE XV

INDEMNIFICATION

Section 15.1 Indemnification.

(a) Developer and any other Party who takes over maintenance of the

Common Area on its Parcel covenants to, and does hereby agree to,

indemnify, hold harmless and defend each of the other Parties, from and

against all claims and all costs, expenses and liabilities (including

reasonable attorney's fees) incurred in connection with all claims,

including any action or proceedings brought thereon, arising from or as a

result of the death of or any accident, personal injury, loss or damage

whatsoever caused to any Person, or to the property of any Person, that
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may occur in or about the Common Area that each such indemnifying

Party is then responsible for maintaining, regardless of which Party owns

such Parcel. The foregoing indemnity shall not apply to any claims or

liabilities arising solely from the active negligence or willful misconduct

of the indemnified Party, or !ts agents, contractors or employees, wherever

the same may occur.

(b) Each Party covenants to and does hereby agree to indemnify, hold

harmless and defend each of the other Parties from and against all claims

and all costs, expenses and liabilities (including reasonable attorneys' fees)

incurred in connection with all claims, including any action or proceedings

brought thereon, arising from or as a result of the death of, or any accident,

personal injury, loss or damage whatsoever caused to any Person, or to the

property of any Person, as shall occur within the Building or the Truck

Facilities of such indemnifying Party or upon or about the Common Area

of any Department Store party conducting the outdoor sales activities

described in Section 12.2(e) during the period of such outdoor sale

including set up and tear down. There shall be excluded from such

indemnification all claims and liabilities arising solely from the active

negligence or willful misconduct of each indemnified Party, its agents,

contractors or employees wherever the same may occur.

(c) Each Party hereto shall promptly notify the indemnifying Party of any

asserted claim with respect to which such Party is indemnified against loss

by the indemnifying Party hereunder, and the Party giving such notice

shall promptly deliver to the other Party the original or a true copy of any

summons or other process, pleading, or notice issued or served in any suit

or other proceeding to assert or enforce any such claim. The indemnifying

Party so notified of any claim against which it has indemnified a Party

hereunder against loss shall defend any such suit at its sole cost and

expense with attorneys of its own selection and reasonably acceptable to
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the indemnified Party, but the Party so indemnified shall have the right, if

it sees fit, to participate in such defense at its own expense.

ARTICLE XVI

FORCE MAJEURE

Section 16.1 Performance Excused. Each Party shall (whether or not any

particular provision of this Agreement makes specific reference to this Article XVI) 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. Provided, however, the Party

entitled to an extension hereunder shall promptly notify the other Parties in writing within

ten (10) days after the occurrence of the event giving rise to a claim of Force Majeure

setting forth the circumstances of such event giving rise to a right hereunder to an

extension.

ARTICLE XVII

PARKING RATIO

Section 17.1 Required Ratio.

(a) All vehicular parking spaces will he of the minimum dimensions shown

on Exhibit B, which includes a layout of a typical parking module,

including aisles between parking spaces.

(b) In order to maintain the required parking configuration as shown on

Exhibit B throughout the Shopping Center, each Party agrees that it will

not interfere with or obstruct the Parking Area configuration shown on
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Exhibit B, including parking bays and lanes, except as may be necessary

in connection with improvements constructed pursuant to Section 6.6 or

permitted by Section 5.2, 6.2 and 6.3.

(c) Each Department Store Party agrees that it will provide or cause to be

provided within the Parking Area on its Parcel, at all times from and after

the Grand Opening Date and continuing until the Termination Date no

fewer than 5.0 automobile parking spaces for each 1,000 square feet of

Floor Area (which term for purposes of this Section 17.1 shall mean

ninety-six percent (96%) of gross building area) in its Building (including

any expansion of the Sears Building as provided herein from and after the

date of such expansion.) Each Department Store Party severally agrees

with the other Parties to take no action that would reduce the parking ratio

below that specified herein.

(d) Developer agrees that it will provide or cause to be provided within the

Parking Area on the Shopping Center Site, at all times from and after the

Grand Opening Date and continuing until the Termination Date an overall

parking ratio of no fewer than 5.0 automobile parking spaces for each

1,000 square feet of Floor Area in the Shopping Center; provided,

however, that to the extent that the Floor Area of all Buildings in the

Shopping Center exceeds 900,000 square feet, the parking ratio may be

reduced on the Developer Parcel so that the overall parking ratio for the

Shopping Center is no fewer than 5.0 automobile parking spaces for each

1,000 square feet of Floor Area up to 900,000 square feet of all Buildings

in the Shopping Center and not less than 4.5 automobile parking spaces for

each 1,000 square feet of Floor Area in excess of 900,000 square feet.

Developer shall provide not less than 650 automobile parking spaces for

the theatre, and the Floor Area of the theatre shall be deducted from the

Floor Area of Buildings in the Shopping Center for purposes of the

foregoing 5.0 and 4.5 parking requirements.
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Section 17.2 Multi-Level Parking Structures. No multi-level parking

structures (i.e. parking decks) will be allowed in the Shopping Center Site (other than

those shown on Exhibit B) without the prior written Consent of all Parties, which consent

may be withheld in the sole and absolute discretion of each Party.

ARTICLE XVIII

REAL ESTATE TAXES, WATER AND SEWER RATES AND OTHER

CHARGES

Section 18.1 Covenant to Pay. Each Party covenants to pay with respect to its

Parcel, all real estate taxes and assessments, 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 Work described in Article II or any other off-site work required to be performed by

Developer or in connection with the construction and operation of the Shopping Center.

Each Party's utilities shall be separately metered and the cost thereof paid by such Party.

Section 18.2 Ril_ht 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 XIX

CONDEMN ATION

Section 19.1 Restoration Upon Condemnation. Subject to the provisions of

Section 19.2, 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 notif3' 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
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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:

(a) First, Rebuild the Parking Area on the Condemned Parcel (giving

preference to ground level Parking Area and only afterwards, with the

consent of the Parties, to a multi-level parking structure unless the multi-

level parking structure is shown on Exhibit B) to provide for the minimum

number of automobile parking spaces required by Section 17.1 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-Building improvements on the Condemned Parcel; and

(c) Third, to the extent that any portion of the award remains, Rebuild the

Building(s) 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 XIII had

damage or destruction taken place on such Party's Parcel. In addition,'nothing contained

in this Article XIX shall be deemed to require any Party to construct a multi-level parking

structure on its Parcel following Condemnation if no such multi-level parking structure

existed on such Party s parcel immediately prior to Condemnation.

If any 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 14.4(i), such proceeds will be paid over to a trustee or to a Mortgagee

designated pursuant to Section 14.6. Such proceeds shall be made available to such Party

for the Rebuilding required by this Section and shall be paid out by the said trustee or

Mortgagee from time to time as the work of Rebuilding progresses, upon architects'

certificates by architects licensed to do business in the State of Michigan which show the

application of the amount paid for such Rebuilding. In the case of any Party not

beginning any Rebuilding of improvements which that Party is required to perform under
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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 twenty-four (24) 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 at

the option of all or any of the other Parties be paid to all or any of them who shall have

performed the required Rebuilding. 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 19.2 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 XIX, 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 19.2 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 the Party owning such

Parcel is required to operate or is operating pursuant to this Agreement or if, as a result of

Condemnation, there is available within the Shopping Center Site fewer than 4.0 (or such

greater number as is required by applicable law) automobile parking spaces for each

1,000 square feet of Floor Area in the Shopping Center Site 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 to pay Common Area

Maintenance Costs under this Agreement and its Separate Agreement, effective at the

date of such Condemnation, provided such Party notifies all other Parties of its election to

so cease operating within ninety (90) days of the effective date of such Condemnation. If

Developer so elects to cease operating, each Department Store Party may likewise cease

operating. For purposes of determining "impracticability" under this Section 19.2, if so

much of a Party's Parcel is Condemned that there is available on said Parcel fewer than
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4.0 (or such greater number as is required by applicable law) automobile parking spaces

for each 1,000 square feet of Floor Area in said Party's Building, such unavailability shall

be deemed at said 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, on that Party's Parcel that

is Condemned, more than a 4.0/1,000 parking ratio renders the operation of the

improvements thereon "practicable." If any improvements of any Party will be partially

taken and such Party elects not to Rebuild the same (if such Party is not obligated to do

so under this Article XIX) 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 any Department Store Party,

maintain such Parking Area, and any other Common Area on the Parcel of a Department

Store Party electing to cease operating under this Section 19.2, 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 14.2 for

the Term of this Agreement. Nothing in this Section 19.2 shall be deemed to modify the

required parking ratio on each Party's Parcel set forth in Section 17.1; except that should

the number of automobile parking spaces on a Party's Parcel be reduced (by reason of

Condemnation) to no fewer than 4.0 for each 1,000 square feet of Floor Area in said

Party's Building, then such Party will not be required to provide additional automobile

parking spaces to bring the parking ratio on its Parcel up to the parking ratio required in

Section 17.1.

Section 19.3 Condemnation Does Not Affect Easements. A Condemnation

will not affect the existence of the easements or licenses referred to in Article IV, except

to the extent that they are taken as part of the Condemnation.

Section 19.4 Waiver of Award. Except for any award attributable to any

easements which are perpetual under Article IV, each of the Parties waives in favor of

any Party whose Parcel or any portion thereof is Condemned any value attributable to any

easements or licenses of the former and in the Parcel of the latter as to any award for the
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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 19.5 Dedication by Developer. Developer shall have the right to

dedicate green space and other landscaped areas along the perimeter of the Shopping

Center to the City of Grandville, the State 9 f Michigan or other public entities for slope

maintenance, greenbelt, bike paths and other public purposes.

Any such dedication shall he without cost to any Department Store Party, whether

such cost be in the form of additional Common Area Maintenance Costs or otherwise.

ARTICLE XX

SIGNS

Section 20.1 Covenants. Developer covenants and agrees that it will not at any

time install or use or permit the installation or use of any signs or other advertising

devices in or on the Mall or the exterior of the Mall Store Building or any part or parts

thereof (or the interior thereof when such signs or advertising devices would be visible

from outside of the particular premises) or anywhere on the Shopping Center Site which

will not strictly comply with the requirements of Exhibit C. Developer further covenants

and agrees that the Occupants of the Developer Parcel or any portion or portions thereof

shall comply with the requirements of Exhibit D. Each Department"StoreParty agrees

that it will comply with Parts IIIand IV of Exhibit C.

Section 20.2 Amendments. Exhibits C and D are each subject to amendment by

agreement among the Parties, but no such amendment will invalidate the continued

existence or require replacement of a sign that was proper under Exhibit C or Exhibit D

when installed.

ARTICLE XXI

SALE, ASSIGNMENT_ TRANSFER AND ENCUMBRANCE OF

PARCELS - SUCCESSORS AND ASSIGNS BOUND AND BENEFITED

Section 21.1 Certain Definitions for this Article. The following terms will

have the following meanings when used in this Agreement:

(a) "Transfer" means a sale, assignment, grant, release, lease or other

conveyance (other than in a Condemnation) of the fee of a particular
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Parcel including the sale portion of a Sale and Leaseback, but excluding

the making of a Mortgage;

(b) "Transferor" means the seller, assignor, grantor or transferor in a particular

Transfer;

(c) "Transferee" means the purchaser, assignee, grantee or transferee in a

particular Transfer and a "Permitted Transferee" is a Transferee in a

Transfer made in compliance with the provisions of Section 21.2(a)(i) or

(ii) or 21.3, as applicr.ble;

(d) "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 of in

excess of fifty percent (50%) of the voting securities or of the legal and

equitable interest of the Person controlled);

(e) "Mortgage" shall have the meaning set forth in Section l.l(f0 of this

Agreement;

(f) "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; and

(g) "Institutional Lender" means a bank, insurance company, pension fund,

pension trust, real estate investment trust, foundation and any other Person

that is generally regarded in the real estate financing field, at the time in

question, as an "institutional lender".

Section 21.2 Rights to Make a Transfer_ Mortgage or Sale and Leaseback.

(a) Each Party shall have the right at any time, and from time to time, (x) to

Transfer its Parcel, (y) place a Mortgage on its Parcel or (z) 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 subject further to the following:

(i) A Transfer by Developer prior to the date of completion by
Developer of the Work in accordance with Article II and the Mall
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and Mall Store Building in accordance with Article V and the
Grand Opening Date, maybe made only to a Transferee who is a
responsible developer approved by the Department Store Parties in
their sole and absolute discretion. With respect to any Transfer by
Developer after the date of completion of such Work and the
Grand Opening Date, the Transferee shall have a net worth in
excess of $50,000,000 (exclusive of its interest in the Shopping
Center) and shall be an institutional investor or other entity of good
repute and shall either be experienced in the operation of first-class
regional enclosed mall shopping centers or shall agree to employ
experienced professional management for the Shopping Center;
"experienced" shall mean that such party or its predecessor by
merger or acquisition has managed for at least three full years at
least five first-class regional enclosed shopping centers that are at
least as large as the Shopping Center.

(ii) A Transfer (other than a Sale and Leaseback or Lease and

Subleaseback) of a Department Store Parcel by a Department Store
Party during the term of such Party's Operating Covenant shall not
release the Transferor from its Operating Covenant unless the

Transferee is an Affiliate of such Department Store Party or a
Person which shall have succeeded to the business of such

Department Store Party as such phrase is defined in Section 21.3
and subject to the provisions of Section 21.3.

(iii) In order for the Transferor to be released from all further

obligations imposed by this Agreement, there shall be 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 including, without limitation, this
Article XXI 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 Hudson's Parcel, the Kohl's Parcel, the Peuney Parcel, the
Sears Parcel and/or the Younkers Parcel.

(iv) Subparagraph (iii) above shall not apply to a Sale and Leaseback or
Lease and Subleaseback in which the Transferee is an Institutional

Lender (or a non-lnstitutional 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 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 therefor 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, the Transferee, or its successor or assign at
such time as owner (or lessor in the case of a sublease) of such

116



Parcel, shall, 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 21.2(d) (and the Hudson's, Kohl's, Penney, Sears and/or
Younkers 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(s)) 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

subparagraph (i) or (ii) of this Section 21.2 (a), as the case may be,
and had executed an Assumption Agreement.

(b) Upon the consummation of a Transfer (other than a Sale and Leaseback or

Lease and Subleaseback), the Transferor shall, upon delivery to the other

Parties of an Assumption Agreement, 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

Hudson's Parcel and/or the Kohl's Parcel and/or the Peuney Parcel and/or

the Sears Parcel and/or the Younkers Parcel, if the Transfer is of the

Developer Parcel and Developer is obligated to perform any obligation

imposed by this Agreement with respect to such Parcel), but the Transferor

will remain liable for all such liability for events theretofore occurring

prior to the Transfer; provided, however, a Transferor in a Transfer which

violates the restrictions set forth in Section 21.2(a) shall not be so released

from liability, including without limitation, its obligation to operate under

Section 21.2 (a) (ii).

(c) In the event of the making of any Mortgage by the then owner(s) 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 (except for acts, omissions or defaults, other than those
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personal to a Party, which are of a continuing nature and of which the

Mortgagee receives written notice within a reasonable time after the

occurrence of the same; in which case, however, the liability of the

Mortgagee to cure existing or future defaults of a Defaulting Party (as

defined in Section 11, I) shall only accrue after such Mortgagee becomes a

mortgagee in possession or acquires title to such Parcel by foreclosure or

deed in lieu thereof (but in all instances subject to the provisions of

Section 21.1(d)) andshall continue for so long as it is a mortgagee in

possession or holds such title). If and when title to such Parcel becomes

vested in any Person other than a Mortgagee as a result of a default under

said 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.

(d) Notwithstanding the foregoing and anything else contained in this

Agreement: (i) no Person in which title to any of the Department Store

Parties' Parcels shall so become vested as a result of or following a default

under any Mortgage of such Parcel, and (ii) no Person who is, or succeeds

to the interest of, the Transferee under a Sale and Leaseback or Lease and

Subleaseback of any of the Department Store Parties' Parcels shall be

deemed to be obligated to perform the obligations of any of the

Department Store Parties under Section 8.1 unless in such case such

Person is an Affiliate of the original Transferor.

(e) 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 each of

the Parties harmless from, any charges, fees, costs or the like (including

but not limited to administrative charges, processing fees, out-of-pocket
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costs or fees of outside counsel) charged by its Mortgagee or Transferee-

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 or the Transferee-Lessor's) consent and subordination to any

modification of, restatement of or amendment to this Agreement, or of any

easement, estoppel certificate or other matter provided for in this

Agreement.

Section 21.3 Certain Successors to the Department Store Parties.

Notwithstanding anything to the contrary herein contained, if a Department Store Party

Transfers its Parcel to any Affiliate or to any Person that, as the result of reorganization,

merger, consolidation or sale of stock or assets, or otherwise succeeds to the "business of

such Department Store Party" then the Transferor shall thereupon be released from all

further obligations including its Operating Covenant imposed by this Agreement and/or

by any Separate Agreement provided that the Transferee, by written instrument in

recordable form, expressly assumes any and all of its obligations hereunder (including

such Operating Covenant) and the obligations contained in any Separate Agreements to

be kept and performed by the Transferor as to the Parcel so transferred. A Transferee

shall be deemed to have succeeded to the "business of such Department Store Party" if

such Transferee acquires as described above: (i) in the case of Hudson's, all or

substantially all of Hudson's department stores in the State of Michigan but not less than

six (6) department stores in the State of Michigan, (ii) in the case of Kohl's, all or

substantially all of Kohl's department stores in the State of Michigan but not less than ten

(10) department stores in the State of Michigan, (iii) in the case of Penney, all or

substantially all of Penney department stores in the State of Michigan but not less than

twenty-six (26) department stores in the State of Michigan, (iv) in the case of Sears, all or

substantially all of Sears department stores in the State of Michigan but not less than

thirteen (13) department stores in the State of Michigan, and (v) in the case of Younkers,

all or substantially all of its department stores operating under the name "Younkers" in

the States of Michigan and Wisconsin but not less than ten (10) department stores in the

States of Michigan and Wisconsin, and in each such case described in (i) through (v)
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above, the operation of a department store in the Transferor's Building as part of an

integrated department store chain by a Transferee which has succeeded to the "business

of such Department Store" shall constitute operation by a Permitted Transferee for

purposes of compliance with the Transferor's Operating Covenant under Section 8.1 and

this Section 21.3. Notwithstanding the foregoing, if the Transferee is an Affiliate of a

Department Store Party, such Department Store Party shall not be released from its

Operating Covenant.

Sears may Transfer the Sears TBA, and that portion of the Sears Parcel lying

outside the Ring Road upon which the Sears TBA is located, to an Affiliate of Sears

without having the Affiliate assume any of Sears' obligations under this Agreement,

provided that the Sears TBA, during the Term, shall be used only for the uses set forth in

Section 1.1 (aaa) and provided further that the portion of the Sears Parcel so Transferred

shall be subject to the terms and conditions of this Agreement. Sears shall not be released

from any obligations under this Agreement as a result of such a Transfer of the Sears

TBA to an Affiliate of Sears.

Section 21.4 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 XXI.

ARTICLE XXII

NOTICES

Section 22.1 Place and Manner of Notice. Any notice, demand, request,

consent, approval, designation or other communication that any Party is required or

desires to give, make or communicate to any other Party 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:

in the case of Developer:

GGP-Grandville L.L.C.
c/o General Growth Properties, Inc.
110 North Wacker Driver

Chicago, Illinois 60606
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Attention: President

(312) 960-5000

with a copy to:

GGP-Grandville L.L.C.

c/o General Growth Properties, Inc.
110 North Wacker Drive

Chicago, Illinois 60606
Attention: General Counsel

(312) 960-5000

in the case of Kohl's:

Kohl's Department Stores, Inc.
N56 W17000 Ridgewood Drive
Menomonee Falls, Wisconsin 53051
Attention: Chairman

(262) 703-7000

with a copy to:

Kohl's Department Stores, Inc.
N56 W17000 Ridgewood Drive
Menomonee Falls, Wisconsin 53051
Attention: Law Department
(262) 703-7000

in the case of Hudson's:

Target Corporation
c/o Target Stores
1000 Nicollet Mall

Minneapolis, Minnesota 55403
Attention: Property Administration
(612) 370-6948

with a copy to:

Target Corporation
777 Nicollet Mall

Minneapolis, Minnesota 55402
Attention: Property Administration
(612) 370-6948

in the case of Penney:

J. C. Penney Properties, Inc.
Attention: Vice President - Real Estate
P.O. Box 10001

Dallas, Texas 75301-2105

(972) 431-1626

and:

J.C. Penney Company, Inc.
Attention: Real Estate Counsel (2105)
P.O. Box 10001

Dallas, Texas 75301-2105
(972) 431-1626
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if by overnight delivery use the following address for each of above in lieu of post
office box in the case of Penney:

J. C. Penney Company, Inc.
6501 Legacy Drive
Plane, Texas 75024-3698
Attention: Real Estate Counsel (2105)
(972) 43 l- 1626

in the case of Sears:

Sears, Roebuck and Co.
3333 Beverly Road
Hoffman Estates, Illinois 60179
Attention: Vice President, Real Estate
Department 824RE
(847) 286-2500

with a copy to:

Sears Roebuck and Co.

3333 Beverly Road
Hoffman Estates, Illinois 60179
Attention: Assistant General Counsel

Real Estate Department 766X
(847) 286-2500

in the case of Younkers:

Parisian, Inc.
5810 Shelby Oaks Drive
Memphis, Tennessee 38134
Attention: Senior Vice President Real Estate

(901) 372-4300

with a copy to:

Parisian, Inc.
750 Lakeshore Parkway
Birmingham, Alabama 35211
Attention: General Counsel

(205) 940-4000

subject to the right of any Party 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,
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(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 two (2) other Persons to
whom a copy of any notice will be sent.

Section 22.2 _Lel_end on Notices. A notice under any provision of this

Agreement shall be in writing and.wherein it is provided that the failure to take certain

action with respect to such notice within the period of time therein specified, it shall have

the result prescribed therein if it contains the following legend, in capital letters:

THIS IS A NOTICE UNDER SECTION (here appropriate Section

number is to be inserted) OF THE RIVERTOWN CROSSINGS

CONSTRUCTION, OPERATION AND RECIPROCAL EASEMENT

AGREEMENT WHICH REQUIRES ACTION TO BE TAKEN

WITHIN (here appropriate number of days, applicable time

limitation, etc. is to be inserted). FAILURE TO RESPOND WITHIN

THE TIME PERIOD SET FORTH ABOVE MAY RESULT IN THE

LOSS OF RIGHTS AS SET FORTH IN THE REA.

If the notice does not contain the aforementioned legend, the failure to take certain

action with respect to such notice within the period of time specified in the Section in

question will not have the therein prescribed result.

Section 22.3 Drawings and Specifications. Notwithstanding the foregoing, all

architectural and engineering drawings, specifications or other similar documents relating

to the planning and/or performance of work under Articles II, V or VI will be given or

sent in the ordinary course of usual practice under the circumstances among architects,

engineers and owners, without regard to the above requirements for service or mailing, if

any Party will designate by notice to the others, an architect, engineer, or employee to

receive the same.
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ARTICLE XXIII

DEVELOPMENT OF PERIPHERAL PARCELS

Section 23.1 Peripheral Parcels. Developer hereby covenants and agrees with

the Department Store Parties that, during the term of this Agreement, the Peripheral

Parcels shall be as shown on Exhibit B and shall be subject to this Agreement and the

restrictions and requirements set forth in the attached Exhibit E. If Developer's

Mortgagee shall take possession of or be a successor in title to or a receiver in foreclosure

shall hold possession Of, or a bona fide Transferee of Developer's Mortgagee shall

purchase at a foreclosure sale, the Developer Parcel ("Mortgage Event") said Developer's

Mortgagee (including said receiver in foreclosure and any bona fide Transferee of

Developer's Mortgagee at a foreclosure sale) shall not be responsible for maintaining

such Peripheral Parcels not included in the Mortgage Event. If a Mortgage Event shall

occur: (a) the sole remedy of such Department Store Parties for a breach of the

Developer's covenants or obligations under this Article XXIII or otherwise in connection

with said Peripheral Parcels shall be against Developer and the sole remedy for a breach

of the obligations of the respective owners from time to time of the Peripheral Parcels

shall be against such then owner or owners of the Peripheral Parcels, and (b) in no event

(except if the Peripheral Parcel and the Developer Parcel are under the same ownership or

such owners are Affiliates) shall the Department Store Parties seek any remedy against

the Developer Parcel, nor shall said Department Store Parties seek to set off any amounts

due such other Parties for breach of the Developer's covenants under this Article XXIII

or otherwise in connection with the Peripheral Parcels against any other payments due

from such Department Store Parties to the Developer under this Agreement or any other

agreement specifically referred to herein. So long as Developer or an Affiliate of

Developer is owner of the Developer Parcel, Developer shall remain personally liable to

the Department Store Parties for the performance of the covenants with respect to the

Peripheral Parcels under this Article XXIII. Should Developer Transfer its interest in the

Developer Parcel to a Transferee (other than an Affiliate of Developer) as provided in

Article X.XI, such Transferee shall have no obligation to Department Store Parties with

respect to the covenants applicable to the Peripheral Parcels as set forth in this Article
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XXIII unless said Transferee shall also then become the owner of the "unsold" (i.e. not

previously transferred to third-party users of the Peripheral Parcels) Peripheral Parcels. If

Developer so Transfers its interest in the Developer Parcel, but retains its interest in the

"unsold" Peripheral Parcels, then Developer shall only remain personally liable to the

Department Store Parties for the performance of the covenants applicable to the

Peripheral Parcels as set forth in this Article XXIII to the extent that any Peripheral

Parcels are then "unsold" with said personal liability ceasing with respect to each

Peripheral Parcel as it becomes "sold." Developer shall no longer be personally liable to

the Department Store Parties for the performance of the covenants with respect to

obligations accruing after the date of Transfer as to the Peripheral Parcels under this

Arlicle XXIII at such time that neither Developer nor any Affiliate of Developer is an

owner of the Developer Parcel or an owner of any of the Peripheral Parcels, but

Developer shall remain liable for failure to perform its obligations hereunder accruing on

or prior to the date of Transfer.

Section 23.2 Ring Road_ Access Road and Common Utility Facilities

Easements. Subject to Sections 4.1 l(g) and (h), Developer shall have the right to grant

to any Person occupying all or part of a Peripheral Parcel, the benefit of the non-

exclusive use of the easement for the Access Roads and the Ring Road (but not the

Parking Area) provided that such Person agrees in writing to contribute toward

Developer's cost of operating and maintaining the Access Roads and the Ring Road.

Developer shall also have the fight to grant to any Person occupying all or part of a

Peripheral Parcel the benefit of the non-exclusive use of the easement for the Common

Utility Facilities provided that such Person agrees in writing to contribute toward

Developer's cost of maintaining Common Utility Facilities and provided further such use

will not diminish the quantity or quality of the service of such utility available to the

Department Store Parties (for their use as a Department Store as contemplated by this

Agreement including, without limitation, any building expansion rights granted herein)

and, except that this grant shall not be deemed to permit such Person to enter upon the

Common Area on a Party's Parcel (other than that portion of a Party's Parcel consisting

of Ring Road or Access Road) for the purpose of tapping into or connecting into the
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Common Utility Facilities, and in such case only in accordance with the requirements and

conditions set forth in Section 4.12 of this Agreement, without the prior written consent

of such Party.

Section 23.3 Not Parties to Agreement. No Person owning or using a

Peripheral Parcel shall, by reason of such ownership or use, (a) be considered a Party to

this Agreement, (b) be entitled to any benefits under this Agreement, except as

specifically provided for in this Agreement or (c) possess any approval rights under this

Agreement.

ARTICLE XXIV

ADDITIONAL COVENANTS OF DEVELOPER

Section 24.1 Additional Covenants. Developer covenants and agrees that,

subject to the provisions of Articles VIII, X, XIII, XVI and XIX, it will continuously

manage and operate, or cause to be managed or operated, the Mall and the Mall Store

Building in the following manner:

(a) As a complex of retail stores and commercial enterprises that is a part of a

first-class regional enclosed mall shopping center development;

(b) Developer will use its reasonable efforts to:

(i) at the opening of the Mall and Mall Store Building to the public,
have one hundred percent (100%) of the Floor Area in the Mall
Store Building leased and open for business and to keep it so
leased and opened for the period required pursuant to Section 8.2;

(ii) have at all times a proper mixture and balance of Occupants evenly
disbursed throughout the Mall Store Building that represent a
sound and balanced diversification of merchandise, are well

qualified and willing to direct an intensive and continuous
merchandising and promotional program, are of good financial
condition and repute and will fixture, decorate and maintain their
respective store premises in a tasteful and decorous manner having
regard for the general standards of appearance prevailing in the
Shopping Center; and

(iii) maintain a quality of management in operation which is not less
than that generally adhered to in other similar first-class regional
enclosed mall shopping centers in the State of Michigan.

(c) Developer will not change, modify or alter the configuration of the interior

of the Common Area or the exterior of the Mall Store Building in any

material respect without the prior approval of the Department Store

Parties, which approval shall not be unreasonably withheld. Any change,
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modification or alteration shall comply with the requirements of Section

13.7.

ARTICLE XXV

MISCELLANEOUS

Section 25.1 No Waiver. No waiver of any default by any Party hereto shall be

implied from any omission by any Party or Parties hereto 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 period 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 or Parties to or of any act or request by any other Party or Parties

requiting 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 tights and remedies of

every Party shall be deemed to be cumulative and none of such rights or remedies at law

or in equity which any Party or Parties might otherwise have from a default under this

Agreement and no exercise of any tight or remedy by a Party or l_arties hereto shall

impair any such Party's or Parties' standing to exercise any other right or remedy.

Furthermore, ally 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 25.1 shall

derogate from the provisions of this Agreement where certain provisions as to exclusivity

of remedy are expressly set forth.

Section 25.2 Interest. Arty sums payable by any Party to any other Party

pursuant to this Agreement that are not paid when due will bear interest from the date

payment became due at the rate of two percent (2%) in excess of the "Prime Rate"
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compounded daily, as hereinafter defined, but in no event exceeding the maximum rote

per annum permitted by Michigan law. As used herein, the Prime Rate will mean the rate

of interest announced from time to time by the First Bank NA, Minneapolis, Minnesota

(or its successor) as such bank's prime rate.

Section 25.3 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 forthherein, will he deemed or construed

by any Party or Parties 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 any of the Parties.

Section 25.4 Separability of Void Provisions. If any provision of this

Agreement, or the application thereof to any Party or Parties, and/or any Person and/or

circumstances will be held to he invalid, void or illegal, the remaining provisions and/or

the application of such provisions to any Party or Parties 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 25.5 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.

Section 25.6 Governing Law. This Agreement will be construed, interpreted

and applied under the laws of the State of Michigan.

Section 25.7 Amendment. This Agreement may be amended or terminated by,

and only by, the written agreement of all the Parties hereto or their successors or assigns.

Nothing herein will be deemed to prohibit any agreement between any two (2) Parties

supplementing this Agreement which deals with the rights, duties and obligations of

those Parties to each other.
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Section 25.8 Right to Enioin. In the event of any violation or threatened

violation by any Party or any Occupant of any part of the Shopping Center Site of any of

the terms of this Agreement, any of 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 25.9 Counterparts. This Agreement may be signed in several

counterparts, each of which will be deemed an original and all such counterparts together

will constitute one and the same insununent.

Section 25.10 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 25.11 No Gift or Dedication. Nothing herein contained will be deemed

to he a girl or dedication of any portion of the Shopping Center Site 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 25.12 Covenants Run with Land. The agreement of the Parties set

forth in this Agreement will be construed as covenants and not as con_iitions and that, to

the fullest extent legally possible, all the covenants of the Parties will run with the land.

Section 25.13 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 others 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 25.14 Name of Shopping Center. The Shopping Center shall be called

"RiverTown Crossings" and shall only be advertised and operated under said name. This

name shall not be changed without the consent of all the Parties.

Section 25.15 Reeordation. Developer will cause a duplicate original of this

Agreement to be recorded and the recording fees will be paid by Developer.
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Section 25.16 No Discrimination. Developer covenants with each of the

Department Store Parties that, in the operation and management of the Shopping Center

Site, and each part thereof, including the Common Area and Common Utility Facilities,

and in all other respects in which work or services are performed or materials or

equipment supplied to or for any Department Store Party, it will accord treatment to each

Department Store Party and its respective Building and Parcel as favorable as that

accorded to each other Department Store Party. Developer agrees that the foregoing

covenant applies, without limitation, with respect to the time when and the manner (but

not the cost) in which each of the foregoing will be operated, maintained, repaired and/or

furnished any service, materials, supplies and equipment, including the restoration of any

of the same, the furnishing of which may have been interrupted or impaired and the effect

of the promulgation of any rules or regulations for the general government of the

Shopping Center Site, it being agreed that no such rule or regulation will apply to any

Party which has not consented to such rule or regulation. The foregoing will apply

generally, but is not to be construed in a manner inconsistent with or contrary to any

express provision of this Agreement or any Separate Agreement.

Section 25.17 No Third-Party Beneficiaries. Except as herein specifically

provided, no fights, privileges or immunities of any Party hereto will inure to the benefit

of any tenant, Occupant or other third party, including the user of any Peripheral Parcel;

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 25.18 News Releases. Prior to the Grand Opening Date any Party

preparing a news release (i.e., any written statement to be submitted to any news media,

such as newspapers, "IV stations, radio stations, etc.) relating to the Shopping Center Site

in which any other Party is named, will first submit the proposed news release to said

other Party for approval.

Section 25.19 Promotional Services Program. Developer shall form and

supervise a Promotional Services Program and the Department Store Parties each agree,

subject to and only to the extent of the terms and conditions of the Separate Agreements
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entered into by Developer and each of the Department Store Parties, to contribute to said

Promotional Services Program.

Section 25.20 Estoppel Certificates. Each of the Parties agrees that it will, at

any time and from time to time (but in no event more often than three (3) times during

any twelve (12) month period per such requesting Party), within thirty (30) days

following receipt of Notice by another Party specifying that it is given pursuant to this

Section 25.20, execute, acknowledge and deliver to the Party requesting same, a

statement certifying (_) that this Agreement is unamended, unsupplemented and

unmodified and in full force and effect (or, if there will be any such amendments,

supplements and modifications, reference to the same will be made), and (ii) that to the

best of the signer's knowledge and belief, there are no defaults in the performance of this

Agreement (or, if there are any such defaults of which the signer may have knowledge,

reference to the same will be made). Such statement shall act as a waiver of any claim by

the Party furnishing it to the extent such claim is based upon facts contrary to those

asserted in the statement and to the extent the claim is asserted against a bona iide

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 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.

Section 25.21 Rule Against Perpetuities. Notwithstanding anything to the

contrary herein contained, any contingent license, easement or other fight granted by this

Agreement that has not v-=sted by the "Vesting Date," as hereinafter defined, will

terminate as of said Vesting Date. The Vesting Date is defined as the twenty-first (21st)

anniversary of the death of the last to die of the living heirs of all individuals whose

signatures appear on this Agreement, in whatever capacity.

Section 25.22 Use of the word "Include" or "Including". Throughout the

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.
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Section 25.23 Exculpation. From and after the time when Developer has

complied with and met its obligations in regard to construction of all on and off-site

improvements, Developer Improvements and other construction which is Developer's

responsibility under Articles II and V and achieved the tenant occupancy required under

Section 5.4 and such tenants are open and operating, the Department Store Parties agree

that in the event they shall obtain a money judgment against Developer, they will look

solely to the estate, interest and equity of Developer in the land and buildings comprising

the Peripheral Parcels, the Developer Parcel and Developer Improvements and such

money judgment shall be satisfied out of the following sources (and no other property or

assets of Developer or any partner in Developer shall be subject to levy, execution or

other process for the enforcement or satisfaction of the Department Store Parties' claims

or remedies hereunder): (a) the proceeds of sale produced upon execution of any such

judgment and levy thereon against Developer's interest in the Shopping Center and the

improvements thereon; (b) the rents, issues, or other income received or receivable from

the Developer Parcel after the date of such default; (c) the consideration received by

Developer from the sale or other transfer of all or any part of Developer's interest in the

Developer Parcel, which consideration shall be deemed to include any assets at any time

held by Developer to the extent that the value of the same does not exceed the proceeds of

such sale; (d) any insurance proceeds or condemnation award payable as a result of any

casualty to or condemnation of the Developer Parcel; (e) amounts due and payable to

Developer under this Agreement or a Separate Agreement; and (f) any insurance proceeds

paid to Developer under any liability insurance policy of Developer with respect to a

Department Store Party's claim which such Party is entitled to enforce against, or seek

reimbursement or indemnification from, Developer or such liability insurance carrier.

Nothing herein contained shall act as a limitation on the fight of the Department Store

Parties to: (x) seek and secure injunctive relief for the violation by Developer of this

Agreement; (y) avail itself of any other fight or remedy available in law or equity under

this Agreement; or (z) make a deduction from any sums due Developer as provided in

this Agreement or any Separate Agreement; or to avail itself of any other right or remedy

(not involving a personal liability of Developer in excess of the limits of personal liability

132



fixed by this Section 25.23) which may be awarded to the Department Store Parties by

law or under the terms of this Agreement by reason of Developer's failure to perform its

obligations hereunder; provided, however, that nothing contained herein shall be deemed

to limit the rights and remedies granted the Department Store Parties under Article XI and

Section 25.26.

Section 25.24 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 25.25 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's officers, directors, and

employees.

Section 25.26 Hazardous Material. Each Party agrees that there shall be no

Hazardous Material 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 departmentstore or

retail shopping center complex and in compliance with all applicable laws. Each Patty

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 Building(s) if and to the extent

that the sole source of the Hazardous Material 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.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be

executed as of the date and year first above written.

GGP-Grandville L.L.C., a Delaware limited liability

company

By: Grandville Mall, Inc., a Ddaware corporation,
a member

_e'_-_,_ By:
2-r*l /[, _ly Authorized Officer

STATE OF ILLINOIS)
)

COUNTY OF COOK )

On this _ day of"_t_r_ . , 2000_.before me, a Notary Public in
and for the jurisdiction aforesaid, per_nally appeared _ )_t'___2k ('_erc_ , who is
known to me to be a duly authorized officer of Grandville Mall, Inc., a Delaware
corporation, a member of GGP-Grandville L.L.C., a Delaware limited liability company,
and the identical person who signed the foregoing instrument on behalf of such entities
and acknowledged such execution to be the voluntary act and deed of said entities.

,-.| SHARON.B.BENZIGER| _ub]i_ ('- _ (..)_3 -
t_'_(Iti_a_il._:,STATEOFILUNOISI
_..TcoM.l ioNExPls.2s.2ool| MyGOMMI_IQN.E.......
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TARGET CORPORATION

a Minnesota Corporation

WITNESSED: )___B
N-arne:_ _ /game:an

d_.; _ _ Title: Authorlzod Signatory
Name: &-/a..,_ /c_/f_,

Nameugt)Ig/qA'/q lV,q¢ p//6E

Title: _ _,_r_tar,/

l

STATE OF MINNESOTA )
)

COUNTY OF HENNEPIN )

BEFORE ME, the undersigned authority, personally appeared
_ct(A)a_a[ _[. _lO'_malq . and ._I_J [-_ .5,4k'C_,Ytzg_ to me known and
known to me to be the individuals described _ and who executed the foregoing

instrument as/_o-1_e.._' S,_-,_ P_ and t_ S $"_. Secretary of Target
Corporation and severally-ackn6wledged to and before me -that they executed such

instrument as such fl_h_naztd 5!_4,.A_l P.msidefft and __Ss,t:. Secretary, respectively,
of said corporation, by due and'regular corporate authority, and that said instrument is the
free act and deed of said corporation.

WITNESS my hand and official seal this / 5"b_" day of /L'C_rct-a-_ ,
2000.

Notary Pu_ _g'g_

BY:

My Commission Expires:
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KOHL'S DEPARTMENT STORES, INC.,
a Delaware corporation

WITNESSED:

BY:

_#RarenS. Hebert Ni= /"e/_

 -d.J ATTEST:
_ennifet E. Harper grid E_ _r_eV

(___ ASslstant Secretary

Rek_cca J. 0A._almon

STATE OF WISCONSIN )
)

COUNTY OF WAUKESHA )

BEFORE ME, the undersigned authority, personally appeared William S. Kellogg
, to me known and known to me to be the individual described in and who executed the

foregoing instrument as Chairman Officer of Kohl's Department Stores, Inc. and
acknowledged to and before me that he executed such instrument as such Chairman of
said corporation by due and regular corporate authority, and that said instrument is the
free act and deed of said corporation.

WITNESS my hand and official seal this 24th day of January _, 2000.

Linda S, Wi_r%
(Notary's Printed Name)

My Commission Expires: 03/09/03 . .. s
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J.C. PENNEY PROPERTIES, INC.
a Delaware corporation

WITNESSED:

_#¢_J_J]gT_ Title: P'R_,ST'DENT

x__/_ _ ATTEST: jC._ _. 7"-_ /

Title: g_.s. sT_,,WT S ¢ c #._-TP,P.__ ii

STATE OF TEXAS )
)

COUNTY OF COLLIN )

BEFORE ME, the undersigned authority, personally appeared
_IgHAELLOWI::NKRON to me known and known to me to be the individual

described in and who executed the foregoing instrument as President of J.C.
PENNEY PROPERTIES, Inc. and acknowledged to and before me that

_¢_-_,_tow_.a_r_On_executed such instrument as such --------- President of said

co-_6_'ation by due and regular corporate authority, and that said instrument is the free act
and deed of said corporation.

WITNESS my hand and official seal this _ day of )_¢.a ¢ f-- ,2000.

Notary P_blic

BY: LYNN BLAIR

(Notary's Printed Name)

My Commission Expires: _,/lf [ a,_a-- _ _'' ":' ,,fl r _1
_;°'_'; !_ _w,......... "_,_
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SEARS, ROEBUCK AND CO.,
a New York corporation,

WITNESSED:

STATE OF ILLINOIS )
)ss

COUNTY OF COOK )

THE UNDERSIGNED, a Notary Public, in andfor said County, in the State aforesaid,
DOES HEREBY CERTIFY, that _¢_c_c_ "_- _0u_[t,5._ , personally known
to me to be Vice President, Real Estate, of SEARS, RO'_EBUCKAND CO., a New York
corporation, and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as Vice President, Real
Estate, of said corporation, pursuant to authority and as his free and voluntary act, and as
the free and voluntary act and deed of said corporation, for the uses and purposes therein
set forth.

GIVEN under my hand and official seal this _/5 day of August, 2000.

Notary Public



PARISIAN, INC.
an Alabama corporation

WITNESSED:

" Name: _(t'c .c'r_te_ _'t'_q

_J_c& OJ,'lt]__.t_% Name: L_-_- tvV,_'c.k¢ll

STATE OF 7_ n t_t_ )
)

COUNTY OF _ )

BEFORE ME, the undersigned authority, personally appeared

_-,'c z'kx_ fn2a_ and _t, /_t'_t (-_la_ known to me to be the
individuals described in and who executect tt_e foregoing instrument as 5t,n_&_. Pc_/,.b-
and Assistant Secretary of Parisian, Inc. and severally acknowledged to and before me
that they executed such instrument as such (_b_'ovQ_-t/3tr._u/t_PandAssistant Secretary,
respectively, of said corporation, by due and regular corporate authority, and that said
instrument is the free act and deed of said corporation.

/- /

WITNESS my hand and official seal this (j day of_ J/Q_./J_L//_.2000.

_*_:_ , _s ted ame)

My Commission Expires: _ _,,_ P_PU_UC_, _
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CONSENT, APPROVAL AND SUBORDINATION

The undersigned, as mortgagee underthat certain Mortgage dated as of April 29,
1999 (the "Mortgage"), and recorded April 30, 1999, in Liber 4682, Page 52. Kent
County Records, and as assignee under that certain assignment of Leases and Rents dated
as of April 29, 1999 (the "Assignment"), and recorded April 30, ]999, in Liber 4682,
Page 083, Kent County Records, and as holder of the Promissory Note secured by the
foregoing, hereby approves of and consents to the provisions of the foregoing
Construction, Operation and Reciprocal Easement Agreement and agrees that the
Mortgage and Assignment are subordinate to the terms and provisions thereof.

U.S. BANK NATIONAL ASSOCIATION, a
national banking association, as Agent on behalf of
and for the benefit of the institutions that are from
time to time 3attics to that certain Construction

Loan Agreem _t dated as of April 29, 1999

BY_.e'_LLIOTTf" t QU!GL':y
Title./ SENIOR V,ICE o,r_r:s!bL_;T

Witnessed:

Name:_A/-_./( ,J_,/

Name:_

ACKNOWLEDGEMENT

State of "-__J_F'_1_ )
) SS

Countyof (_C_ )

, Stateaf_esaid,DOVIEPmBVCERTIFYtha-E__d,_e _Vt'. ofU.s.
Bank National Association, a national banking association, _hd1Sartyto the foregoing
instrument, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such __, appeared before me this day in
person and acknowledged that he/she signed and delivered said instrument as his/her own
free and voluntary act and as the free and voluntary act of said entity, on behalf of said
entity, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this __ day of_._ 2000. f_

"_NotaryPubl_'_ _-__'_"
My Commission Expires: _[Q-_OO_
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GUARANTY

KNOW ALL MEN, that:

FOR VALUE RECEIVED, in consideration of the sum of Ten Dollars ($10.00)
paid by GGP-RIVERTOWN L.L.C. ("Developer"), a Delaware limited liability company,
DAYTON HUDSON CORPORATION d/b/a Hudson's, a Minnesota corporation
("Hudson's"), KOHL'S DEPARTMENT STORES, INC., a Delaware corporation
("Kohl's"), SEARS, ROEBUCK AND CO., a New York corporation ("Sears"), and
PARISIAN, INC., d/b/a ("Younkers"), an Alabama corporation (collectively, the
"Parties") to the undersigned, receipt of which is hereby acknowledged, and in
consideration for, and as an inducement to the Parties entering into that certain
Construction, Operation and Reciprocal Easement Agreement dated ]-v,t_e ._O _,
2000, the ("REA") by and among Developer, Hudson's , Kobl's, J.C. PENNEY
PROPERTIES, INC. ("Properties"), Sears, and Younker's, the undersigned, for itself and
its successors in interest and assigns, hereby guarantees to the Parties, their successors
and assigns, the full and faithful payment, performance and observation by Properties of
all of the covenants, conditions and agreements provided in the REA to be performed and
observed by Properties, including any obligation to make monetary payments thereunder,
together with the payment of all costs, attorneys' fees and other expenses incurred by the
Parties in enforcing such performance and observance, without requiring any notice of
nonpayment, nonperformance or nonobservance or proof of notice or demand whereby to
charge the undersigned therefor, all of which the undersigned hereby expressly waives
and expressly agrees that the validity of this Guaranty and the obligations of the
undersigned hereunder shall in no way be terminated, affected or impaired by reason of
assertion by the Parties against Properties of any of the rights or remedies reserved to the
Parties pursuant to the REA.

The undersigned expressly agrees that Developer may, without notice to the
undersigned, modify the REA with Properties, and grant extensions and concessions to
Properties, in respect thereof without in any manner affecting the liability of the
undersigned hereunder.

The liability of the undersigned hereunder is primary and may be enforced by the
Parties before or after proceeding against Properties.

The undersigned hereby waives notice of acceptance of this Guaranty.

Dated: d_2_e/_._, a_z), 2000
//

WITNESSETH: J.C. PENNEY COMPANY, INC.,
a Delaware corporation

Its _VICEPR_orl-olOcNT
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STATE OF TEXAS )
) SS.

COUNTY OF COLLIN )

BEFORE ME, the undersigned authority, personally appeared
MIOHAELLOWENKI:ION, to me known and known to me to be the individual described

in and who executed the foregoing instrument as Vice President of J.C. Penney
Company, Inc., and acknowledged to and before me that he executed such instrument as
such Vice President of said corporation and that said instrument is the free act and deed
of said corporation. "

WITNESS my hand and official seal this .__'?"_ day of _',,'_t r" ,_ ,2000.

Notary/

_gf'-_'C.=".. I_YNN8LAIR !
My Commission Expires: _-:rL_-'_ l,,;"°r" NotarvPublicS_teofTexas

._._..._..v_ _v ColnmtssonExpires06-1902
_fJtllil
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EXHIBIT A

LEGAL DESCRIPTIONS
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EXHIBIT A - PART I

DEVELOPER PARCEL
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EXHIBIT A - PART I

CERTIFICATE OF sURVEY
RlVERTOWN CROSSING

PARTOF /HE N'N 1/4, SECllON29. T. 6 N., R. 12 W.,
CITI' OF GRAND',_L_LE,KENTCOUNTY,MICHIGAN

Developer Parcel
Survey Description

That Part of the N 1/2. of Section 29, TSN-R12W, City of Orandville, Kent County, Michigan
described as: Commencing at the West I/4 corner of said Section 29; Thence NBg=58'55"E
along the East-West 1/4 line of said Section a distance of 70.00 feet to the Easterly Right

Of Way Line of Wilson Avenue and the Feint Of Beginning; Thence NOO°OO'OO"W along said
Easterly Right Of Way Line a distance of 1608.76 feet; Thence N88=53'24"E a distance of
129.99 feet; Thence NOO°OO'OO°'W a distance of 40.00 feet to the Southerly Right Of Way
Line of Rivertown Parkway (200' wide); ,'-hence N88=53'24"E along said Southerly Right Of
Way Line a distance of 3055.84 feet; Thence S01=OB'O3"E o distance of 1154.83 feet;
Thence N89=59'39"E parallel to the East-West 1/4 Line of Section 29 o distance of 900.25
feet; Thence S01°09'50"E a distance of 555.11 feet to said East-West 1/4 line; Thence

$89°59'39"W along said East-West 1/4 line o distance of 1575.67 feet to the Center 1/4
corner of said Section 29; Thence continuing along said East-West 1/4 Line $89°58'55"W a
distance of 2543.94 feet to the Easterly Right Of Way of said Wilson Avenue and the Point
Of Beginning.

EXCEPTING THEREFROM THE FOLLOWING ELEVEN DESCRIBED EXCEPTIONS:

I, the undersigned,berg a UcenssdLand Surveyor,hereOycertify that I have surveyedand mapped the aboveparcel of I_d.
that the ratio of closureof the unadjustedfield observations is better then 1/5000 and that I have fully ¢omplisdwith the
regulationsof Act 132, P.A. 1970 as amended.
"mebasis for bearings is'. ]he WestLineof Section 29 is assumedNOO'OO'OO'E.

Z,- P.S.No.MA'I'IHEWT. uOKANYK•

Dote 12 04-98_.,I.:DEVELOPERS PARCEL /I o, : - //I'lr.-sltr, ltl_,,ll, idiScoJe ASNOTEDP_ t of 9 /I _ : //Ir.-_ TM ..,, .... ,o°..,.... ,.,,,.
I I Or=:,: _.U.D.//_ _,_= • S,_,_,,

:'_: GENERAL GROWTHPROP. I1=_.: ,_..//v--.== _,,,=_=,_s.,.oo,Jl...,o.:,l,s-,gjl '



CERTIFICATE OF SURVEY
RIVERTOWNCROSSING ....,._ .." t,IATTIJEW"_'_

PART OF THE NW 1/4, SECllON 29, T. 6 N., R. 12 W., _ _ ! _'_,'_,-=_$1C_NAL|
ClW OF GRANDVILLE,KENT COUNW, MICHIGAN _ r- _ :..,-;_4VE','CjR/

_, ' "_t'?" 42063 ,," ,'_"v_ .'... -,_
Exception Peripheral Parcel 1 ,_-- ........... _ _
Survey Description Lh,_,,,_,_',,-.'-""

Part of the NE 1/4 of Section 29, T6N-R12W, City of Grandville, Kent County, Michigan
described as: Commencing at the North 1/4 corner of said Section 29; Thence S01 °
OB'03"E along the North-South 1/4 line of said Section o distance of 898.98 feet to
the Southerly Right Of Way Line of Rivertown Parkway (200' wide); Thence N88 _3'24"E
along said Southerly Right Of Way Line o distance of 73.05 feet to the Point Of
Beginning; Thence continuing N88"53'24"E along said Southerly Right Of Way o distance of
172.00 feet; Thence S01 "OB'03"E o distance of 264.80 feet; Thence $88°45'23"W o
distance of 170.44 feet; Thence Northwesterly 46.39 feet along o curve to the right
having a radius of 29.50 feet, central angle of 90 _06'35" and o long chord bearing
distance of N46"ll'20"W 41.76 feet; Thence NO1 _08'03"W o distance of 155.70 feet;
Thence NSB'SZ'24"E o distance of 28.00 feet; Thence NO1 =08'03"W o distance of 80.00
feet to said Southerly Right Of Way Line and the Point Of Beginning. Described parcel
contains 1.16 acres of tend more or less.

Exception Peripheral Parcel 2
Survey Description

Part of the NE 1,/4 of Section 29, T6N-R12W, City of Orondville, Kent County, Michigan
described as: Commencing at the North 1//4 corner of said Section 29; Thence S01"08'03"E
along the North--South 1,/4 line of said Section a distance of 898.98 feet to the Southerly
Right Of Way Line of Rivertown Parkway (200' wide); Thence $88"53'24"W along said right of
way o distance of 44.30 feet to the Point Of Beginning; Thence Southeasterly ,32.07 feet
along a curve to the right having o radius of 51.36 feet, a central ongte of 35"47"02" and o
long chord bearing distance of $17"47'14"E 31.55 feet; Thence S01"08°03"E a distance of
205.78 feet; Thence Southwesterly 46.28 feet along o curve right having c radius of 29.50
feet, central ongte of 89"53'25" and o long chord bearing distance of $43"48'40"W 41.68
feet; Thence $88"45'23"W o distance of 39.20 feet; Thence Northwesterly 138.25 feet along o
curve right having o radius of 249.50 feet, central angle of ,31"44'51" and o long chord
bearing distance of N75"22'12"W 136.49 feet; Thence NO1 "08'0,3"W o distance of 228.58 feet
to said Southerly Right Of Way Line; Thence N88"5,3'24"E along said Southerly Right .Of Way
Line o distance of 190.96 feet to the Point Of Beginning. Described parcel contains 1.18
acres of land more or less.

Exception Peripheral Parcel 3
Survey Description
Port of the NW 1,/4 of Section 29, T6N-R12W, City of Grondville, Kent County, Michigan
described as: Commencing at the West 1//4 Corner of said Section 29; Thence NO0 °
O0'O0"W along the West Line of said Section o distance of 776.97 feet; Thence N90 °
O0'O0"E o distance of 70.00 feet to the Easterly Right Of Way of Wilson Avenue and
the Point Of Beginning; Thence NOO=OD'OO"W along said Easterly Right Of Way Line o
distance of 175.72 feet; Thence N90°OO'OO°'E o distance of ,392.,32 feet; Thence
Southwesterly 174.25 feet along o curve to the left having a radius of 1000.50 feet, o
central angle of 09°58'44 '' and o long chord bearing distance of S08°18'14"W 174.03
feet; Thence Southwesterly 44.63 feet along o curve the right having o radius of 29.50
feet, o centrot angle of 86°41'08 '' and o long chord bearing distance of $46°,39'26"W
40.50 feet; Thence S90°OO'OO"W o distance of 259.53 feet; Thence NOO=OO'OO"We
distance of 24.28 feet; Thence S90"O0'O0"W a distance of 78.21 feet to the said
Easterly Right Of Way Line and the Point Of Beginning. Described parcel contains 1.68
acres of land more or less.

I, the undersigned, being e Licensed Lend Surveyor, hereby certify 9,hot I have surveyed and mapped the above pate.el of land,
:hot the ratio of closure of the unadjusted field observations is better than 1/5000 and that I hove fully complied with the
regulations of Act 132, P.A. 1970 es emended. , , A
Tn_ basis for bearings is: 11_eWest Une of Section 29 I_eseumed NOOff)I)'_,OE, I J/

MATIHEW1".MCKAN'YK" " /'

Dote 12 04.-98; =XCPT.PERIPER.PARC.12,3 /no': - ///r,,,slgCzuba
,- • .is=e: ..,,...,,., :,,..., .... ..

I I ora.--= J.u.o.I I _='=m E._..,,.. s,,,_,,.._IIc wd.: M.T.M. s.--,=,
GENERALC- OWTHPROP.



CERTIFICATE OF SURVEY

RIVERTOWNCROSSING ""--"'P RT OF "n-IENW I/4,SECTION29,T.5 N..R.12 W., ., .."MATTHEW ","_
CITYOF GRANDVILLE,KENTCOUNTY,MICHIGAN _ ,*/ MOKANYK \ ,

, | PROFESSIONALj *
_._ SUaVEYOa !"

No.
(_'_,_\ 42063 /z__.

ExceptionSears "_3AParcel ###11_O_.____..___
Survey Description illI _,..u_ESSlOtlk_._...

Part of the NW 1/4 of Section 29, T6N-RI2W, City of Gronciviile,Kent County, Michigan being
described as: Commencing at the WEST1/4 Comer of said Section 29; THENCENorth O0 degrees O0
minutes O0 seconds West along the West Line of said Section a distance of 447.18 feet; "IHENCENorth 90
degrees O0 minutes O0 seconds East e distance of 70.00 feet to the Easterly Right of WayLine of Wilson
Avenue and the POINT OF"BEGINNING;THENCENorth O0 degrees O0 minutes O0 seconds West parallel to said
section line o distance of 180.00 feet; THENCEnortheasterly 62.83 feet along a curve right having o radius
of 40.00 feet, central anc_leof 90 degrees O0 minutes O0 seconds and o long chord bearing distance of
North 45 degrees O0 minutes O0 seconds East 56.57 feet; THENCEHorth 90 degrees O0 minutes O0
seconds East 296.01 feet; THENCE southeasterly 31.42 feet along <: curve right having a radius of 20.00
feet, central angle of 90 degrees O0 minutes O0 seconds, and o long chord bearing distance of South 45
degrees O0 minutes O0 seconds East 28.28 feet; THENCESouth O0 degrees O0 minutes O0 seconds East a
distance of 200.00 feet; THENCESouth 90 degrees O0 minutes O0 seconds West o distance of 356.01 feet
to the POINT OF BEGINNING. Described parcel contains 1.79 cores of lend more or less.

Exception Peripheral Parcel 4
Survey Description

Port of the Northwest 1//4 of Section 29, TCN, R12W, City of Orondville, Kent
County, Michigan, described as; Commencing at the West 1/4 corner of said
Section 29; thence North along the West line of said section o distance of
247.18 feet; thence East o distance of 70.00 feet to the Easterly
right-of-way line of Wilson Avenue end the POINT OF BEGINNING; thence
NOO'OO'OO'W e distance of 200.00 feet oloncJ said Easterly right-of-way, thence
N90°OO'OO"E 365.57 feet; thence Southeasterly 210.48 feet along a curve to the left
having o radius of 400.50 feet, a central angle of 30"06'43", and o long
cord bearing end distance of S16"OO'35"E 208.07 feet; thence S90"OO'OO"W 422.95
feet to the POINT OF BEGINNING. Described parcel contains 1.77 acres of
lend, more or less.

Exception Peripheral Parcel 5
Survey Descriptionqr

Port of the Northwest 1//4 of Section 29, T6N, R12W, City of Grondville, Kent

County, Michigan, described as; Commencing at the West 1//4 corner of said
'_ Section 29; thence NB9"58'55"E along the East-West 1//4 line of said section

o distance of 70.00 feet to the Easterly right-of-way line of Wilson Avenue
and the POINT OF BEGINNING; thence NOO'OO'OO"W o distance of 247.16 feet along
said Easterly right-of-way; thence N90'OO'OO"E 422.95 feet; thence Southeasterly
127.66 feet along o curve to the left having a radius of 400.50 feet, o
central angle of 18"15'48", and o long cord bearing and distance of
$40"11'50"E 127.12 feet; thence SO0°O0'O0"E o distance of 149.91 feet to the

East-West 1//4 line of said section; thence S89"58'55"W along said 1//4 lineI

o distance of 505.00 feet to the POINT OF BEGINNING. Described parcelcontains 2.76 acres of land, more or less.
=:
o

$ I, theundersigned,beinga LicensedLandSurveyor,herebycertifythat I havesurveyedandmappedthe aboveparcelof fend,
that the ratioof closureof the unadjustedfieldobservationsis better than 1/5000 andthat I havefullycompliedwiththe
regulationsof Act152,P.A. 1970 as amended.
Thebasisfor bearingsis: TheWestLineof Section29 is assumedNOO'CO'OO'E. ,#=

,/(! P.S.No. 42063

EXCPT.PERIPER.PARC.4,5 ,o.,
SEARST.BA. P-ge ,°-,.: ..,,...,,....,.....,..

Oraun: J,M.n, Eng_eer=• Sur_,_'= mo-_.-_t
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CERTIFICATE OF SURVEY/." :;,..............
RIVERTOWNCROSSING * / PaOFE=SIONAL! ."

PART CF THE NWI/4, SEC110N29, T. 6 U., R. 12 W., &_, No. /_
"ltll_,_," 42063 ..,"&_"r

CITY Of" 61_NDVILLE.KENTCOUN]'Y.MICNIG/_l _s_,,4................';_,_.
--x ept onseerePcrcel ',,,, ---"

=_r't of the N 1/2 of Section29, Townehio6 North, Range 12 West, Cityof Grondville,Kent County, Michigandescribedas:
:ommencinq at the North I/4 Comer of said Section 29; ThenceS01"08'03"Ealong the North-South 1/4 line of said Section
: distance of 69&98 feet to the interaeczionwith the SoutherlyRightOf WayLine extenaed of RivertownParkway, _ence N68
%3"24"E along said SoutherlyRight Of Way extended a distance of 8.74 feet to the POINTOF BEGINNING;_ence Continuing
,_88"53"24"'Ealong eeid SoutherlyRight Of Way extendeda distance of 12.53 feet; Thence S01"14'37Ea distanceof 287.48
_eet; _ence NBB'53'lS"E a distanceof 148.90 feet; Thence Southeasterly163.49 feet along a curve to the right havinga
radius of 228.00 feet, a central angle of 46"06'36" and a chord bearingdistanceof $68"03'18"E 178.58 feet; ThenceS45"
CO'O0"Ea distanceof 94.38 feet: Thence S_u_eceterty 222.83 fast alnng a curve to the right having a radius of 284.00 feet.

central angle of 44"53'43" and a chord bearing distance of $22"33'09"E 216.86 feet; ThenceS00"06'16"E a distanceof
271.13 feet: ThenceScethwsatorly69.04 feet along a curve to the right having o radiusof 213.50 feet, o central angle of 23"
53'43" and a chord bearingdistance of S12'10'46"W 88.4Q feet; Thence S28"20'lT'W o Oistence of 72.97 feet; Thence$32
*28"20"W a distance of 241.64 feet; Thence N65'13'38"W a distanceof 383.83 feet; Thence $24=31'27"Wa dibtonceof
-=0.34 feet; ThenceN64_32'OO"Wo distance of 187.88 feet; ThenceNOO'OO'OO"Wa distance of 294.09 feet; ThenceN44_
56"47"E a distance of 43.06 feet; ThenceNocthweeterty38.65 feel along o curve to the right having o radius of 100.50 feet,
a central angle of 22_09'49'' and e chord bearing distance of N58=14'30"W38.63 feet; ThenceN44=59'41''r o distance of
342.27 feet; Thence$45"00'00"E o distance of 189.52 feet; ThenceN45"OO'OO"Ea distance of 251.74 feet; Thence
Northeasterly 30.03 feet along o-curve to the left having a radius of 19.50 feet. a central angle of 88=13'40'' and a chord
bearing distanceof NOO'53'10"E27.15 feet; Thence Northwesterly172.74 feet alonga curve to the left havinga radius of
205.50 feet. a central angle of 48=09'48"end a chordbearing distance of N67'lS'34"W 167,70 feet; Thence$88"45'23"W a
instance of 160.33 feet; Thence NOl_14"S?"Wa distance of 310.35 feet to the SoutherlyRight Of Way extendedof Rlvertown
Parkwayand the POINTOF BEGINNING.Dsac_aed parcel contains10.37 nero=of land more or less.

Exception Hudsons Parcel
Survey Description

Part of the NW 1/4 of Section 29, T6N-R12W, City of Grandville, Kent County, Michigan
being described as: Commencing at the W1/4 comer of said Section 29; THENCENO0" 00'
O0"W a distance of 715.69 feet; THENCE N90" 00' O0"E a distance of 70.00 feet to the
easterly Right of Way Line of Wilson Avenue and the POINT OF BEGINING; THENCE NO0" 00'
00"W a distance of 37.00 feet; THENCE N90" 00' O0"E a distance of 410.96 feet; THENCE
Northeasterly 470.24 feet along a curve to the right having a radius of 955.50 feet, central
angle of 28"11'52" and a long chord bearing distance of N15"5#'O¢"E 465.51 feet;
THENCE N30"OO'OO'E a distance of 118.61 feet; THENCE northeasterly 121.19 feet orang a
curve to the right having o radius of 455.50 feet, central angle 15"14'39" end o long chord
bearing distance of N37"37'19"E 120.83 feet; THENCE$45"00'00"E 'o distance of 418.38
feet; THENCE SO0"O0'O0"E o distance of 31.00 feet; THENCEN90"OO'OO"E a distance of
36.44 feet; THENCE southeasterly 44.46 feet along a curve to the right having a radius of
99.50 feet, central angle 25°36'11 = and a long chord bearing distance of $77"11'55"E 44.09
feet; THENCE $64"23'49"E a distance of 3.96 feet; THENCE SO0"O0'O0"E a distance of
409.52 feet; THENCE S90"O0'O0"W a distance of 133.92 feet; THENCE SO0"O0'O0"E o
distance of 29.50 feet; THENCE $45"00'00"W a distance of 88.76 feet; THENCE N45"
O0'O0"W a distance of ,30.00 feet; THENCE $45"00'00"W o distance of 270.00 feet; THENCE
N45"OO'OO"W a distance of 30.00 feet; THENCE $45"00'00"W a distance of 225.54 feet;
THENCE northwesterly 215.28 feel along a curve to the right having a radius of ,366.50 feet,
central angle of ,3,3"39'19" and a long chord bearing distance of N16"49'40"W 212.20 feet;
THENCE NO2*26'27"W o distance of 11,74 feet; THENCE NOO'OO'OO"W a distance of 250.10

feet; THENCE S90"O0'O0"W a distance of ,399.01 feet to said easterly Right of Way Line of
Wilson Avenue end the POINT OF" BEGINNING. Described parcel contains 11.04 acres of land
more or less.

L the undersigned,being o UceneedLand Surveyor,hereby certify that I have surveyedand mapped the aboveparcel of land,
that the ratio of closureof the unadjusted Said observationsis better than 1/5000 ann that I hove fully compliedwith the
regulations of Act 132. P.A. 1970 as amended.

_e basis for bearingsis: The WestLine of Section 29 >assumed NOO=OO'OO'E. /_

_I'_EW T. I11_1'_ -

_b No.: 98300.041 (

":EXCPT.SEARS,HUDSONS 0,-,,/lI Be-'" ------
Pal_e 4 O_ 9 SceJe ASHOED i: I_ I _Ilrin I l_;llln¢l_.ln¢,
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CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PARTOF THENW1/4, SECllON29, T. 6 N., R. 12 W.,

Exceotion Younkers Parcel
Survey Description

Port ._f the N 1/2 of section 29, T6N-Ri2W, City of GrendviUe, Kent County, Michigan
descr!¢e¢l as: Commencing at the NW corner o[ said Section 29; Thence S00"00'00"E along
the West Line of said Section a distance of 899.01 feet to the intersection of the Southerly

Right Of Way Line extended of Rivertown Parkway; Thence N88"53'24"E along said Southerly
Right Of Way Line extended o distance of 3255,84 feet; Thence $01"08'03"E o distance of
530.7 _, feet to the POINT OF BEGINNING; Thence continuing S01"08'03"E o distance of
19.08 feet; Thence S76138'38"W o distance of 174.12 feet; Thence $00"06'21"E o
distance of 315.87 feet; Thence Southwesterly 129.20 feet along o curve to the right
having a radius of 227.22 feet, o central angle of 32"34'40" and o chorO bearing distance
of $16"11'00"W 127.46 feet; Thence S32"28'20"W o distance of 628.13 feet; Thence
Southwesterly 189.77 feet along o curve to the right having o radius of 189.00 feet, a
control angle of 57"31'40" and o chord bearing distance of $61"14'10"W 151.89 feet;
Thence $90"00'00"W o distance of 629.62 feet; Thence NOO'OO'OO'W o c.istonce of 165.14
feet; ,'{'hence Ngo'oo'OO'E o distance of 30.68 feet; Thence NOO"OO'16"V,' a distance of
237.82 feet; Thence N24"16'36"E o distance of 66.15 feet; Thence $63"21'45"E o
distance of 2.93 feet; Thence N90"OO'OO"E a distance of 25.69 feet; ;-'hence N69"
57'55"E o distance of 44.42 feet; Thence N20"OO'OO"W o distance of 93.61 feet; Thence
N70"OO'OO"E o distance of 240+09 feet; Thence $19"52'10"E e distance of 82.45 feet;
Thence N70"OO'OO'E o distance of 20.48 feet; Thence N45"OO'OO"E o distance of 5,75

feet; Thence $45"00'35"E a distance of 14.07 feet; Thence Southeesteriy 32.19 feet along
o curve to the left having o radius of 175.97 feet, o central angle of 10"28'46" and o chord
bearing distance of $60"47'14"E 32.14 feet; Thence $69"34'46"E a distance of 7.14 feet;
Thence Southerly 16.29 feet along o curve to the right having a radius of 9.50 feet, o
central angle of 98"14'00" and o chord bearing distance of $20"27'46"E 14.36 feet; Thence
$28"39'14"W o distance of 3.59 feet; Thence S65"08'37"E o distance of 144.00 feet;
Thence N24"51'27"E o distance of 30.29 feet; Thence $65"08'33"E o distance of 405.33
feet; Thence N32"28'20"E o distance of 345.88 feet; Thence Northerly 116.91 feet along
a curve to the left having o radius of 205.62 feet. o central angle of 32"34'40" and o
chord beefing distance of N16"11'00"E 115.35 feet; Thence NOO"O6'21"W o distance of
336.05 feet; Thence N76"32'14"E o dlstonce of 165.54 feet; Thence N75"18'O9"E o
distance of 20.75 feet to the POINT OF BEGINNING. Said parcel containing 9.94 acres of
land more or less.

°_/" hA'I-MEW ,_..l-
._ +,/ HOI{A/,JYK '_,'
++ i= + + .+ . IP

+ +,| PROI;ESSIOHALI ,,,.
_. t. SURVEYOR I .+

"_l.l-,+'.. 42063 .._..'..-

",,,, °

+, the undersigned,beb_ga Uclmled Land Surveyor,hereby certify that I hovesurveyedand mopped the above parcel of land,
that the retie of closureof the unadjustedfield ob_tion= is better then 1/5000 and that I hove fully compliedwith the
reoulations of Act 132, P./L 1970 as amended+
The bosL_for bearingsis: The WestLine of Section29 Is assumed NOO'OO'OO'E.

MATIHEWT, u0KANYK ' _+"" '

N°'"'='°+l[I =IEXCPT.YOUNKERS ,= ,,-o+-.
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CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PARTOF 11-1ENW1/4, SECTION29, 1".6 N., R. 12 W.,
CIW OF GRAHDMLLE,Y,F..HTCOUNW, MICHIGAN

Exception JC Penney Parcel
Survey Description

Part of the NW 1//4 of Section 29, T6N-R12W, City of Grondville, Kent County, Michigan
being described as: Commencing at the NW comer of said Section 29; Thence SOO'OO'OO'E along the
West Line of said Section 29 o distance of 899.01 feet to the Southerly Right Of Way Line extended of
Rivertown Parkway; Thence N88"53'24"E alan C said Right Of Way Line o distance of';37.18 feet to the
POINT OF" BEGINING; Thence continuing N88"53*24"E along said Right Of Way o distance of 21.08 feet;
Thence :35.64 feet Southerly along o curve to the left having o radius of 46..35 feet, o central angle of
41"35'55" and o long chord bearing distance of $19"22"31"W 32.91 feet; Thence SOO'OO'OO'W a
distance of 91.10 feet; Thence 82.07 feet Southeasterly along o curve to the left having o radius of
39.50 feet, o central angle of 119"03'02" and o long chord bearing distance of $59"31'31"E 68.09
feet; Thence N60"56°5R'E a distance of 99.40 feet; Thence 127.01 feet Northeasterly along o curve to
the right having a radius of 250.50 feet, a central angle of 29"03'01" and a long chord bearing
distance of N75"28'29"E 125.65 feet; Thence N90"OO'OO"E a distance of 5?9.72 feet; Thence SO0"
O0"O0"W o distance of 570.57 feet; Thence 7.27 feet Southeasterly along o curve to the right having
a radius of 24.50 feet, o central angle of 17"00'06" and o long chord bearing distance of $33"44"54"E
7.24 feet; Thence 15.54 feet Southerly along o curve to the left having o radius of 73.50 feet, o
central angle of 12"06'57 ° and o long chard bearing distance of S31"18'20"E 15.51 feet; Thence 28.29
feet Southerly along o curve to the right having o radius of 19.50 feet, a central angle of 83"07'51"
end o tong chord bearing distance of S04"12'07"W 25.88 feet; Thence 41.04 feet Southerly along c
curve to the left having a radius of 84.18 feet, a central angle of 27-56'30" and o long chord bearing
distance of S31"4T48"W 40.84 feet; Thence sgo'oo'oo'w o distance of 19.39 feet; Thence $00"
O0'O0"E a distance of 81.75 feet; Thence SgO'OO'OO°W a distance of 196.00 feet; Thence NOO'OO'Og°E
a distance of 133.54 feet; Thence N45"29'37"W a distance of 40.50 feet; Thence S45"OO'OO'W a
distance of 10.67 feet; Thence N45"OO'Ol=W a distance of 27.75 feet; Thence N20"58"57"E a distance
of 7.96 feet; Thence 2.18 feet Northerly along a curve to the right having o radius of 23.50 feet, a
central angle of 05"19'07 ° and a long chard bearing distance of N23"38*31"E 2.18 feet; Thence N44"
50'20"W o distance of 102.14 feet; Thence N44"59'56"E o distance of 60.00 feet; Thence N45"
OO'O0"W o distance of .306.00 feet; Thence N45"OO°OO'E a distance of 30.00 feet; Thence N45"
O0'O0"W a distance of 223.57 feet; Thence 31.67 feet Southwesterly along a curve to the left having
o radius of 228.00 feet, o central angle of 07"57'31" and o tong chord bearing distance of $64"
55'44"W 31.65 feet; Thence S60"56'58"W o distance of 160.37 feet; Thence N25"45'54°W a distance
of 65.39 feet; Thence 26.45 feet Northerly along o curve to the right having a radius of 57.32 feet,
o central angle 26"26'31 ° and o tong chord bearing distance of Nt2"32'3g'W 26.22 feet; Thence NO0"
O0'O0"W o distance of 89.52 feet; Thence 32.79 feet Northerly along o curve to the right having o
radius of 65.87 feet, a central angle of 28"31'08" and a long chord bearing distance of N13"3B'44"E
32.45 feet to said Southerly Right Of Way of Rivertown Parkway and the POINT OF BEGINNING.
Described Parcel containing 6.98 acres of land more or Jess.

."_'*>_ 0 F ¢t f C Ill!

,_ _ MATTHEW

"i MOKANYK _,

mROFES$1ONAt • __SURVEYO_ _,

t. the underlsiQnad,beincJa Uc_rteedLand Sur_', hereby certify that I hovesurveyedand moppedthe (#Doveporcld of land,
that the ratio of closure of the unadjustedfieddobservationsis better thee 1/5000 and that I have fullycompliedwith the
regulationsof Act 132, P.A. 1970 as _emded.
The basis for beorinQeis: The West Line of Section29 is assumed N00"00'00'£. /1 I
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CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PART OF 1HE NW1/4, SEc'noH29, T. 6 N., R. 12 W.,
CITYOF GRANDVILL_KENTCOUNTY,MICHIGAN

Kohrs
Survey Description

Port of the NW 1//4 of section 29, T6N-R12W,City of Grondville, Kent County, blichigon,described
as: Commencingat the NW comer of said Section 29; Thence SO0°O0'O0"Ealong the West Line of
said Section29 o distance of 1872.75feet; ThenceNgo°oo'oo"E o distance of 70.0 feet to the
Eostedy Right Of Wayof WTIsonAvenueand the POINTOF BEGINING; ThenceNOO°OO'OO"Walong
said Right Of Wayo distance of 15.50 feet; ThenceNgo'Oo'oo"E o distance of 377.01 feet;
Thence SO0"O0'O"Ea distance of 235.33 feet; ThenceSoutheasterly205.99 feet along o curve to
the left havingo radius of 389.00 feet, a central angle of 30"20'23 '' and o chordbearing
distance of $15°10'12°'E203.59 feet; ThenceSoutheasterly209.29 feet along o curve to the left
having o radius of 389.00 feet, o central angle of 30"49'35°° end o chord bearing distance of $48°
39'05"'E 206.77 feet; Thence N45°OO'OO"Eo distance of 47.67 feet; Thence$71°.06'41°°Eo
distance of 66.82 feet; Thence N45°OO'OO°'Eo distance of 564.29 feet; ThenceN45°OO'DO"Wo
distance of 30.00 feet; Thence N45"OO'OO"Eo distance of 72.03 feet; ThenceN60°27°58"E a
distance of 40.36 feet; Thence N20=23'54"E o distance of 40.31 feet; Thence$70°04'18"E a
distance of 11.08 feet; Thence N63_55'32"E o distance of 19.09 feet; Thence S70=04't3"Eo
distance of 36.46 feet; Thence N20"OO'OO"Ea distance of 41.00 feet; ThenceS70°O0'O0"Eo
distanceof 222.67 feet; Thence S20=O0*O0"Wo distance of 134.84 feet; ThenceSTO*O0'O0"Ea
distanceof 26.00 feet; Thence S20=O0'O0"Wo distanceof 83.00 feet; ThenceS41°40'33"Wo
distanceof 24.62 feet; Thence SO0=O0'O0"Wa distanceof 53.43 feet; Thence$19°55'47"W a
distance of 35.43 feet; Thence SO0=O0'O0"Eo distanceof 258.30 feet; ThenceS90°O0'O0*'Wa
distance of 615.04 feet; Thence Northerly 629.10 feet along o curve to the right havingo radius
of 400.50 feet, o central angle of 90"00'00" and o chord bearing distanceof N45°OO'OO"W566.39
feet; Thence NOO=OO'OO"Wo distance of 190.33 feet; Thence Northwesterly46.34 feet along a
curve to the left having o radius of 29.50 feet, o central angle of 90"00'00'' and o chard bearing
distanceof N45=OO'OO"W41.72 feet; ThenceS90"O0*O0"Wo distance of 336.01 feet to said
Easterly Right Of Wayof WilsonAvenueand the POINTOF BEGINNING.Said parcel contains7.51
acres of lend mare or less.

----"::oL'."o>",,
._-=.y;...................',,,,

'%/ MATrHEW"<'_'_

_. _ t PROFFSSIONAL'_: _.
_. t SURVEYOR ] _.

No.
42o 3

I, the und6rsignad,beingo Ucen=wKILand Surveyor,herebycertify that i have surveyedend moppedthe abovepotald of Imtd,
that the ratio of closureof the unadjustedfield obs_tior, s _ _tter th_ 1/5000 and that ! h_ve (uUycomplied_{th the
regulationsof Act 132. P.A. 1970 as ,_mended.
"l_e basis for bearingsis: The we_t Line of Section 29 is assumedNOO'OO'OO'E. /_

P.S.No. 42063UAI"IH_1".uOKAN_K
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CERTIFICATE OF SURVEY
RIVERTOWNCROSSING ._ _• _- .....2_., .,y 11

PART OF THE NW I/4, SECTION 29. T. 6 N.,R. _2 ,';.. _r._,.................. C_, %_" ./ MAI'I'HEW .....t-
CITY OF GRANOV_LLE.KENT COUNTY. IAiCHIGA,' _ .*I t'.'IL)I':ANYK\.

:_ , [ PROFESSIONAL I *

Described developer parcel contains 78.62 acres of land more or :e-s. ;_.\ No. /_
v,....-./.Q.--_42063 .. '_,._

SUBJECT TO AND TOGETHER WITH THE FOLLOWING EASEMENTS: '0,_-...-:....-_."__',_".._
,,tt."urEs%.--=

CENTURY CENTER ROAD EASEMENT FOR PL .... ROAD

_ubject to on ensement for public rood use being more fully described as follows:
=art of the North 1/2 of Section 29, T6N, R12W, City ol Grondviile. Kent County. k_;cnig:.:'., described as; Commencing at the
,Vest 1/4 corner of said Section 29; thence N89"58'SS'E along the East-West 1/4 line a :istonce of 2613.94 f_et to the
Center Post of said Section 29; thence N01"06'03"W 0long the North-South l/4 line oi said section a distance of 1696.94
feet to the PGINT OF BEGINNING; Thence NB8.53"24"E clang the south right of way _i P.ivettown Parkway o distance of
50.00 feet; Thence S01"08'03"[ q distance of 247.47 feet; Thence S46"0T24"E o oistc_ce of 14.14 feet; Thence

,'168"53'15"E o distance of 110.72 feet; Thence Southenstedy 207.63 feet along o curve _o the right hovlng o radius of
258.00 feet, a central angle 46"06'37", and o long chord bearing and distance of B66"0_'19"E 202.07 feet: Thence
_45'00'00"E o distance of 9&5 "_ feet; Thence Southeasterly 168.15 feet along o curve :._ the right having o radius of
_24.20 feet, o central angle of 29"43'04" and o long chord bearing and distance of B'_'r'.B'0B'E 166.28 feet; Thence
$60'2T`32"E o distance of 14.65 feet: Thence N76"38'38"E a dist_ce of 155.97 face: .-nonce S0t'08'03"E a distance of

61.39 feet. Thence S76"38".]6"W'a distance of 209.75 feet; Thence Westerly 106.25 feet along a curve to the left having o
radius Of 315.06 feet, central angle of 19"19'21" and o long chord bearing and distance cf NI9"04'54"W 105.75 feet; Thence
Westerly 97.43 feet olang a curve to the left having c radius of 264.20 feet, o central angle of 2f'0T41" and o long chord
ceoring and distance of N37"56't6"W 96.67 feet; Thence N45"00'00"W a distance of 9-=.27 feet; Thence Westerly 159.34 feet
cJong o curve to the left having o radius of 198.00 feet, o central angle of 46"06'35" ,:nO a long chord bearing end
oistonce of N68"0x'tS"W 155.08 feet; Thence $88"53'15"W o distance of 220.70 feet; "_.ence N01"OB'03"W o distance of

317.48 feet; Thence NBB'53'24"E along the South Right Of Way of Rivertown Parkway a cistance of 50.00 feet to the POINT
OF BEGINNING. Described easement contains 1.80 acres of land, more or less.

CONSERVATION EASEMENT TO THE MICHIGAN DEPARTMENT OF EHVIRONMENTAL QUALITY

Part of the Northeast 1/4 of Section 29, T6N, RI2W, City of Grondville, Kent County, Michigan, described as;
Commencing at the West 1/4 corner of said Section 29; thence NB9.58'55"E alan 9 the East-West 1./4 line c
distance of 2613.94 feet to the Center Post of said Section 29; thence continuing N89"59'`39"E along the
East-West 1/4 line of sold section a distance of 1369.55 feet; thence North a distance of 131.98 feet to the
POINT OF" BEGINNING; thence $84"12'06"W o distance of 155.97 feet; thence $79"O6'11"W • distance of 190.43
feet; thence $87"29'28"W a distance of 381.09 feet; thence $88"16'25"W a aistance of 411.95 feet; thence
Northwesterly 132.02 feet along o curve to the right having o radius of 60.8.3 feet. a central angle of
124"20"58", and a long chord bearing and distance of N33"20'13"W 107.69 feet; thence N32"`34'4g'E o distance
of 36.14 feet; thence N32"55'OS"E o distance of 129.04 feet; thence Easterly 19.64 feet along a curve to the
right havin 9 o radius of 20.73 feet, a central angle of 54"16'42", and o long chard bearing and distance of
N61"20'42"E 18.91 feet; thence $89"58"31"E a distance of 3,33.77 feet; thence NBg'ST27"E o distance Df 137.80
feet; thence Northerly 31.38 feet along a curve to the left having a radius of 22.78 feet, a central an_ie at"
78"56'11", and a long chord bearing and distance of N40"29'57"E 26.96 feet; *.hence NOt'33"07"W o distance of
207.82 feet; thence Easterly 13.85 feet along • curve to the right having o radius of 8.`34 feet. a central angle
of 95"10'18", and o long chord bearing and distance of N47"19'11"E 12..31 feet; thence $66"`33'26"E a distance
of ,596.66 feet; thence Southerly 96.04 feet along a curve to the right having o radius of 6.3.57 feet, a central
angle of 86".,33'26", and o long chard bearing and distance of $4`3.16'4`3"E 87.17 feet; thence South o distance
of 227.33 feet; thence Westerly 100.93 feet along o curve to the right hovln9 o radius of 68.68 feet, a central

angle of 84"12"06", and o long chord bearing end distance of S42"O6'03"W 92.09 feet to the POINT OF
BEGINNING. Described easement contains 9.1,5 acres of land, more or less.

EASEMENT TO THE CITY OF GRANDVILLE FOR USE AS A WETLAND

Port of the Northeast 1./4 of Section 29, T6N, R12W, City of Grandville, Kent Cc.unty, Michigan, described as;
Commencing at the West 1/4 corner of said Section 29; thence N69"BS'SS"E mong the East-West 1/4 line a
distance of 261`3.94 feet to the Center Post of said Section 29; thence continuing N69"59'39"E along the
East--West 1./4 line of sold section a distance of 1`369.56 feet; thence North a distance of 131.68 feet to the
POINT OF BEGINNING; thence $64.12"06"W a distance of 1BB.g7 feet; thence $79"06'11"W • distance of 62.1,3
feet; thence North o distance o1 ,399.74 feet; thence $86"3,3'26"E o distance of 216.56 feet; thence Southerly

96.04 feet along o curve to the right hovin 9 a radius of 63.57 feet, o central angle of 86"33'26 °, and • long
chord bearing and distance of $43"16'43"E 87,17 feet; thence South o distance of 227.`3`3 feet; thence Westerly
_00.93 feet along a curve to the right having o radius of 68.66 feet, o central angle of 84"_2'06", and o long
chord bearing end distance of 542"06'03"W 92.09 feet to the POINT OF"BEC4NNING, Described easement
contains 2.34 acres of land. more or less.

L the undersigned, being o Licensed Land Surveyor, hereby certify that I have surveyeo end mapped the above parcel of land,
:not the ratio of closure of the unadjusted field observations is better than 1/=,000 cr,a that I have fully complied with the
-egulatibns of Act 132, P.A. 1970 as amended.
"he basis for bearings is: The West Line oi Section 29 is assumed N00"00'00'E. A

MAI"rHEW T, MOKAN_X - _'--

_Job NO.: 98._0o.o41r

" EASEMENTS -, -
Pa_e 8 Of 9 : inSlnee#ln _ i¢ll_l:em, _n_;. hmillm _t_. te 4_-_

GI:::NF::RALGROWTHPROP. lCh".: ,,,.T.,.
, °'-°'-°°JL



CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

CITY OF GRAND'vlLLE,KENT COUNTY. MICHIGAN

Subject to additional easements for Rivertown Crossing Moll for the purpose of water and
sewer utilities not yet recorded

Subject to o Drainage easement per Liber 4165, Pages 153-161, Kent County records

Subject to o 20' wide sanitary sewer easement per Liber 2709, Page 371, Kent County records.

Sul)ject to a 20' wide sanitary sewer easement per Liber 2697. Page 1302, Kent County records.

Subject to a 75' wide utility Consumers Energy easement os recorded in Liber 413,:3,
page 859.

Also subject to any easements, right of ways and restrictions of record.

_/" MATI'HEW "_

' MONYK **PROFESSIONA
pe_

SURVEYOR
NO.

,2083/:
llltlUfESSlO_t_ e

SECTION CORNER WITNESSES

NORTH1/4 CORNERSEC.29. T6N-12W CENTEROF S£C. 29. T6N-R12W
STANDARDKENTCOUNTYMONUMENT: STANDARDKENTCOUNTYMONUMENT:
NORTH18.37" TO BACKOF CURB S2OW40.92' TO NAILIN E. SIDE16" ASH TREE
N75E 96.59' TO PK NAILIN SSEFACEOF P.P. SOU_-I155.90' TONAILIN E. SIDE36" ASHTREE
S19E 109.35° TO NWCORNEROF 5'x6' CONC.PAD S70E 36.84' TONAILIN N. SIDEWOODFENCEPOST
S59W 92.27' TO PK NAIL iN NWFACE20" ELM11_EE $85W 10.23' TONAILJETAGIN N. SIDE12" ASH TREE

WEST 1/4 CORNER SEC. 29. T6N-R12W NW CORNER SEC. 29, T6N-12W
STANDARD KENT COUNTY MONUMENT: STANDARD KENT COUNTY MONUMENT:
SlOE 177.62' TO NAIL & K.C. REMON. TAG IN 24" ASH $49W 61.28' TO NAIL & K.C. REMON. TAG IN NW SIDE P.P.
NfiSW 85.88' TO SE CORNER HOUSE FOUNDA'I1ON $32E 47.08' TO SE CORNER CATCH BASIN
N40W 121.04' TO NE CORNER GARAGEFOUNDATION N38E 133,26' TO SW CORNER HOUSE FOUNDATION
NtOE 177.05' TO TOP C.L FIRE HYDRANT N79W 15Z03' TO TOP C,I RRE HYDRANT
EAST 3.0' TO C.L ROAD
WEST 21.77' TO PK NAIL & RENON. TAG N. FACE P.P.

the undersigned, being • Uceneed Lond Surveyor, hereby cerUfy thor I hove aurveyed ond mopped the obove porcel of Iond,
hat the ratio of closure of the unadjbsted field obsetvotion= is better thon 1/5000 ond thot I hove fully complied with the
egulotione of Act 132. P.A. 1970 oe amended.
"no basis for bearings is: The West Line of Section 29 is assumed NOO=OO'OO'E.

U_ATt_E'_"r.uo_u_'-- - -- _/" - i
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CERTIFICATE OF SURVEY ........,.,,,,,,,,,,
RIVERTOWNCROSSING : ...........'°"'g

. / MOK P+'(K\"
PART OF ]'HE NW I/4, SECTION 29, T. 6 N., R, 12 +,V., _ " _ PROFESSIONAL i *

CITY OF GRANOVILLE, KENT COUNTY, MICHIGAN _ " _ - SuRvEYOR I ,t

Eurvey Descr!._ tion ,++.,_,,_........... ,- r.._"..--

Port of the :_W 1//4 of Sectior_ 29, T6N-R12W, City of Granci'Alle, Kent t+ount., Ml_"t_l_
Doing described as: Commencicg ot the W1/4 corner of said Section 29; THENCE NO0" 00'
rJO"W o distance of 715.69 fee,.; THENCE N90" OO' OO"E o distcnce of 70.00 feet to the

easterly Right of Way Line of Wilson Avenue and the POINT OF E_EG/NINC; THENCE N00" 00'
00"W a distcnce of 37.00 feet; THENCE N90" 00' 00"E o distar, ce of 410,98 feet; THENCE
Northeasterly 470.24 feet along o curve to the right having o radius of 955..50 feet, central
cngle of 28"11'52" and a long chord bearing distance of N15"54'O4"E 465.51 feet; THENCE

N30"OO'OO"E _ distance of 118.61 feet; THENCE northeasterly 121.19 feet a_on 9 o curve to the
right having a radius of 455.50 feet, central angle 15"14'.39" and o long chord bearing
distance of t]37"3T19"E 120.85 feet; THENCE $45"00'00"E o distance of 418.38 feet;
THENCE S00"C0'00"E a distance of 31.00 feet; THENCE N90"00'OO"E o distance of ..36.44 feet;
THENCE southeasterly 44.46 feet along a curve to the right having o radius ._f 99.50 feet,

central angle 25"36'11" _nd o _ong chord bearing distance of $77"11'55"E _4.O9 feet;
THENCE $64"23'49"E o distance of ,.3.96 feet; THENCE SO0"00'00"E a distance of 409.52 feet;
THENCE S90"O0'00"W a distance of 133.92 feet: THENCE SO0"O0'O0"E o distc,_ce of 29.50

feet; THENCE $45"00'00"W a Cistonce of 88.76 feet; THENCE H45"OO'00"W a distance of

30.00 feet; THENCE $45"00'00"',V a distance of 270.00 feet; THENCE N45'00'00"W o
distance of 30.00 feet; THENCE S45"OO'O0"W o distance of 225.54 feet; THENCE

northwesterly 215.28 feet along a curve to the right having a radius of 366.50 feet, central
angle of ,.33"39'19" end o long chord bearing distance of N16"49'40"W 212.20 feet; THENCE
N02"26'2T'w o distance of 11.74 feet; THENCE NO0"OO'OO"W o distance of 250.10 feet;

THENCE S90"O0'00"W o distance of 399.01 feet to said easterly Right of Way Line of Wilson
Avenue and the POINT OF BEGINNING. Described parcel contains 11.04 acres of land more or
less.

Subject to o 55' wide Drainage easement per Liber4165, Pages 15.3-161, Kent County Records.

Subject to additional easements for Rivertown Crossing Moll for the purpose of water and
sewer utilities not yet recorded.

Subject to o 75' wide Consumers Energy Company easement per Liber 41.33, Page 859.

Also subject to any easements, right of ways and restrictions of record.

SECTIONCORNER WlINF.._SI_

NW CORNER SEC.29. T6N-12W WEST I/4 CORNER SEC.29,T6N-R12W
STANDARD KENT COUNTY MONUMENT: STANDARD KENT COUNTY MONUMENT:
$49W 61.28'TO NAIL& K.C.REMON, TAG IN NW SIDEP.P, SlOE 177.62'TO NAIL& K.C.REMON. TAG IN 24" ASH
$32E 47.08'TO SE CORNER CATCH BASIN N65W 85,68'TO SE CORNER HOUSE FOUNDATION
N38E 133.26'TO SW CORNER HOUSE FOUNDATION N4OW 121.04'TO NE CORNER GARAGE FOUNDATION
N79W 152.03'TO TOP C.L FIREHYDRANT NIOE 177.05'TO TOP C.L FIREHYDRANT

EAST 3.O'TO C.L ROAD
WEST 21.77'TO PK NAIL& REMON TAG N. FACE P.P.

', the undersigned, being o Registered Lc_d SurveyOr, hereby certify thot t hove surveyed ond mopped the obove porcel of Iond,
:_t the rotio of closure of the unodjusted field obsetvotions is noted, ond within limits ond thot I hove iully complied with the
reOulotions o| Act 132, P.A. 1970 OS omended.
-.-.e bosis for beorings is: The West Line o1 Section 29 is ossumed N00"00'00'E.

:_-'3r of Closure is _'/ MATIHEW T, MOKAN'fX"

e-: Job No.: 97300.0

HUDSONS +°": n.+.,-.= ,,+..,..,,..,,,.Pa_e Scale: AS NOED .=,=,= _. i ,i_.m++
+.M.O..,l_y _ ..,+ ......+ ....... .. ,.¢. +,,_._,,,,Drown: / Ik_ Engineers * Sur_ej_r$ _o-_-to_=

GENERALGROWTHPROP. .+,,+,.,,,,.,o,,,.,,,,..,,.,,=:,,,-,,,-,,o,
Y"°: °'-°+-°°JL
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CERTIFICATE OF
s / MATTHEW \ "/"

i Ilil--'l I/_ • • I • Vl |v_..,r,w.,ru ,=-_ _ * j PROFESSIONAL| *
PARTOF THENW 1/4, SECTION29, T. 6 N.. R. 12 ','1.. _ ,_t £UF=VEYOR t +

CITYOF GRANO'_LLE.KENT COUNTY.MICHIGAN _'?_,_. NO. /._'_
_I"_F'."4;"063 /.<_-_

Kohls Parcel _ "._'-_;'...... ""-5'_

Survey Description ,llll,,_,,.,,_._,_._,,.,.-."_

Pert of the NW 1/4 of sectic,_ 29, T6N-FI2W, City of Orondvifle, k'ent County, Michigan, described

as: Commencing (31 the NW corner of s(3io Section 29; Thence S00"00'00"E c_long the West Line of
said Section 29 o distance of 1872.75 feet; Thence N90"00'O0"E r_ distance of 70.0 feet to the

Easterly Right Of Way of Wilson Avenue end the POINT OF BEGININC; Thence N00"O0'OO"W along
said Right Of Way o distance of 1.5.50 fee[; Thence Ng0"00'00"E (3 distance of 377.01 feet;

Thence S00"00'0"E (3 dist(3nce of 235.33 feet; Thence Southeasterly 20.5.99 feet along (3 curve to

the left having (3 radius of _69.00 feet, 3 central angle of 30"20'23" end a chord bearing distance
of $15"10'12"E 203.59 feet; Thence Southeasterly 209.29 feet along (3 curve to the left having (3
radius of 389.00 feet, a central angle of 30"49'35" (3rid o chord bearing distance of $48"39'05"E
206.77 feet; Thence N45"00'00"E (3 distance of 47.67 feet; Thence $71".O6'41"E (3 distance of

66.82 feet; Thence N45"00'00"E o distance of 584.29 feet; Thence N45"00'00"W (3 distance of
30.00 feet; Thence N45"00'00"E (3 distance of 72,03 feet; Thence N60"2T58"E (3 distance of 40136

feet; Thence N20"23'54"E a (3istance of 40.31 feet; Thence $70"04'18"E (3 distance of 11.08 feet;
Thence N63'55'32"E o dist(3nc.° of 19.09 feet; Thence $70"04'13"E o distonc.= of .36.46 feet;
Thence N20"00'00"E (3 distance of 41.00 feet; Thence $70"00'00"E o dist(3nce of 222.67 feet;

Thence $20"00'00"W o distance of 134.84 feet; Thence $70"00'00"E o dist(3nce of 26.00 feet;
Thence $20"O0'00"W o distance of 8,3.00 feet; Thence $41"40'33"W o distance of 24.62 feet;
Thence S00"00'00"W e distance of 5,.3.43 feet; Thence $19"55'47"W o dist(3nce of 35.43 feet;
Thence $00"00'00"E a distance of 258.30 feet; Thence S90'00'O0"W o dist(3nce of 615.04 feet;

Thence Northerly 629.10 feet along (3 curve to the right having e radius of 400,50 feet, o central
angle of 90"00'00" end (3 chord bearing distance of N45"00'00"W 566.39 feet; Thence NO0"

00'00"W a distance of 190.33 feet; Thence Northwesterly 46.34 feet along o curve tO the left
having (3 radius of 29.50 feet, o central angle of 90"00'00" (3nd o chord bearing distance of N45"

O0'00"W 41.72 feet; Thence sgo'00'00"W o distance of 336.01 feet to said Easterly Right Of
Way of Wilson Avenue and the POINT OF BEGINNING. Said parcel contains 7.51 acres of lend more
or less.

Subject to o 55 foot wide Drainage easement per Liber 4165, Pages 153-161, Kent County Records.

Subject to additional easements for Rivertown Crossing Moll for the purpose of water end sewer
utilities not yet recorded.

Subject to e 75' wide Consumers Energy Company easement per Liber 4133, Page 859.

Also subject to on), easements, right of ways end restrictions of record.

SECTIONCORNERWIINIrSSES

NW CORNERSEC.29, TGN-12W WEST1/4 CORNER $EC. 29, TGN-RtZW
STANDARDKENT COUNTYMONUMENT: STANDARDKENTCOUNTYMONUMENT:
S49W 61.28' TO NAIL & K.C. REMON.TAG IN NW SIDEP.P. SlOE 177.62' TO NAIL&: K.C. REMON.TAGIN 24" ASH
$32E 47.08' TO SE CORNERCATCHBASIN N65W 85.88' TO SE CORNERHOUSEFOUNDATION
N3BE 133.26' TO SW CORNERHOUSEFOUNDATION N4OW121.04' TO NE CORNERGARAGEFOUNDAItON
N79W 152.03' TO TOPC.L, FIREHYDRANT NtOE 177.05' TO TOP C.L. FIRE HYDRANT

EAST3.0' TO C.L. ROAD
WEST21.7T TO PK NAIL& REMON.TAGN. FACEP.P.

1. the undersigned,being o RegisteredLon0 Surveyor,herebycertify that I hovesurveyedend mopped the above porc_ of tanO.
thQt the retie of closureof the unodlJsted field observationsis noted,end withinlimits end that I hove fullycomplied*ith the
regulations of Act 132. P.A. 1970 os amended,
The basis for beorlngsis: The WestLine of Section29 is assumedNOD'00'00'E.

._rror of Closure is 1'/ MATTHEW T. kIOKANYK " 4# - . P S flo 42063

/fem JOb No.: g7300.02

 ot.:KOHL'SPARCEL .s '" ..... ,'" ....... "" ="

i .,.-,GENERAL ,..,,,-,,,-.o,
,)L""e:o,_o,-oo
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CERTIFICATE OF
RC}.c:} INn /RIVERTOWN
-,.., ,v_.-_-..._--, ._ /PROFE_IONALI:j

PARTOFTHENW1/4, SECTION29, T6N-RI2',';. _ _ SURVEYOR/
CITYOFGRANDVILLE,KENTCOUNTY.MICHIGAt; _ _,_ No. ./_

JC PENNEY PARCEL ,,,_,_.......__,\..-_._
Survey Description IIIlI. UFESSI01_._...:==

Port of the NW 1/4 of Section 29, T6N-R12W, City of Grondville, Ker.: County, Michigan
being described as: Commencing at the NW corner of said Section 2._; Thence SO0"O0'OO"Ealong the
West Line of said Section 29 o distance of 899.01 feet to the Soutt-.=-rJy Right Of Way Line extended of
Rivertown Parkway, Thence N88"53'24"E along so'id Right Of Way Line a distance of 737.18feet to the
POINT OF BEGINING; Thence continuing N88"53'24"E along said Righ: 3f Way o distance of 21.08 feet;
Thence ,.33.64 feet Southerly along o curve to the left having o roaius of 46.33 feet, a central angle of
41"35'55" and a long chord hearing distance of $19"22'31"W 32.91 feet; Thence SOO'O0'O0"Wo
distance of 91.10 feet; Thence 82.07 feet• Southeasterly along o curve to the left having a radius of
39..50 feet, a central angle of 119"03'02" and o long chord bearing oistonce of $59"31'31"E 68.09 feet
Thence N60"56'SS"E o distance of 99.40 feet; Thence 127.01 feet r!t, rtheasterly along a curve to the
right having a radius of 250.50 feet, o central angle of 29"0.3°01" cr, a a long chord bearing distance of
N7S'28'29"E 125.65 feet; Thence N90"OO'OD"Eo distance of 579.72 feet; Thence SO0"O0'O0"Wo
distance of 570.37 feet; Thence 7.27 feet Southeasterly along a curve to the right having a radius of
24.50 feet, a central angle of 1700"06" and o long chord bearing a;stance of $33"44'54"E 7.24 feet;
Thence 15.54 feet Scutherly along o curve to the left having o radius of 73.50 feet, o central angle
of 12"06'57" end o long chord hearing distance of $31"18'20"E 15.51 feet; Thence 28.29 feet Southerly
along o curve to the right having a radius of 19.50 feet. o central cngle of 83"07'51" and o long
chord bearing distance of S04"12'OT'W 25.88 feet; Thence 41.04 feet Southerly along o curve to the
left having o radius of 84.16 feet. o central angle of 27"56"30" ona = long chord bearing distance of
S31"4T48"W 40.64 feet; Thence S90"O0'O0"W a distance of 19.39 fee[; Thence SO0"O0'O0"Ea distance
of 81.75 feet; Thence S90"O0"O0"Wa distance of 196.00 feet; Thence NOO'OO'O9"Eo distance of
133.54 feet; Thence N45"29'37"W a distance of 40.50 feet; Thence $45"00'00"W o distance of 10.67
feet; Thence N45"OO'Ol"W o distance of 27.75 feet; Thence N20"58"ST'E o distance of 7.96 feet;
Thence 2.18 feet Northerly along a curve to the right having o radius of 23.50 feet, o central angle of
05"19'07" and o long chord bearing distance of. N23"38'31"E 2.18 feet; Thence N44"50'20"W a
distance of 102.14 feet; Thence N44"59'56"E o distance of 60.00 feet; Thence N45"OO'OO"Wa
distance of 306.00 feet; Thence N45"OO'OO"Ea distance of 30.00 feet; Thence N45"OO'OO=Wa
distance of 223.57 feet; Thence 31.67 feet Southwesterly along a curve to the left havin9 a radius
of 228.00 feet, o central angle of 07"57'31" and o long chord bearing distance of $64"55'44"W 31.65
feet; Thence $60"56"58"W a distance of 160.37 feet; Thence N25*45'54"W a distance of 65.39 feet;
Thence 26.45 feet Northerly along a curve to the right having o radius of 57.32 feet, o central angle
26"26'31" and a long chord bearing distance of N12"32"39"W 26.22 feet; Thence NOO'OO'OO"Wa
distance .of 89.52 feet; Thence 32.79 feet Northerly along a curve to the right having o radius of
65.87 feet, o central angle of 28°31'08" and o long chord bearing distance of N13"38'44"E ,52.45 feet
to said Southerly Right Of Way of Rivertown Parkway and the POINT CJFBEGINNING. Described Parcel
containing 6.98 acres of land more or less.

Subject to o 20' wide sanitary sewer easement per Liber 2709, Pages 368-374, of Kent County
records.

Subject to a drainage easement recorded per Liber 4165, Pages 15.3-161, of Kent County _'ecords.

Subject to additional easements for the Rivertown Crossing Moll for the purpose of water and sewer
utilities not yet recorded.

Also subject to any easements, right of ways and restrictions of record.

SECTIONCORNERWITNESSES

WEST1/4 CORNERSEC.29. TSN-R12W NWCORNERSEC.29. T6N-12W
STANDARDKENTCOUNTYMONUMENT: STANDARDKENTCCUNTYMONUMENT:
SlOE177.62'TONAIL& K.C.REMON.TAG24" ASH"FREE
N65W86.88'TOSECORNERHOUSEFOUNDATION $49W61.28'TONAJL& K.C.REMON.TAGINNWSIDEP.P.
N40W121.04'TONECORNIERGARAGEFOUNDATION $32E47.08'TOSECORNERCATCHBArN
NtOE177.05'TOTOPC.L FIREHYDRANT N3_ 133.26'TOSWCORNERHOUSEFOUNDATION
EAST3.0' TOC.LROAD N79W152.03'TOTOPC.L.FIREHYDRANT --

I. the undersigned,beingo RegisteredLandSurveyor.herebycertifythat I havesurveyedandmoppedthe aboveparcelof land.
that theratioof closureof the unadjustedfieldobservationsis noted,andwithinlin'.;zsandthat I hove|ullycompliedwiththe
regulationsof Act 132.P.A. 1970as amended.
Thebasisfor bearingsis: ]he WestLineof Section29 is assumedNOO'OO'OO'E.

,f
[rror of Closureis 1'/ IA._I"(HEWT. MOKI_NYK,_._. f ...... ,4, ,. P.S.No. 42063

ant. (Job NO.: 98300.04_ _r

/
o,-,,-,dIi nosi,n,

JC PENNEYPARCEL AS.0 0/ I[llfL' i '"" ......°" ...........
/ E.g..,,,-.•GENERALGROWTHPROP. ,,Tu,,,. _ c....,..o,o,

Pa_e ] of 1 , LRev'g':01-06-00JL
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EXHIBYT A - PART V
tl I

CERTIFICATE OF
.... • .* / MOJ{AI ¥K\ ,'

.... • • tlk I r=lr" g llklf --" ! PRO   .,JONALi"HIVI-'H/UWI I j"
PART OF ]'HE N 1/2, SECTION 29, T6N-R12W, _ ._,_!'.% No. /_
CITY OF GRANDVILLE,KENT COUNTY. MICHIGAN "t,/:_#.;<.%42063 _

Eeors Parcel Ictl"/J,_._,_ _'C,'._.=-''"_%_..._
_SurveyDescription teh _u,:[SSiDt_kk'_.=.'-'_- . , t. L%,_
_'ert of the N 1/2 c,r Section 29, Townsmo 6 North, Range 12 West, City of Grandv,lle, Kent County, }.fichlgon oes_t_,_e'_ "_;
C:.mmenoing at the North 1/4 Corner of said Section 29; Thence S01'06'O3"E o_ong tr,e North-South I/4 lir, e at said Section

distance of 898.9_ feet to the intersection with the Southerly Right Of Way Line extenaed of Rivertown Pcrkwoy:. Thence NBB
"53'24"E along saiD Southerly Right Of Way extended o distance of 8.74 feet to the PO:,'lT OF BEGINNING; Tr,ence Continuing
_58'53'24"E along said Southerly Right Cf Way extended o distance of 12.53 feet; Thence S01"14'37E o distor, ce at 287.46
feet; Thence NBB',=3'tS"E o distance of 148.90 feet; Thence Southeasterly 163.49 feet along a curve to the right having o
radius of 228.00 feet, o centro_ angle of 46"06'36" and o chord beDriD9 distance of SBB'DT'tB'E 178.58 feel; /hence $45"
OO'OO'E o distance at 94.38 feet; Thence Southeasterly 222.53 feet o)ong o curve to the right having a radius of 264.00 feet,
e central angle of 44"53'43" and o chord bearing distance of $22"33'09"E 216.68 feet', Thence S00"06'16"E o distance of
271.13 feet; /hence Southwesterly 69.04 feet along o curve to the right having a radius of 213.50 feet, o central angle of 23"
53'43" and a chord bearing distance of $12"10'46"W 68.40 feet; Thence $26"20'1?"W o distance of 72.97 feet; Thence $32
"28'20"W e distance of 241.64 feet; Thence N65*lT'TB"W o distance of 383.63 feet; Thence 524"51'27"W o distance of
30.34 feet; Thence N64"32"0O'W o dlstonce of 187.88 feet; Thence NO0"00'OO"W o distance of 294.09 feet; Thence N44"

56'47"E a distance of 43.06 feet; /hence Northwesterly 38.86 feet along o curve to the right having o radius of tOO.SO feet,
a central angle of 22"09'49" and o chord bearin9 distance of NSB't4'30"W 3_,.63 feet; Thence N44"sg'41"E o distance of
342.27 feet; Thence $45"00'00"E o distance of 189.52 feet; Thence N45"00'00"E a distance of 251.74 feet; Thence
Northeasterly 30.0..3 feet alan9 o curve to the left having o radius of 19.50 feet, o central angle of 86"13'40" and o chord
bearing distance of N00"53'tO'E 27.15 feet; Thence Northwesterly 172.74 feet otong o curve to the left hovin9 o radius of
20.5.60 feet, o central angle of 48"09'46"ond o chord bearing distance of N67"18'34"W 167.70 feet; Thence $68"45"23"W o
distance of 160.33 feet; /hence N01"14'57"W o distance of 310.35 feet to the Southerly Right Of Way extended of Rivertown
Parkway and the PC:NT OF BEGINNING. _encribed parcel contains 10.37 acres of land more or less.

Subject to on easement not yet recorded as of March 9, 1999 for public rood use being more fully described as follows:
Commencing at the North 1/4 Corner of Section 29; Thence SOI'0B'OT'E o distance of 898.96 feet to the Southerly Right Of
Way of Rivertown Parkway extended and the POINT OF"BEGINNING; Thence NBB'ST'24"E alan9 said right of way extended o
_istonce of 50.00 feet; Thence $01"08'O3"E o d_stence of 247.47 feet; Thence S46"oT24"E o d(stonce of 14.14 feet; Thence

N86"53'IS"E o distance of 110.72 feet; Thence Southeasterly 207.63 feet along o curve to the right having o radius of 258.00
feet, o central ongJe 46"06'37" and o chord distance bearing of $68"03'19"E 202.07 feet: Thence $45"00'00"[ o distance of
93.63 feet; "[hence Southeasterly 168.15 feet alan9 o curve to the right ho_n 9 c radius df 324.20 feet, o central cm_e of 29"
43'04" and o chord bearing distance of $33"18'08"E 166.26 feet; Thence 560"27'32"E o distance of 14.66 feet; /hence N76"
38'58"E o distance of 156.97 feet; Thlmoe S01"08'03"E o distance of 61.39 feet. Thence $76"38'38"W o aistance of 209.75

feet; "thence Northwesterly 106.25 feet alan9 o curve to the tell having o radius of 315.06 feet, control angle of 19"19'21"
and o chord bearing distance of N19"04'.54"W 105.75 feet; Thence Northwesterly 97.43 feet along e curve to the left hovincJo
radius of 264.20 feet, a central angle of 21"07'41" end o chord bearing distance of N37"56'I6"W 96.87 feet; Thence N45"
O0'00"W o distance of 95.27 feet; Thence Northwesterly 159.34 feet along o curve to the left having o radius of 198.00 feet,
o central angle of 46"06'35" and o chord distance bearing of N68"03'tB'W 155.08 feet; Thence $68"53'15"W o distance of
220.70 feet; /hence NOt'OB'03=W o distance of 317,48 feet to the Southerly Right Of Way of Rivertown Porkwdy extended;
Thence NBB"53"24"E oten9 said right of way extended o distance of 50.00 feet to the POINT OF BEGINNING.

Subject to o 20.0' sanitary easement as recorded in Liber 2709 Page 371 Kent County Records

Subject to o 20.0' sanitary eosemont as recorded in Liber 2697 Page 1302 Kent County Records

Sub)act to o 55.0' drainage eneement as record in Liber 4165, pages 1S3-161.

Subject to oddiUonoJ easements for the Rivertown Crossing Moll for the purpose of water end sewer utilities not yet recorded
Also subject to any easements, right of ways and restrictions of recOrd.

sECTION CORNER _11NE55_S

N 1/4 CORNER SEC. 29, T6N-t2W CENTER 1/4 CORNER SEC. 29, T6N-t2W
STANDARD KENT COUNW MONUMENT: STANDARD KENT COUNTY I.AONUMEHT:

PK NAIL IN SSE face of power pole N75"E 96.59' S20W 40.92* TO NAIL IN E. SIDE 16" ASH TREE
NW corner of o S' by 6' concrete pod @ MBT box St9"E 109.35' SOUTH 155.90' TO NAIL IN E, SIDE _-5" ASH TREE
PK nail in NW face 20" elm S59W 92.27' S7OE 36.84' TO NAIL IN N. SiDE WOOD FENCE POST
NW corner of cdtch basin 663"W 43.38" S85W 10.23' TO NAIL & TAG IN N. SIDE 12" ASH TREE

!, the undersigned, being o Registered Land Surveyor, hereby certify that I hove surveyed and mopped the alcove parcel of land,
that the ratio of closure of the unadjusted field observations is noted, and within limits end that I hove fully complied with the
reguloUon_ of Act 132. P.A. 1970 as amended.
T:_e basis for bearings is: ]'he North South 1/4 Line of Section 29 is assumed N01"08'03'E.

:_-ror of Closure is 1'/ MATTHEWT. MOKANYK -

:-: Job NO.: 9ll300.04

SEARSPARCEL oat.:0-o,-ll, osli.  =Jak ,,-,--...,-,=.-
Drown:J.M.D. Engineers . Surve)ors I_-eM-_o_z

GENERALGROWTHPROP. ..,.= '='"-"'-"0'
Pa_e I of 2 Rev'd.: 01-06-00



CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PART OF THE NW 1/4, SECTION 29. T. 6 N.. R. 12 W..
CITY OF GRANOV_LLE.KENT COUNTY, M$CHIGAH

Sears TBA Parcel
Survey Description

Part of the NW 1/4 of Section 29, T6N-R12W, City of Grondville, Kent County, Michigan being
described as: Commencing at the WEST 1/4 Comer of said Section 29; THENCE North O0 degrees O0
minutes O0 seconds West along the West Line' of said Section o distance of 447.18 feet; THENCE North go
deqrees O0 minutes O0 seconds East o distance of 70.00 feet to the Easterly Right of Way Line of Wilson
Avenue and the POINT OF BEGINNING; THENCE North O0 degrees O0 minutes O0 seconds West parallel to said
section line o distance of 180.OO feet; THENCE northeasterly 62.83 feet orang o curve right having o radius
of 40.00 feet, central angle of 90 degrees O0 minutes O0 seconds and o long chord bearing distance of
North 45 degrees O0 minutes O0 seconds East 56.57 feet; THENCE North 90 degrees O0 minutes O0
seconds East 296.01 feet; THENCE southeasterly 31.42 feet along o curve right having O rodius Of 20.00
feet, central angle of gO degrees O0 minutes O0 seconds, and o long chord bearing distance of South 45
degrees O0 minutes O0 seconds East 28.28 feet; THENCE South O0 degrees O0 minutes O0 seconds East o
distance of 200.00 feet; THENCE South 90 degrees O0 .minutes OO seconds West o distance of 356.01 feet
to the POINT OF BEGINNING. Described parcel contains 1,79 acres of land more or less.

Subject to a 55 foot wide Drainage Easement whose Westerly Line is coincident wich and parallel to the
Easterly Right of Way Line of Wilson Avenue as recorded in Liber 4%65. pages 153-%6%.

Subject to additional easements for Rivertown Crossing Moll for the purpose of water and sewer utilities not
yet recorded.

Subject to a 75' wide Consumers Energy Company easement as recorded in Liber 413.3. Page 859.

Also subject to any easements and restrictions of record.

SECTION CORNER _INESSE.S

NW CORNER SEC. 29, T6N-12W
$1"ANDARDKENT COUNT/ MONUMENT:
549W 61.28' TO NAIL & K.C. REklON. TAG IN NW SiDE P.P.

532E 47.08' TO SE CORNER CATCH BASIN ,--"'_ of M_¢_ 111
N38E 133.26' TO SW CORNER HOUSE FOUNDATION "- t-' _ "'--_ /e

N79W 152.03' TO TOP C.L FIRE HYDRANT _ ='.J MATTItEW '_ 4.
*/ f,|OI(Ar.r='K e_.

¥_¢.ST1/4 CORNER SEC. 2_. T6N-R12W _. _ _PR_.t:._;_,l_,,¢At •
STANDARD KENT COUNT/ MONUMENT: _ _ SURV_YUN 4 _,

_ NO. _
SlOE 177.62' TO NAIL & K.C. REMON. TAG IN 24" ASH _/,_. 4"wJ-3 . <=N65W 85.68' TO SE CORNER HOUSE FOUNDATION _L _'". " " _""_ ="

N40W 121.04' TO HE CORNER GARAGE FOUNDATION "Ik-dl)rcsstG"_'--"'_t,_:_"NIOE 177.05' TO TOP C.L. FIRE HYDRANT _v,_
EAST 3.0' TO C.L ROAD
WEST 21.77' TO PK NAIL & REMON. TAG N. FACE P.P.

!. Ihe undersigned, being a Licensed Lend Surveyor, hereby certify that I,have surveyed and mopped the above parcel of land,
tnot the ratio of closure of the unod_Jsted field observetione is noted, end within limits end that I hove fully complied with tf_e
_eau_ations of Act 132. P.A. 1970 es umended.
Tee bosis for bearings is: The West Line of Section 29 is assumed NOO'OO'OO'E.

-r,'cr of Closure is 1'/ MAI"IHE_t T. MOKAHY)(

No.: 9B_.04

SEARSTBA PARCEL 0o,,: naslinq ;z:=b,,k,,==--....
li',0inlqlru_ I essenises, ant, _tll.li_t_iiltt!

Drown: J.M.D. Engiaeers • Surve)_,m e_-_-_o_2
C NERAL GROWTHPROP. Ch..: "'." "'"-"-"'

Rev'C.: 01-06-0C
Pa_e _ qf 2 k ,
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YOUNKERS PARCEL
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OF SURVEY
RIVERTOWNCROSSING °

PARTo, sEc G,,,N-RIW. -A')
CiTYOF ORANDVlLLEKENT COUNTY.MICHGAN _ "_:.._" N(J H z

" z <:.', • /@j
¥OUNKERS PARCEL s,:t,_ X. 4,2063 .."_,_.."
Survey Description "t+i1'_P_ii_":".".':"--:"__"_

_''I_"t__qO# L-"
| | I_1%1111%%,,.,b%_,_',,,'w,'_

Port of the N I/2 of section 29, T6N-R12W, C;ty of Crondville,Kent County, Michigan

aescribed as: Commencing at the NW corner of sa{d Section 29; Thence SO0"O0'O0"E alan9
the West Line of said Section a distance of 899.01 feet to the intersectionof the Southerly

Right Of Way Line extended of Rivertown Parkway; Thence NBB"53'24"E along said Southerly

Right Of Way Line extended a distance of 3255.84 feet; Thence S01"08'03"E o distance of

530.73 feet to the POINT OF BEGINNING; Thence co'ndnuing S01"08'03"E (3 distance of

19,OB feet; Thence S76"38'3B"W e distance of 174.12 feet; Thence S00"06'21"E o distance

of 315.87 feet; Thence Southwesterly 129.20 feet along a curve to the right having o

radius of 227.22 feet, a central angle of 32"34'40" and a chord bearing distance of $16"
ll'O0"W 127.46 feet; Thence $52"28'20"W o distance of 626.13 feet; Thence Southwesterly
189.77 feet along o curve to the right howng o radius of 189.00 feet, o central angle of
57"31"40" end o chord bearing distance of S61"14'10"W 181.89 feet; Thence S90"O0"O0"W o
distance of 629.62 feet; Thence NOO'OO'OO"W a distance of 165.14 feet; Thence Ngo"
O0'O0"E a distance of 30.68 feet; Thence NOO'OO'16"W e distance of 2.37.82 feet;
Thence N24"16'36"E a distance of 66.15 feet; Thence $63"21'45"E a distance of 2.93
feet; Thence N90"OO'OO"E a distance of 25.69 feet: Thence N69"57'55"E a distance of
44.42 feet; Thence N20"OO'OO"W a distance of 93.6i feet; Thence N70"OO'OO"E o distance
of 240.09 feet; Thence $19"52'10"E o distance of 22.45 feet; Thence NTO'OO'OO"E o
distance of 20.48 feet; Thence N45"OO'OO"E o distance of 5.75 feet; Thence $45"00'35"E
o distance of 14.07 feet; Thence Southeasterly 32.19 feet along o curve to the left having
o radius of 175.97 feet, o central angle of 10"28'46" _nd a chord bearing distance of $60"
47'14"E 32.14 feet; Thence $69"34'46"E a distance of 7.14 feet; Thence Southerly 16.29
feet along o curve to the right having a radius of 9.50 feet, a central angle of 98"14'00"
Grid o chord bearing distance of $20"27'46"E 14.36 feet; Thence $26"39'14"W a distance of
3.59 feet; Thence S65"O8'ST'E o distance of 144.00 feet; Thence N24"51'2T'E e distance
of 30.29 feet; Thence $65"08'33"E a distance of 405...33 feet; Thence N32"28'20"E a
distance of ,345.88 feet; Thence Northerly 116.91 feet along a curve to the left having a
radius of 205.62 feet, a central angle of 32"34'40" and a chord bearing distance of N16"
11'DO"E 115.35 feet; Thence NOO'O6'21"W a distance of 336.05 feet; Thence N76"32'14"E e
distance of 165.54 feet; Thence N75"1B'O9"E o distance of 20.75 feet to the POINT OF
BEGINNING, Said parcel containing 9.94 acres of land more or less.

Subject to Rood Easement not yet recorded.

Subject to o 20' wide sanitary sewer easement per Liber 2697, Page 1302, Kent County
records.

Subject to a 65.0' wide drainage easement per Liber 4165, pages 153-161, Kent County
records.

Subject to additional easements for Rivertown Crossing Mall for the purpose of water end
sewer utilities not yet recorded.

Also subject to any easements, right of ways and restrictions of record.

SEC_ONCORNER'_3'NESSE5
NW CORNERSEC, 29, TBN-12W W. 1/4 CORNER SEC. 29, T6N-RI2W
STANDARDKENT COUNIY MONUMENT: STANDARDKENTCOUNTYMONUMENT:
$49W 61.28' TO NAIL& K.C. REMON.TAGIN NWSlOE P.P. SlOE 177,62' TO NAIL& K,C. REMON.TAGIN 24" ASH
$32E 47.08' TO SE CORNERCATCHBASIN N65W 85.88' TO SE CORNERHOUSEFOUNDATION
NOBE 133,26'TO SV_CORNER HOUSE FOUNDATION N40W t2t.04'TO HE CORNER GARAGE FOUNDATION
N79W 152.03' TO TOP C,L FIRE HYDRANT NiOE 177.05' TO TOP C.L FIREHYDRANT

3.0'TO C.L.ROAD
21.77'TO PK NAIL& REMON.TAG N. FACE P.P.

1. the undersigned,being o RegisteredLand Surveyor,hereby certify that I hovesurveyedand moppedthe above parcel of land,
mot the ratio of closure of the unadjustedlieid observationsis noteo, and within limits ond that I hove |ully compiled _ith the

amended.regulotionsof Act 132. P.A, 1970 as
ine basis tar bearings is: The West Line oi Section29 is assumed tlO0"O0'O0'E, .#_

42063P S, No,
MATTHEWT. MOKANYK• /

.,,-,. If-..o.,- .o,lf
YOUNKERS PARCEL //0=,: Goslin ,,=,.-- ,- ,-

I I¢l_l'll _'1- ltl ifllll,-llt_ i

GENERALGROWTH PROP. +.+o.....,o,s...o.. ,=
0,-0.-00itjr..<=:Pa_e I o{ ]
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RX_TRIT A -_ PART VII

CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PARTOF THENW 1/4, SECTION29, T. 6 N., R. 12 W.,
CITY OF GRANDVILLE,KENTCOUNTY,MICHIGAN

Developer Parcel
Survey Description

That Part of the N 1/2 of Section 29, T6N-R12W, City of Grondville, Kent County, Michigan
described as: Commencing at the West 1/4 corner of said Section 29; Thence N89=58'55"E
along the East-West 1//4 line of said Section o distance of 70.00 feet to the Easterly Right

Of Way Line of Wilson Avenue and the Point Of Beginning; Thence NOO°OO'OO'W along said
Easterly Right Of Way Line a distance of 1608.76 feet; Thence N88°53'24"E a distance of
129.99 feet; Thence NOO=OO'OO"W a distance of 40.00 feet to the Southerly Right Of Way

Line of Rivertown Parkway (200' wide); Thence N88°53'24"E along said Southerly Right Of
Way Line a distance of 3055.84 feet; Thence S01°08'03"E a distance of 1154.83 feet;

Thence N89%9'39"E parallel to the East-West 1//4 Line of Section 29 o distance of 900.25
feet; Thence S01=09'50"E o distance of 555.11 feet to said East-West 1//4 line; Thence
$69°59'39"W along said East-West 1//4 line a distance of 1575.67 feet to the Center 1//4

corner of said Section 29; Thence continuing along said East-West 1//4 Line $89°58'55"W o
distance of 2543.94 feet to the Easterly Right Of Way of said Wilson Avenue and the Point
Of Beginning.

EXCEPTING THEREFROM THE FOLLOWING FIVE DESCRIBED EXCEPTIONS:

i_ MA'rrlIEi_
'l, { PROFE_ISiONAL_i }

_, t SLntVEYOR j ,i. jj
(_..\ IXlO. 1£c,,

I,__ ...................%,_..._-
%,?OfEssIo_;...-._

I, the undersigned,being o LicensedLand Surveyor,herebycertify that I have surveyedand moppedthe above parcel of land,
that the ratio of closureof the unadjustedfield observationsis better than 1/5000 and that I hovefully compliedwith the
regulationsof Act 132, P.A. 1970 as amended.
The baals for bearingsis: _he WestLine of Section29 Is assumedNOO'OO'OO'E.

MATTHEWT. M_A_IYK

No.: 98300.04

_"°:DEVELOPERSPARCEL _ ,.: ,_-o,-,_ r-,.,d_qr.,=.,_ck,=,.--.,., 0.,,
Sl SC_I: _S NO_ l_lnllrln i I¢lln¢ll. Inc. _ _ _ 4d_dS--8_7lll-_4_-II II

i o, J.M.D. Engineer_ • Surveyor_ eoo-_-m=z

_"°_::GENERALGROWTHPROP. Ic_._::.,,, _.._0.,.,,.,,,_,s.-.o.. ,=,,,--,--=
k R_v'd.: 4-15-99Page l of 3



CERTIFICATE :,,,
RIVERTOWNCROSSING ..........- °'; ,tA1T,EW"

p f, z . - _;

PARTOF"fileNW1/4, SECTION29, T. 6 N.,R. 12 W., ,_ _,=_Pi:t,JFE_3SI()NALt =t
CITYOFGRANDVILLE,KENTCOUNTY,MICHIGAN _ 1 _tJ_VEIOR I *

",_"_,\ No. /_
_l,';_p_['..42063 ../.4C'-"

Exception Peripheral Parcel 1 ",_,_._)'_'_:'_'_'_it,_.-'_
Survey Description '%_,,,_'L-.-'-"

Port of the NE 1//4 of Section 29, T6N-R12W, City of Grandville, Kent County, Michigan
described as: Commencing at the North 1//4 corner of said Section 29; Thence S01 °
08'03"E along the North-South 1//4 line of said Section a distance of 898.98 feet to
the Southerly Right Of Way Line of Rivertown Parkway (200' wide); Thence N88 %3'24"E
along said Southerly Right Of Way Line a distance of 73.05 feet to the Point Of
Beginning; Thence continuing NB8"53'24"E along said Southerly Right Of Way a distance of
172.00 feet; Thence SOl "08'03"E a distance of 264.80 feet; Thence $88°45'23"W o
distance of 170.4-4 feet; Thence Northwesterly 46.39 feet along o curve to the right
having a radius of 29.50 feet, central angle of 90 '06'35" and a long chord bearing
distance of N4-6"ll'20"W 41.76 feet; Thence NO1 _8'03"W a distance of 155.70 feet;
Thence N88"53'24-"E a distance of 28.00 feet; Thence NO1 =08'03"W a distance of 80.00
feet to said Southerly Right Of Way Line and the Point Of Beginning. Described parcel
contains 1.16 acres of land more or less.

Exception Peripheral Parcel 2
Survey Description

Part of the NE 1//4- of Section 29, T6N-R12W, City of Crandville, Kent County, Michigan
described as: Commencing at the North 1//4- corner of said Section 29; Thence S01°OB'O3"E
along the North-South 1//4- line of said Section a distance of 898.98 feet to the Southerly
Right Of Way Line of Rivertown Parkway (200' wide); Thence $88"53'24"W along said right of
way a distance of 4-4.30 feet to the Point Of Beginning; Thence Southeasterly 32.07 feet
along a curve to the right having a radius of 51.36 feet, a central angle of 55"47'02" and o
long chord bearing distance of $17"47'14"E 31.55 feet; Thence S01"08'03"E o distance of
205.78 feet; Thence Southwesterly 46.28 feet along o curve right having o radius of 29.50
feet, central angle of 89*53'25" and o long chord bearing distance of $43"48'40"W 41.68
feet; Thence $88"45'23"W o distance of 39.20 feet; Thence Northwesterly 138.25 feet along o
curve right having a radius of 249.50 feet, central angle of 31"44'51" and a long chord
bearing distance of N75"22'12"W 1.:36.4-9 feet; Thence NO1"O8'O3"W o distance of 228.58 feet
to said Southerly Right Of Way Line; Thence N88"53'24"E along said Southerly Right Of Way
Line a distance of 190.96 feet to the Point Of Beginning. Described parcel contains 1.18
acres of land more or less.

Exception Peripheral Parcel 3
Survey Description
Part of the NW 1//4 of Section 29, T6N-R12W, City of Grondville, Kent County, Michigan
described as: Commencing at the West 1//4 Corner of said Section 29; Thence NO0°
O0'O0"W along the West Line of said Section a distance of 776.97 feet; Thence N90 °
O0'O0"E o distance of 70.00 feet to the Easterly Right Of Way of Wilson Avenue and

the Point Of Beginning; Thence NOO°OO'OO"W along said Easterly Right Of Way Line a
distance of 175.72 feet; Thence N90°OO'OO"E o distance of 392.32 feet; Thence
Southwesterly 174-.25 feet along a curve to the left having a radius of 1000.50 feet, a
central angle of 09°58'44 '' and o long chord bearing distance of S08°18'14"W 174.03
feet; Thence Southwesterly 44.6.3 feet along a curve the right having a radius of 29.50
feet, o central angle of 86=41'08 '' and a long chord bearing distance of $46039'26"W
40.50 feet; Thence S90°O0'O0"W a distance of 259.53 feet; Thence NOO°OO'OO"W a
distance of 24.28 feet; Thence S90°O0'O0"W o distance of 78.21 feet to the said
Easterly Right Of Way Line and the Point Of Beginning. Described parcel contains 1.68
acres of land more or less.

i, the undersigned,beingo LicensedLandSurveyor,herebycertifythat I havesurveyedandmoppedthe aboveparcelof land,
tnat the ratioof closureof the unadjustedfieldobservationsis betterthan1/5000 andthat I hovefullycompliedwiththe
re utationsof Act t32, P.A, 1970as amended. A
Tngebasisfor bearingsis: TheWestLineof Section29 i_assumedNOO'OO'O,O'E.I //

No
MATTHEWT. M_ - " /f "

Job No.: 983_.04

EXC. PERIPER.PARC.1.2.3 Do,e: /k gCz,,h ,=_ at/. M 4MJa_--_

Scale: AS NOTE_ _ inQIneerlnQ |clencel. Inc. (no-046-tngtDrown: J.M.D. Engineers • SurvByors _o-_e-_oi2

GENERALGROWTHPROP. ,,'d.:=k'd': S.,*.. '=
Pa_e 2 of 3 , • _ v



Exception Peripherol Porcel 4
Survey Description

Port of the Northwest 1/4 of Section 29, T6N, R12W, City of Grondville, Kent
County, Michigon, described os; Commencing ot the West 1/4 corner of sold
Section 29; thence North along the West line of enid section o distonce of
247.18 feet; thence Eost o distonce of 70.00 feet to the Eostedy
right-of-wey line of Wilson Avenue end the POINT OF BEGINNING;thence
NOO'OO'OO"Wc distonce of 200.00 feet olong sold Eostedy right-of-woy; thence
N90"OO'OO'E 365.57 feet; thence Southeostedy 210.48 feet olong o curve to the left
boring o rodius of 400.50 feet, o centrol ongle of 30"06'43", end o long
cord beefing end distonce of $16"00'35=E 208.07 feet; thence S90"OO'OO"W_,22.95
feet to the POINT OF"BEGINNING. Described porcel contoins 1.77 ocres of
land, more or less.

Exception Peripherol Porcel 5
Survey Description

Port of the Northwest 1//4 of Section 29, T6N, R12W, City of Grondville, Kent
County, Michigon, described os; Commencing ot the West 1/4 corner of sold
Section 29; thence N89"58'55=E olong the Eost-West 1/4 line of soid section
o distonce of 70.00 feet to the Eosterly right-of-woy line of Wilson Avenue
end the POINT OF BEGINNING; thence NOO'OO'OO'Wo distonce of 247.16 feet olong
sold Eosterly right-of-woy; thence N 90"O0'O0"E 422.95 feet; thence Southeosterly
127.66 feet olong o curve to the left hoving o rodius of 400.50 feet, o
control ongle of 18"15'48°, end o long cord beefing end distonCe of
$40"11'50"E 127.12 feet; thence SOO'OO'OO'Eo distence of 149.91 feet to the
Eost-West 1//4 line of sold section; thence S89"58'55"W olong sold 1/4 line
o distonce of 505.00 feet to the POINT OF"BEGINNING. Described porcel
contoins 2.76 ocres of lend, more or less.

L the undenugned,bein9 • LicenlmdLondSurveys. hereby c4_lfy that I hovesunmyedond moppedthe ,,hoveporc4dof Iond.
that the rotlo of closure of the unodjustodfield ob_r_tions is bette¢ thon 1/5000 and thot I hovefully compliedwith the
reguJotisneof Act 132. P.A. 1970 oa omende(L
Theboils for bowlegs i¢ 1he West Une of Section29 is asaumeclN00"00'00T- _ I

I
42083_TIHEW% MOKJ_'_" - ", - "

P.S.No.
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EXHIBIT A - PART VIII

CERTIFICATE OF SURVEY ....."''"',,-._. O1: ,I,(I C till/

RIVERTOWNCROSSING :°'........""'°--- ..." f._ATI'HEW "%'1"
* / ,LIOKAHYK \ * _.

_":[ r'AOFESSIONALtl, __
PARTOF THENE 1/4. SECTION29. T. 6 N.. R. t2 W.. _ I. _UPiV_YOFI / • _.CITYOF GRANOVlLLE.KENT COUNTY.MICHIGAN _ ,_% .. /_.. _{, _,,',. _o. ..,_

",_,,'_,.'.,...42063 ..._-=

Per;oneraJ Parcel 1 IIi.t l -,ESSI0t_ .._.'_
Survey 0escrip lion Ill_W"'%%%'_

Part of the NE 1/4 of Section 29. T6N-R12W; City of Orendville, Kent County, Michigan
aescribed as: Commencing at the North 1/4 corner of said. Sootier, 2g; Thence S01 "
08'Ca"E along the North-South 1/4 line of said Section o distance of 898.98 feet to

the Southerly Right Of Way Line of Rivertown Parkway (200' wide); Thence N88"53'24"E
along said Southerly Right Of Way Line a distance of 75.05 feet to the Point Of

£eginning; Thence continuing N88"53'24"E along said Southerry Right Of Way o aistonce of
172.00 feet; Thence S01 _08'03"E o distance of 264.80 feet; Thence $88"45'23"W o
distance of 170.44 feet; Thence Northwesterly 46.39 feet along a curve to the right

having a radius of 29,50 feet, central angle of 90 "06'35" and a long chord bearing
distcnce of N46"ll'20"W 41.76 feet; Thence NO1 "08'03"W a distance of 155.70 feet;

Thence N88"53'24"E o d(stance of 28,00 feet; Thence N01 "08'03"W a distance of 60.00
feet to said Southerly Right Of Way Line and the Point Of Beginning. Describea parcel
contains 1.16 acres of land more or less,

Subiect to on easement not yet recorded as of March 9, 1999 for .D_Jblic road Jse being

more fully described cs follows: Commencing at the North 1/4 Corner of Section 29;
Thence $01"08'03"E e distance of 898.98 feet to the Southerly Rignt Of Way of Rivertown
Parkway extended end the POINT OF BEGINNING; Thence NSB'53'24"E along said right of
way extended a distance of 50.00 feet; Thence S01 "08'03"E a distance of 247.47 feet;
Thence $46"07'24"E o distance of 14.14 feet; Thence N88"53'15"E c distance of 110.72
feet; Thence Southeasterly 207.63 feet along a curve to the right having e radius of
258.00 feet, a central angle 46"06'37" and a chord distance bearing of $68 "03'19"E
202.07 feet; Thence $45"00'00"E o distance of 93.55 feet; Thence Southeasterly 168.15
feet along o curve to the right having (3 radius of 324.20 feet, e central angle of 29 "
43'04" and a chord bearing distance of $33 '18'08"E 166.26 feet; Thence $60 "27'32"E a
;listonce of 14.65 feet; Thence N76°58'38"E c distance of 155.97 feet; Thence S01 "
38'03"E o distance of 61.3g feet; Thence $76 "38'38"W a distance of 209.75-feet;

Thence Northwesterly 106.25 feet along a curve to the left having o radius of 315.06
feet, central angle of 19"19'21" and o chord bearing distance of N19 "04'54"W 105.75
'eel Thence Northwesterly 97,42 feet along a curve to the left having a radius of
Z64.29 feet, o central angle of 21 "OT41" end o chord bearin 9 distance of N37 "56'16"W
)5.87 feet; Thence N45"00'00"W o distance of 95.27 feet; Thence Northwesterly 159.34
eel along a curve to the left having a radius of 198,00 feet, a central angle of 46 "
)5'36" and a chord distance bearing of N68 "03'18"W 155.08 feet; Thence $88 "53'15"W o
fistence of 220.70 feet; Thence NO1"O8'O3"W o distance of 317.48 feet to the Southerly

_ight Of Way of Rivertown Parkway extended; Thence N88"53'24"E orang said right of way
.xtended o distance of 50.00 fe3t to the F_OINT OF BEGINNING.

ubiect to o 65" wide Drainage Easement whose Northerly Line is coincident with and
oraliel to the Southerly Right Of Way Line of Rivertown Parkway (Liber 4165,
ages 153-161.}

Jbject to additional easements for Rivertown Crossing Mall for the purpose of water and
._wer ,jtiities not yet recorded,

'so subject to any easements, right of ways and restrictions of record.

tt_e undersigned,being o LicensedLandSurveyor,hereby certify that I hovesurveyedon0 moppeo the aboveForce{ o_ Ion0.
:a_ the ratio of closure of the unadjustedlield observationsis better than 1/5000 onO that I nave fuly complieOwith the
ouloticns of Act 132. P.A. 1970 as amended.
e Dc_sisfor bearings is: The West Line of Section 29 is assumedNO0"00'OO'E.

P.I. No 42063
-" c' ::osure is I'/ MATTHEWT. _OKANYK "

JobNo,: 98300.04) _r . .

PERIPHERALPARCEL1 ""---'-
o,0.=

 ENERALGROWTHPROP. .,. ,,,-o., '=,,,.,,,..o,
/.<°.o,_=_00jLPage l of 5



CERTIFICATE OF . ,
-_ = /" MOKANYK

RIVERTOWNCROSSING'" ......¢ _ i pHL, I-b.,'J_OPIAI
.; & =URV_.YOR

PART CF THENW 1/4, SECTION29, T. 6 N., R. 12 W., No.
C}TYOF GRANDVILLE.Y.ENTCOUNTY.MICHIGAN 4.',_063

:eripherol Parcel 2
ZJrvey Description

;grt of the NE 1/4 of Section 29. T6N-R12','.'. City of Orandville, /:ant County. f,4ichigon

cescribed as: Commencing at the North 1/4 corner of said Sectisn 29; Thence S01"08'05"E
ciong the North-South 1/4 line of said Sectizn o distance of 89_.98 feet to the Southerly
_ight Of Way Line of Rivertown =arkway (200' wide); Thence $88"53'24"W along said right of
v,,ay o distance of 44.30 feet t: the Point Of Beginning; Thence Southeasterly 32.07 feet
c:ong a curve to the right having a radius of 51.36 feet, a centror angle of 35"47'02" and o

long chord bearing distance of $17"47'14"E 3i.55 feet; Thence S01'08'03"E a distance of
205.78 feet; Thence Southwesterly 46.28 feel atong o curve right having a radius of 29.50
feet, central angle of 89"53'25" and a long chord bearing distance of $43"48'40"W 41.68 feet;
Thence $88"45'23"W a distance _f 39.20 feet; Thence Northwesterly 138.25 feet slang o curve

:!ght hovin 9 o radius of 249.50 feet, central zngle of 31"44'51" and o long chord bearing
cistonce of N75"22'12"W 136.49 feet; Thence H01"08'03"W a distcr, ce of 228.58 feet to said

Southerly Right Of Way Line; Thence N88"S3'24"E along said Southerly Right Of Way Line a
cistonce of 190.96 feet to the Point Of Beginning. Described pGrcel contains 1.18 acres of
[and more or less.

Subject to an easement not ye_. recorded os of March g, 1999 _cr public road use being
,,more fully described as follows: Commencing at the North 1/4 Corner of Section 29;
":'hence S01"08'03"E o distance :f 898.98 feet to the Southerly Right Of Way of Rivertown

Parkway extended and the POINT OF BEGINNING; Thence N88"53'24"E along said right of way
extended o distance of 50.00 feet; Thence S01"08'03"E a distance of 247.47 feet; Thence
S46"0T24"E a distance of 14.14 feet; Thence N88"53'15"E e distance of 110.72 feet;
Thence Southeasterly 207.63 feet along a curve to the right having a radius of 258.00 feet,
a central angle 46"06'37" and a chord distance bearing of $68"03'19'°£ 202.07 feet; Thence
$45"00'00"E a distance of 93.53 feet; Thence Southeasterly 168.15 feet along o curve to

the right having o radius of 324.20 feet, a central angle of 29"43'04" and a chord bearing
distance of 533"18'08"E 166.28 feet; Thence 560"2T32"E o distance of 14.65 feet; Thence

N76"38'38"E a distance of 155.97 feet; Thence 501"08'03"E a distance of 61.39 feet;

Thence $76"38'38"W a distance of 209.75 feet; Thence Northwesterly 106.25" feet along a
curve to the left having a radius of 315.06 feet, central angle of 19"19'21" and a chord
bearing distance of N19"04'54"V" 105.75 feet; Thence Northwesterly 97.42 feet along a curve

to the left having a radius of 264.20 feet, a central angle of 21"0T41" and a chord bearing
distance of N,.37"56'16"W 96.87 feet; Thence N45"O0'O0"W o distance of 95.27 feet; Thence
Northwesterly 159.34 feet along a curve to the left having o radius of 198.00 feet, a central
angle of 46"06'.36" and a chord distance bearing of N68"O3'18"W 155.08 feet; Thence 588"
53'15"W o distance of 220.70 feet; Thence NO1"08'03"W o distance of 317.48 feet to the

Southerly Right Of Way of Rivertown Parkway extended; Thence N88"53'24"E along said right
of way extended a distance of 50.00 feet to the POINT OF BEGINNING,

Subject to o 20' wide sanitary sewer easement per Liber 2709, Page 371, Kent County
records.

Subject to o 55' wide drainage easement per tiber 4165, pages 153-161, Kent County
Records

Subject to additional easements for Rivertown Crossing Moll for the purpose of water and
sewer utilities not yet recorded

_lso subject to any easements, right of ways end restrictions of record.
.. the undersigned, being o Licensed Lono Surveyor, hereby certify that I have surveyed and mapped the above parcel of land,
:'_at the ratio of closure of the unadjusted field observations Js better than 1/5000 and that I have fully complied with the
-adulations of Act 132. P.A. 1970 as amenoed.

"'_,_ basis for bearincJs is: The West Line of Section 29 is assumed N00"00'00'£.

 AnHE*T, /"

"" Jab NO.: 98300.04

PERIPHERALPARCEL2 oo,,: o - . -SOD,,: BaslsnqL  L ,,,0,....,=.
on|lNiterlag iclincll 1._6. TI=NItIO OIT. MI 4_.1_01

, ' 616-g_-gtgl

Drawl1: J. t4._. / I L_I_/_ _rr_l..er$ • _..'r ,:MOt'$ 8_0-.. - ,06,

GENERALGROWTHPROP. ,r=q=r'-= ,..:
Rev'o.: 0,-o°-o0jL]_@_e 2 of 5 L



CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PARTOF THENWI/4. SEC,'_,C.'29, T. 6 N., R. 12 W., ....-"*_'_"_'_hCITYOF GRANOVILLE,KEhT COUNTY,MICHIGAN

_=._............ % ',,
i "." MATntEW"\_ _
._ * / tAOI-:AI'IYK \ *

_. t so.,,E¥o.I
_, _,r:" 42063 .,_,_

"hl=r#O,CESS_',#,,_-_...,..-
PERIPHERAL PARCEL 3

Survey Description

Port of the NW 1/4 of Section 29, T6N-R12,',', City of Orandville, Kent County, Michigan
described as: Commencing at the West 1/4 Corner of said Section 29; Thence NO0"
O0'O0"W along the West Line of said Section = distance of 776.97 feet; Thence NgO"

OO'O0"E o distance of 70.00 feet to the Eas.:erly Right Of Way of Wilson Avenue one
the Point Of Beginning; Thence NOO'OO'OO"W oiong said Easterly Right Of Way Line o
distance of 175.72 feet; Thence Ngo'oo'oo"E a distance of 392.32 feet; Thence
Southwesterly 174.2.5 feet along o curve to the left having a radius of 1000.50 feet, a
central angle of 09"58'44" and a long chord :;earing distance of S08"18'14"W 174.03
feet; Thence Southwesterly 44.63 feet along = curve the right having a radius of 29.50
feet, a central angle of 86"41'08" end a long chord bearing distance of $46"39"26"W

"40.50 feet; Thence sgo'o0'o0"W o distance sf 259.53 feet; Thence NOO'OO'OO"W o
distance of 24.28 feet; Thence sgo'oo'o0"v; o distance of 78.21 feet to the said

Easterly Right Of Way Line and the Point Of Beginning. Described parcel contains 1.68
acres of lend more or less.

Subject to a 55' wide Drainage Easement whose Westerly Line is coincident with and
parallel to the Easterly Right of Way Line of Wilson Avenue (Liber 4165, pages 153-161.)

Subject to additional easements for Rivertown Crossing Mall far the purpose of water
end sewer utilities not yet recorded.

Subject to a 7.5' wide Consumers Energy Company easement as recorded-in
Liber 4133, Page 859.

Also subject to any easements, right of ways end restrictions of record.

o
o

8
"" _C'IION CORNERWI_

NW CORNERSEC. 29, T6N-12W WEST1/4 CORNER SEC.29, T6N-RI2W
,, STANDARD KENT COUNTY MONUMENT: STANDARD KENT COUNTY I._0NUMENT:

s4gw 61,2B'TO NAIL& K.C.REMON. TAG INNW SIOEP.P. SIOE 17762'TO NAIL&.K.C.REMON. TAG IN 24" ASI.I
$32E 47.08'TO SE CORNER CATCH BASIN N65W 85.88'TO SE CORNER HOUSE FOUNDATION

-"-; N3BE 133.26'TO SW CORNER HOUSE FOUNDATION N4OW 121.04'TO NE CORNER GARAGE FOUNDATION
N79W 152.03'TO TOP C.L.FIREHYDRANT NIOE 177.05'TO TOP C.L.FIREHYDRANT

EAST 3.0'TO C.L.ROAD
- WEST 21.77'TO PK NAIL& REMON TAG N,FACE P.P.

"£_
6

I, the undersigned,being u LicensedLand Surveyor,hereby certify _hot I have surveyedand mopped the above porcet of land,
that the ratio of closure or the unadjustedfield observationsis Dette_ than 1/5000 ona that Ihave fully complied with the
regulationsof Act 132, P.A. 1970 as amended.
The basis tar bearings is: The West Line at Section 29 is ossume_,NOO'OO'OO'E.

- P.S no 42063
._rror of Closureis 1'/ MA13"HEWT. MOKAN

• 1
,°,,°..

PERIPHERALPARCEL3 o°1o:I,-_,-,HIF_ r,aslin_C..=,_}_,_k,,,o.....,.=._,..so.,.:.s.o_l lf117_ '-'"'"'", '"'"", ..... ,,,-,..-,,,,
GENERALGROWTHPROP. c-'0: .r.ql_--'---'= _o-,,-.,.o,o,,,..c,. '.".,.-.,-.o,

Page 3 of S Re,'°: :_-06-00J_,



RIVERTOWNCROSSING
PARTOF THENW 1/4, SECTION29, T. 6 N.. R. 12 'ti.. .,_.,.,','_l_l_ll1111

CITYOF GRANOVILLE,KENT COUNTY,MICHIGAtl .._"• 6F UIC II|I
.- _ t ...... • _/e II

,_ ,'r, ......... ., .f, Ii _

%<_._._,mIF.W.....t._,_

_,\ No. I,_

PERIPHERAL PARCEL 4 lll_ll_,_','"
Survey Description

Part of the Northwest I/4 of Section 29, T6N, R12W, CTty of Grandville,Kent

County, Michigan, d.escribed as; Commencing at the West 1/4 corner of said
Section 29; thence North along the West line of said section o distance of
247.18 feet; thence East o distance of 70.00 feet ts the Easterly
right-of-way line of Wilson Avenue end the POINT OF BEGINNING; thence

N00"00'00"W o distance of 200.00 feet along said Eoster.,y right-of-way; thence
N90"00'O0"E 365.57 feet; thence Southeasterly 210.48 feet along e curve to the left
having a radius of 400.50 feet, o central angle of 30"06'43", end e long
cord bearing end distance of $16"00'35"E 208.07 feet; t_,ence s90"00'00"W 422.95
feet to the POINT OF BEGINNING. Described parcel c._ntoins 1.77 acres of
land, more or less.

Subject to a 55 foot wide Drainage Easement described !n Liber 4165 of
deeds, Pages 153 through 161.

Subject to additional easements for Rivertown Crossing Moll for the purpose
of water and sewer utilities not yet recorded.

Subject to o "75' wide Consumers Energy Company eo,_ement as recorded in
Liber 4133, Page 859.

Also subject to any easements, right of ways and restrictions of record.

SECTIONCORNER WlINESSES

NW CORNER SEC.29,T6N-I2W WEST I/4 CORNER SEC.29, TGN-RI2W
STANDARD KEN'I"COUNTY MONUMENT; SlANDARD KENT COUNTY &IONUIWENT:
$49W 61.28'TO NAIL& K.C.RE&ION.TAG IN NW SIDEP.P. SIOE 177.52'TO NAIL & K.C.REMON.TAG IN 24" ASH
$32E 47.08'TO SE CORNER CATCH BASIN N65W 85.88'TO SE CORNER HOUSE FOUNDATION
N38E I.33.26'TO SW CORNER HOUSE FOUNDATION N40W 121.04'TO t_ECORNER GARAGE FOUNDATION
N79W IS2.0.3'TO TOP C.L.FIREHYDRANT NIOE 177.05"TO TOP C.L FIREHYDRANT

EAST .3.0'TO C.L.ROAD
WEST 21.7T TO PK NAIL& RE&ION.TAG N.FACE P.P.

L the undersigned,beingo LicensedLand Surveyor,hereby certify that I hovesurveyea and mopped the aboveparcel of land,
mat the ratio at closureof the unadjusted field observations is better than ',/5000 on_ that I hove tully complied_{th the
regulationsof Act 1.32.P.A. 1970 as amended.

:no basis for bearings is: The _est Line of Section 29 is assumedNOO'OD'OO'E.

MATTHEWT. &IOKANYK "

Peripheral Parcel 4 oo,,:o'-o_-"III r,aslinn_--u_,_,,,,-.. ,.. ,,_o,,:.s.O_Olll_r__ ..,,......,,,...........,,-.,,,.,-,-.,IIi-I_-IIII

GENERALGROWTHPROP. Ha,o..: oo.i_ ,,_,..-,•,o,.,,,,,,,_.--,.,
_,=_,+o__ JL"'a:°'-°_-°°)L



CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PARTOF1_;ENW1/4, SECTION29, T. 6 N., R. 12 W., _.._ (_F _.f,_hlI
CITYOFGRANDVILLE,KENTCOUNTY.MfCHIGAN _ -,¢; _.- .,/,

='..."t.IATTifEW"_ .,_
• / i,;LbI'At."K ,
"'i P,_._ft:.-,..,(4At

PERIPHERAL PARCEL 5 '"'_,.0-i_:gSF_"_2-_-_'='_
Survey Description

Port of the Northwest 1/4 Gf Section 29, T6N, R12W, City of Grondville, Kent
County, Michigan, described as; Commencing at the West 1/4 corner of said
Section 29; thence N89"58'55"E oloncj the East-West 1/4 line of said section
a distance of 70.00 feet to the Easterly right-of-way line of Wilson Avenue
and the POINT OF BEGINNING; thence NOO'OO'OO'W a distance of 247,16 feet

along said Easterly right-of-way; thence N90"OO'OO"E 422.95 feet; thence
SoutheasT, erly 127.66 feet aloncj o curve to the left having a raciius of
400.50 feet, a central angle of 18"15'48"i and a long cord bearing and
distance of $40"11'50"E 127.12 feet; thence SO0"O0'O0"E o distance of 1-1.9.91
feet to The East-West 1/4 line of said section; thence $89"58'55"W along
said 1/_ line a distance of 505.00 feet to the POINT OF BEGINNING.
Described parcel contains 2.76 acres of land, more or less.

Subject to o Drainage Easement described in Liber 4165 of deeds, Pages 153
through 161.

Subject to additional easements for Rivertown Crossing Moll for the purpose
of water and sewer utilities not yet recorded.

Subject to a 75' wide Consumers Energy Company easement as recorded in
Liber 4133, Page 859.

Also subject to any easements, right of ways and restrictions of record.

SECTIONCORNERWI'INE$SES

NWCORNERSEC.29, TBN-12W WEST"b/4CORNERSEC.29, T6N-R12W
STANOAR0KENTCOUNTYMONUMENT: STANOARDKENTCOUNTYMONUMENT:
$49W61.28" TONAIL& K.C.REMON.TAGIN NWSIDEP.P. SlOE177.62'TONAIL& K.C.REMON.TAGIN 24" ASH
$32E 47.08' TOSE CORNERCATCHBASIN N65W85.88' TOSECORNERHOUSEFOUNDAIION
N3BE13,,3.26'TOSWCORNERHOUSEFOUNDATION N40W121.04'TONECORNERGARAGEFOUNDATION
N79W152.O3'TO TOPC.L,FIREHYDRANT N10E177.05"TOTOPC.L FiREHYDRANT

EAST3.0' TOC.L.ROAD
WEST21.77'TOPK NAIL& REMON.TAGhLFACEP.P.

the undersigned,beingo LicensedLandSurveyor,herebycertify that I hovesurveyedandmappedthe aboveparcelof land.
nat the ratioof closureof the unadjustedfieldobservationsis better than1/5000 andthat i havefullycompliedwith the
egukotionsat Act "=32.P.A. 1970as amended.
_e o_sisfor bearingsis: TheWestLineof Section29 is assumedN00'O0'00'E.

_/_'"/_ 42063=.S.No.
rot of Closureis MAT]HEWT, MOKANYR

Peripheral Parcel 5 at.:0,-0,-./iF_ Bos|intl_=_,t_=_,,,o=...,..., ../ I s=='':_s.0_ / IIII;_ '.,,...',-_.°,...... ,.. ,",.-'%-%';,;""='
GENERALGROWTHPROP. /P '°": 0_._sm_i _,,=,,,. ,,,..,.,, =--.-.-,

Page 5 of 5 '"_':OI-O('-OOJL



EXHIBIT B - PLOT PLAN

The Plot Plan consists of Sheets l through 1 prepared by KA Inc., bearing

"Current Date: I 1 Nov 99." The Plot Plan is incorporated herein by this reference.

Copies of the Plot Plan are attached to each Party's counterpart copy of this Agreement.
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EXHIBIT B-I

SURVEY OF DEVELOPER PARCEL AND

EACH DEPARTMENT STORE PARCEL

153



"!" EXtIIBIT B-1

w1/4CORCERTIFICATEOF SURVEY
sEc.29. RNERTOWNCROSSING ss'D.AINACE_SE_T W_C UNETSN.RlZW UBER4165

C/L WILSONAVENUE PACES153-161
70' J

NW COR.
SEC. 29,
T6N,R12W

75' CONS. ENERGY 3
ESMNT.PER
4155, PAGE 859.

L [" -, _.j

EX_ °--o

=__._=

,,Da_

_. 9,.= i11"/
.__ _ THE PROPERTY

,_,,1_ ! SHOWN ON THIS
0C¢=:=_ PARCEL SURVEY UES IN

=1= = ] PER F.E.M.A.
" =" MAP COMMUNITY

PANEL NUMBER
260271 0001 0

OF SET=TEMBER
a _ _ t6. 1982.
=.e.8.

• q o-_

_'._- PARCa. _C. 29.
_e _" TSN,R12W

= o. "--" _'=_ "CL
0_._ s= =e=e EASCU_TFORPARCB.
_' _c_, pueuc_o_ouse
-----._._SEC110N 20' SANITARY NOT YET RECORDED

._ _. T6N, SEWER (03-12--99)
M-,. UB. 2697.

66,E- M T.FOR=_. 6sn.ORA,. c_u_YCENt.
_ENT _ tt.,,,,-.-RD. NOT YET LEGEND

. UBE_ 4165 ...-'_'J, ' RECORDED_'_.m PAGES153-161 (3-12-99)
INGRES_,/F.GRESS

• IRON FOUND_ONSERVAllONEASEMENTTO _ PIG
HE MICHIGANDEPARTMENT 0 IRON SET

OF EflVlRONMENTALGUAUTY _C.'_L_., 1" = 400' • P.K. NAIL FOUND
& P.K. NAIL SET

-- O' 400' 800' 0 GPS MONUMENT
MATI"HEV _ MONUMENT
MOKANYK EASEMENTTO "n_lECITYOFGRANDVlLLEFORUSEAS A WETLAND (_ MONUMENTSET

SURVEYOR (R) RECORD
No. 20' SANITARYSEtteR ESMT. (M) MEASURED42063 Jl _ I

UB. 2648, _ DEVELOPER'S
PG. 1224 J" J PARCEL



CERTIFICATE OF -,,A_,,,,,
RIVERTOWN ' tSUHVEyOR

No.

PART OF THE NW 1/4, SECTION 29, T. £ ,'1., "_ 12 "L, 42063
CITY OF GRANOVILLE,KENT COUNTY. ,,tlL,H,_,AN__ '_ .,?



RIVERTOWNCROSSING / .
PART OF THE NW 1/4, SECTION 29. T. 6 N., R. 12 W., _ _. SURVEYuN

CITY OF GRANDVILLE,KENT COUNTY,MICHIGAN _Z.. _.. No. 7_'."

,,,,,_;....... ......_#.--

i NW CORNER SEC. 29. T6N-12W WEST I/4 CORHER SE']. -9. TGN-R12W
", STANDARD KENT COUNTY MONUMEtJT: STANDARD KEHT COUNTf 'JONUMENT:

_"_. $49W 61.28' TO NAIL & K.C. REMON. TAG tN PP. SlOE 177.62' TO NAIL & -..C. REMON. TAG IN 24" ASH
$32E 47.08' TO SE CORNER CATCH 3AStN N65W 85.88' TO SE CCR:.ER HOUSE FOUNOATION,\

._ N3BE 133.26" TO SW CORNER HOUSE FOUNDATION N40W 121,04' TO NE CC:_'.ER GARAGE FOUNDATION
N79W 152,03' TO TOP C.L, FIRE HYDRANT N10E 177,05' TO TOP C _. FIRE HYDRANT

'0.0'-_ _"=_1/ 55' DRAINAGE ESMT. " LEGEND1.1,.i.-. LfBER 4165, PAGES 1S_-161 • IRON FOUND

t I I LINE TABLE O IRONSET
_1 I LINE LENGTH BEARING • P.K. NAIL FAUN0

z _ i "<r_jm L1 i 1:.5.50 NOO'OO'00"W ":', P.K. NAIL SET

I L2 ! 47.67 N 45"O0'00"E _ GPS MONUMENTo

_'I ]_ I L3 i 66.62 S71"O6'41"E ,._) MONUMENTBOXFOUNDc_Ir_ L4 ! 30.00 N45"OO'OO"W _ MONUMENTFOUND

"_"--.=-:l __h I I L5 i 72.03 N45;OO'OO"E '::t) MONUMENT SET; O I L6 _, 40.36 NG0"2T58"E ,:R) RECORD

-7 ] L7 _ 40.31 N20"23'54"E :.u) MEASURED

. I > I I L8 : 11.08 $70"04'18"E
o'0o'E I <_ L9 : 19.09 N63"55'32"E.rql t_ I::)

_OvOQ j

, ',.J, L.). LIO 35.46 $70"04'13"E LIE .L11

Lll 41.00 N20"OO'OO"E L9 ,,. ,£70
M L12 134.84 S20"O0'O0"W LB "_.

L13 26.00 $70"00"00"E L7 2"_"

L14 83.00 S20*O0"O0"W L6

L15 24.62 $41"40'33"W

L16 53.43 SOO'OO'OO"E KOHL'S
L17 35.4-3 S19"SS'4T'w

7S' CONSUMERS ENERGY COMPANY ""..
PER LIGER 4133, PAGE " "'. /

I C1 SANITARY SEWER . _._- " 5 L16
W. 1/4 CORNERt NOT YET RECORDED (TYP) .... ,,/.. .%. ..

SECTION 29 . :'. - z

457 SPACES _./_--.'-_,
:= 7.51 ACRES i/ ".s- C2
,'_ ( J (:o
_:_ WATER MAIN EASEMENT _ ", nJ

NOT YET RECORDED (TYP)

S90"O0'00"W

615.04'

CURVE TABLE

CURVE LENGTH RADIUS delto chord ch. bear

C1 205.99 ..389.00 30"20'23" 203,59 S15"10'12"E

SC.aj._ 1" = 200' C2 209.29 389.00 30"49'35" 206.77 $48"39'05"E

C3 629.10 400.50 90"00'00" 566.39 N45"OO'OO"W

0' 200' 400' C4 46.34 29.50 90"00'00" 41.72 N45"OO'O0"W

1, the undersigned, being a Registered Land Surveyor, hereby certify that I hove surveyed and re,coped the above parcel of Iond,
that the ratio of closure of the unadjusted field ooservotions is noted, ond within limits ond the( I have fully complied with the
reoulotions of Act 132. P.A 1970 as amended.
The b4:sis for bearings is: The West Line of Section 29 is assumed NOD'DO'DO'E /I

Error _f Closure is 1'/ MATTHEW T. MOKAN_t'_ "

_' KOHL'SPARCEL /j[]_°_Is=°'°:N=:,73oo.o_["I Ii'I_,_'- ]

/ I oot=: 0_-_s-gs _ -" " ;"/ r,oshn_;m_a_ ,,do,.=..,.,._,.
AS.0_(0 .. ,., ....... , ,,,,.,., ..... ,,,o_--_,.%;,_,,.,..=0,

GENERAL GROWTHPROP. c,,.,:°'-°"°°JLpage 3 o_ 7 Rev'_.:



CERTIFICATE OF MA NE,
RIVERTOWNCROSSING "' ,,oKA,,,KNW. CORNER ; _ PRGFESSIC, tIAI

SECTION 2£ ! SURV_:YCR

No.

PART OF THE NW 1/4, SECTION 29. T6N-R12W. 42{)63
CITY OF"GRANDVlLLE,KENT COUNTY, MICHIGAN

n-

Z
o SCALE 1" = 200'

Old- 0 .-J AIIIV A ,_ "_,II_,

I m' O' 200' 4-00'

I
CL RIVERTOWNPARKWAY(200' WIDE)

r-_ p. 1
J100'

_ >..._j_ _JBS"53'24"E RIVERTOWNPARKWAYSLY.R/W LINE(./3 737.18' Cll "--'-_.'-_5' D--_'NAG_EAS_NT'_ --
CD J LIBER 4165, PAGES 153-161 // "T-r

z _ ---c L-_-------
d

/ / 579.72'_ Jo .I / I SANITARY "
I_ .i/" I I

f_ % / I II i EASEMENTi

I 20' WIDE SAN SE'_ER /// I ", If II RECORDEDNOTYET
ESMT. PER UB. 2709, /" / S08 SPACES , ,

I PG. 368-374 ,,,- _/ /" I J

/ P3
/, d

/ / / #* % r_

_> • IRON FOUND "4 _" < u_
I I./ /

rrl 0 IRON SET _ i' MAIN
Z L1
C • P.K. NAIL FOUND . EASEMENT

NOT YET
rrl & P.K. NAIL SET RECORDED

O GPS MONUMENT L10"_" _) MONUMENT BOX FD

W 1/4 CORNER (_ MONUMENT FOUND JC PENNEY C6
SECTION 29 (_ MONUMENT SET STORE

(R) RECORD _ C7

(M) MEASURED NO0"O0'09"
133.54'

LINE TABLE sgo'00'O0"W
LINE LENGTH BEARING 196.00"

L1 21.08 N88"53'24"E
L2 91.10 SO0"00'00"W CURVE TABLE

L3 99.40 q60"56"58"E CURVE }-ENGTH RADIUS delta chard oh. bear

L4 19.39 S90"OO'OO"W C1 / 33.64 46.33 41"35'55" 32.91 $19"22'31"W

L5 81.75 SO0"O0'O0"I_ C2 82.07 39.50 119"03'02" 68.09 $59"31'31"£

L6 40.50 q45"29'37"W C3 127.01 250.50 29"03'01" 125.65 N75-28'29"E
L7 10.67 $45"00'00"W C4 7.27 24.50 17"00'06" 7.24 S33"44'54"E

L8 27.75 _145"00'01"W C5 15.54 73.50 12"06'5T' 15.51 S31"18'20"E

L9 7.96 N20"58'5T'E C6 28.29 19.50 83"0T51" 25.88 SO4"12'O7"W

LIO 102.14 N44"50'20"W C7 41.04 i 84.16 27"56'30" 40.64 S31"4T48"W

Lll 60.00 N44"59'56"E C8 2.18 23.50 05"19'07" 2.18 N23"38'31"E

L12 30.00 N45"OO'OO"E C9 31.67 228.00 07"5T31" 31.65 $64"55'44"W

L13 65.39 N25"45'54"W C1C 26.45 57.32 26"26'31" 26.22 N12"32'39"W
L14 89.52 NOO'OO'OO"W Cll 32.79 65.87 28"31'08" ,32.45 N13"3R'44"¢"

I, the undersigned, being o Registered Land Surveyor, hereby certify that I hove surveyed and mapped the above parcel of land.
that the ratio of closure of the unadjusted field observations is noted, and within limits and that I hove fully complied with the"sgulotions of Act 132. P.A. 1970 as amended.

"he basis for bearings is: The West Line of Section 29 is assumed N00"00'00'E. ,

:_-for of Closure is 1'/ r------ P.S. NO. 42063
MATIHEw T. MOKANYK.P.S.

dO PENNEYPARCEL oat.:o.-..-.I

;oo.,s.o o,jr,
I"glnllfi.g i¢ in¢ll h¢ otlrm _1_ M 4116M-I_01

GENERALGROWTHPROP. °'two: '"o I ,o,.....•,o...,J.._;=;Chk'd.: M.T,M.I ' ' : " "

Page 4 of 7 .R_'¢: 01-0S-00)



CERTIFICATE OF SURVEY
......,,,_,,,,,,,,,,,,RIVERTOWNCROSSING

_----:/,[ ;-,_ - .
ORTH 1/4 CORNER

_,_.,_... No. X_ ; _ SECTIO!,i 29
{st "_,". 42063 ,/,&*;_ ,._ J,,,_'.,.,..__.,--.#- =.,,--

,,,,,,_CoFessl01_,;..__ .__r
•_NI C/LRiVERTOWNP*RKWAY(200'_"OE)

3--

0 FOOT SANITARY SEWERESM'T t ;_,

PER LIBER 2709, PAGE 371 l 100' N88"53'24"E
I 8.74' L1 SOUTHERLYRiGHT-OF-WAY

t P.O.B. , _so,,4'_7"E
65' DRAINAGEEASEMENT = 287.48' EASEMENTFORPUBLIC

N01"14'S7"W

PER LIBER 4165, PAGES 153-161 310.35' N88"53'15"E_ RECORDEDROADUSE As'NOToFYET
- 148.90' // MARCH09, 1999" '

:= /

O

II 160.33'

]._GEND SANITARYSEWEREASEMENT ,.._""" I ,'" _J 20' ',VIDE "'"
• IRON FOUND NOT YET _ _,l SEWEREASEMENT
O IRON SET ..." I PER LIBER2697,
O GP$ MONUMENT PAGE 1302

s I
(_ MONUMENTBOX FOUND

e MONUMENTFOUND _ 724 SPACES
' 10.37acres

(_ MONUMENT SET "_ _]F._

S"I'OlUl;
'#L_ WATER MAIN EASEMENTLINETABLE q, NOT YET RECORDED

LINE L1 LENGTH12.53 BEARING [_,,N88"53'24"E r 1 I _I
L2 94.38 S45"OO'OO'E Z..J ..... j II i

L3 72.97 S2B'20'lT"W J',)
L4 30.34 $24"51"27"W ....._ /

L5 43.06 N44o56'47-E N64"32'00"W 7 /--
187.88' "- ."

CURVE TABLE t I
:URVE LENGTH RADIUS delta chord ch. bear I

CI 183.49 228.00 4_'06'36" 178.58 $68"03"1_]" _ I
C2 222.53 284.00 44"53'43" 216.88 $2_'33'09"E I SCALE 1" = 200'
C3 89.04 213.50 ;_,3"53'4.,3' 88.40 $12"10'46"W I
C4 38.88 100.50 22"09'49" 38.63 NSB'14'3O"W I O' 200' 400'
C5 30.03 19.50 88"13'40" 27.15 NOO'53'1D"E

, C6 172.74 205.50 48"09'48" 167.70 N67"lD'34"W _ CENTER. 1/'4 CORNER
SECTION 29

r the undersigned,being e RegisteredLand Surveyor,hereby certify that Ihove surveyedand mapped the above parcel of lend.
that the ratio of closure of the unodNsted field observationsis noted, and within limits and _hat I hove t_lly campiieclwith the
:egulationsof Act 132. P.A. 1970 as amended.
The basis for bearingsis: The WestLine of Section 29 is assumedN00"00'00'E.

MATINEWT. MOKANYX ##

- : lobfla.: 98300.0_.

SEARSPARCEL Do,.:o_-o,-_,_ _s}.i,."R_=""_'=k,,,o,_,,_.,,,.....,.,,.,,"_-.
Drawn: J,MJ_. _ Engineers • _urveyots 800-1_8-10_z

GENERAL GROWTH PROP. Chk'd.: kl.l'.M. ,_ Environmental Set,cos ,=.: .,.-e4,-,,,

Page 5 of 7 Rev'e.:ol-o_-c,O



CERTIFICATE OF SURVEY
RIVERTOWNCROSSING

PART OF THE NW 1/4, SECTION 29. T. 6 N., R. 12 W.,
CITY OF GRANDVlLLE,KENT COUNTY, MICHIGAN

I NW. CORNER

1//I SECTION 29 L_31,42'
j_ R 20.00' .
/l_ SANITARY SEWER EASEMENT _ =90"00"00

W. LINE SEC 29_1 /55' DRAINAGE ESMT. NOT YET RECORDED C=2&2B'
j / LIBER 4165, PAGES 153-161 _ CB=S45`00'00"E

70.0R/W--._ ,,,-,*--._ [ N90"00'00 E \ ""r2 .//;

/ _ - I , 296.01' \ CJ'_l / : .
z I I"L . L=62.83 \ ,,, , .--
:_ I R=40.00' \ L.[ ""f"_1 1""'_"=9o.oo,oo- 1.79 ACRES ._--, ,

I C=56.5T I -I_ " CB=N45O00,00.E i i .- _ - "

II

_ C-("

( I ,#3 I
ol

It 11,4E_,I

• r E_d,
<>f 8-_; Sears TBA : ,o

I , ,.o,m,m I _' ,,,
N90"00'O0"E_ - I j

70.00' "_\ I

x ,'S'• . i _'3

\ , , 356.01 / _ _ 4""
,_,, %1 I / i I I

z _)D _ E:)] WAER MAIN F.,_,":EMENT I
" _o° IF-kJ'E); NOT YET REC0i_E_

I
_" [_ II ...._75' CONSUMERS ENERGY COMPANY EASEMENT

;": /_ ; PER UBER 4'13"I,PAGE B59.

I W. 1/4 CORNER _'.'_ OF M#C_ Ih
" I SECTION 29 _ _.",_e_ I//,

- / _ y_TrHEW"T,'
"a _ t MOKANYK%* • --

I_GEND _ pROFEo_IOI'IAL |. _

e ,RaN_'OUNO _. SURVr'YOR/__
- _. ¢_ _ _ No. ,/_ Z

O ........ _%. 063 -- _; -4_ _ -_=

v %N0 CPS MONUMENT

_E) MONUMENT BOX FOUND SCALE 1" = 80'

l_ (_) MONUMENT FOUND_" _) MONUMENT SET

(R) RECORD O' 80' '160'

C (M) MEASURED

I, the un0ersigned, being o Licensee Land Surveyor. hereby certify that I hove surveyed and mopped the above parcel of land.
that the ratio of closure of the unodjusted fietd observations is note,_. and within limits anti that I hove fully complied with the

o regutotions of Act 132. P.A. 1970 as amended.03

.-_ The basis (or bearings is: The West Line o( Section 29 is assumed N00'00'00'E.

_" Error of Closure is 1'/ _ h P.S. No. 42063
Mfd'1HEW T. MOKANIX - 7 I-_

SEARSTBA PARCEL o°,,: i •s<o,,:,s .o_D ashnq_:zubak ,,,,,.--,... o.,..
II#$111fl@lli'ln_ |¢11#1¢1115, ifl¢, Itlll_'lll _1 il 411_,_l_

GENERALGROWTHPROP. _°: _,_/ip'_'-_ _.-=-..,.,_...o..'.-.,.-...-_
Page, 6 of 7 •



CER
',,,,... RIVERTOWN CROSSING z-/ X,,OK'NY<.' R.ER _ . .-.IPBO"S'ON"t

3ECT ON 29 PART OF THE N t/2. SECTION 29. TBN-R}2W. _ _ SURVEYOR J * _.

CITY OF GRANDVILLE.KENT COUNTY.MICHIGAN _ _,_, No. /,_

_u _,,%_._,..:.,,_._.42o63._C_7
-7 _ '_ ' C/L RIVERTOWN # :=£,'IAY (200' _ _rC_b|U,'_,_.:.':"
b -_ " __ _ ...... __ LI........ oo' _Eq,,,,,,,,,...
= = _ .L. _lll

_ _o I00 zJ, '
"_ -"Z. _, N88"53'24"E --;ill I .3255 64' ECtJ"-ERLY RIGHT-OF-WAY _')__..)

_ ...---,,_ _ &ll I ._,_,_, ............. ,, F. ',J. D._ -L _
n_ I I SEWER ESM'T ........... "_ T

.'.'N O -_ _ PER LIBER 2697, =I/p_J=2,? L IX I/L15
,.l .--J I_. _" /: I PAGEt302 ,ua.a_ \ I 3. V J
> _ i_" _ ,lL .......... _--: ----_L1< -_ '_ _lllr,__311i_ • i- ........... _ _ -
z = :- /111111_111Ill_lllll_ EASEMENT FOR PUBLIC ROAD USE--_--_----_ ( _.._.._r-j

o _-- ' '_llllllllllll IIIllllllllll/" NOT YET RECORDED (MARCH 9. 1999). _ _ I 'I
.d I %111Illllll_' S76"=8'=_",V_ _"_ L

' _AT._. 1"-on.",' I ) ='-:_ ..u_ RIGHT-OF-WAY

(j _ ....... _v . 65' DRAINAGE EASEMENT -/ -_ _; ._ _ CENTURY

/_ }LIBER 4165. PAGES 153-1_i. _ _ CENIER Rb.

/ O' 200' 4_0' I - (:_- _:__-3 (66' WIDE)

.v !/4 COR.

EEC. 29 ,£ I C_

_7_, .11 I
S65"O8'37"E _v

L5 144.00' LEGEND
WATER MAIN EASEMENT II IRON FOUND

YOUNY_RS ,. NOT YET RECORDED O IRON SET
_TORE O GPS MONUMENT

_) MONUMENT BOX FOUND

.i " _ MONUMENT FOUND_: ,. .#
_El' ¢.'1
_ -_ % / t_ MONUMENT SET

o. ,., .-' .D.I/
o
c_

" "'"'" _"' """ """ I / LINE TABLE/
_ ..-_ \ ,.._,a,.,,_J_,_,_. SANTARY""" ' / LiNE LENGTH BEARING"_-,< , _ ..- SEWER EASEMENT/ L1 19.08 S01"08'03"E

.J L ._l _ _,.-"" NOT YET RE_ORDED / L2 30.68 N90"00'00"E

....... ;_" 721 SPACES , /o L3 66.15 N24"16'36"E

165.14 9.94 Gores L4 2.93 $63"21'45"E
L5 25.69 Ngo'o0'OO"E

S9O'00'00"W 629.62' L6 44.42 N69"ST65"E

L7 93.61 N20"00'OO"W

t CURVE TABLE L8 82.45 IS19"52'10"E

' CURVE LENGTH RADIUS delto chord ch. boor L9 20.48 NTO'OO'OO"E

C1 129.20 227.22 32°34'40" 127.46 $16"11'00"W LIO 5.75 N45"OO'OO"E
C2 189.77 189.00 57;31'40" 181.89 $61"14'10"W 1,11 14.07 $45°00'35"E

C3 32.19 175.97 10"28'46" 32.14 S60"4T14"E L12 7,14 $69"34'46"E

C4 16.29 9.50 98"14'00" 14.36 S20"2 T46"E L13 3.59 $28"39'14"W

C5 116.91 205.62 32"34'40" 11=_.35 N16"11'00"E L14 30.29 N24"51'2T'E
L15 20.75 N75"18'O9"E

'. _e undersigned, being a Registered Land Surveyor, hereby certify that I hove surveyed cnd mopped the above _arcel of land,
:_.ot the ratio of closure of the unadjusted field obeervotions is noted, and within limits and thot I hove fully complied with the
-_-_--utotionsol Act 132, P.A. 1970 os amended.

---- oasis tar bearings is: The West Line of Section 29 is assumed NOO'OO'O_O'E.'. i/_

---or of Closure is I'/ P.S. No. 42063
MATrHEW T. MOKANYK

f 1, }

": Job No.: .98300.04

YOUNKERSPARCEL "o',:°'-,,-', no.=li.qCzulml=.,=..,.,..,=_,,..
Gl_llI GI_, II 1_-1601

/Scale: ASNOED I .._i,n.tr,_ll =ci._ct_. inc. _ll-I_-Illl

|Dro,n: J.M.D.I .:'_qgineers• Surveyors li_-illil-iO_

GENERALGROWTHpa_e7 oEPROP'7 , L"''d:/_"d:o,-o,-oo)"'" _--_,,.-,,,.o,:,,,,..o.s,: ,,,-..,-,,o,



EXHIBIT C

SIGN CRITERIA

This sign criteria is established for the purpose of assuring a first class regional

shopping center and for the mutual benefit of all Parties. Each Party will have the right to

enforce this criteria. Any installed nonconforming or unapproved signs must be brought

into conformance.

I. Shopping Center Site Signage.

The Project Architect will be directed to incorporate the following signage into

the site development plans and these signs will become a part of the Common

Area as contemplated by this Agreement;

a. Traffic signs used to regulate the flow of traffic upon the Shopping Center

Site which shall be to the standards of the Department of Highways of the

State of Michigan;

b. Informational signs which the Parties deem necessary to inform the public

and orient them within the Parking Area; and

c. "Entry markers", to be placed at each entry to the Shopping Center Site,

which the Project Architect will be directed to design and submit to all

Parties for approval, will incorporate the name and logo of the Shopping

Center.

d. Pylon or pole signs in the areas so designated on Exhibit B, if Developer

so elects and if permitted by the City of Grandville. No Occupants (other

than a theatre, Major Retail and the Peripheral Parcel occupants, all as

shown on Exhibit B) shall be identified on such pylon or pole signs

without the prior written consent of the Department Store Parties.

II. Mall Store Building Signage.

a. Tenants in the Mall Store Building will be responsible for the fulfillment

of all requirements and specifications as stated in the attached "Mall

Tenant Sign Criteria" (Exhibit D), which will be a part of all Leases for

Floor Area in the Mall Store Building. Developer will administer and

interpret said regulations but is not empowered to authorize any departure.
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b. Developer may allow, at its own discretion, (i) any mall tenant occupying

15,000 square feet or more of Floor Area (and, for tenants of less than

15,000 square feet of Floor Area, signage shown on Exhibit B), (ii) any

sit-down restaurant tenant (including any cafeteria tenant) in the Mall

Store Building, (iii) any mall tenant having an exterior customer entrance

and (iv) the theatre to have an exterior sign. These signs will be limited to

a maximum height of 48", except for the theater and national or regional

tenants Commonly referred to as "big box" tenants which may have their

customary signage with a total height not exceeding six (6) feet with the

exception of Barnes and Noble whose sign may be up to six (6) feet ten

(10) inches in height. Except as shown on Exhibit B, only one sign may

be located on the building face which contains an exterior entrance;

provided, however, that exterior signs for Barnes & Noble and the theatre

(and any replacement tenant for either of them which occupies all or

subslantially all of its predecessor's entire space) may be located on each

building face.

c. At each entry to the Mall Store Building, an exterior identification sign

bearing the Shopping Center name and logo will be permitted.

d. Directories and other information signage which Developer feels are

necessary will be permitted in the Mall; each Department Store Party will

be designated on any Shopping Center directory in a manner reasonably

acceptable to such Party and which is consistent and harmonious with the

design and size of such directory. The location of any directory in the

Court of a Department Store Party shall be subject to the approval of such

Department Store Party.

iII. Department Store Building Signage.

Each of the Department Stores and the Occupant of the area identified "Major

Retail" on Exhibit B may have its usual identification signs on its Building or

such Major Retail store building (both exterior and facing the Mall) as the same

exists on similar Department Store Buildings or such Major Retail store building
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operated by them. Such signage will not identify any Occupant other than said

Department Store or such Major Retail Occupant. For purposes of this paragraph,

the terms "Occupant of the area identified 'Major Retail' on Exhibit B" and

"Major Retail Occupant" and words of similar import shall mean Galyan's and

any successor occupant who occupies all or substantially all of the area identified

"Major Retail" on Exhibit B.

IV. Prohibited Signs.

Other than the Developer's Shopping Center Site Signage referred to in Section I

above, none of the Parties will erect any sign on any Common Area, including

Parking Area, or on any roof top in the Shopping Center Site other than a sign

aMxed to the facade of any penthouse or cooling tower, without the express

written approval of the other Parties, which approval may be withheld in each

other Party's sole discretion. The Parties will not permit any flashing action,

moving action, or audible signs on their respective Parcels.
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EXHIBIT D

MALL TENANT SIGN CRITERIA

ALL TENANTS SIGN REGULATIONS

INTRODUCTION:

The purpose of this Sign Exhibit is to establish a quality atmosphere while creating an
environment which produces maximum traffic and promotes the greatest sales for all
tenants in the Shopping Center.

A. ADMINISTRATION

The administration of this Exhibit is vested in the Developer, Developer shall
enforce the provisions of this Exhibit and shall administer and interpret these
criteria provided, however, that Developer shall not authorize any substantive
variation from such criteria without the prior approval of the Department Store
Patties.

B. CRITERIA - INTERIOR STOREFRONT SIGNS

1. All signs must be internally illuminated and connected to Tenant's electric
service unless Developer approves non-illuminated signs provided that the
same are in keeping with first class shopping center standards.

2. The face of the sign will not extend more than 20" beyond the face of the
storefront. Letters will be no deeper than 10 inches, and no higher than 20
inches.

3. Light boxes will be permitted only if approved by Developer.

4. Wording will be limited to the name of the store and/or its d/b/a.

5. The maximum length of the lettering will not exceed seventy percent
(70%) of the horizontal storefront dimension.

6. Reverse channel illuminated letters are not permitted.

7. Exposed neon signs when held together by a clear glass tube framing
system exposed in a window, inside of a light box covered with a colored
translucem, or mirrored Plexiglas, or mounted directly on the storefront
may be permitted upon demonstration to Developer that quality and
aesthetic integration into store design is achieved.

8. No sign may be within three (3) feet of the Mall facade of any department
store's building.

9. All signs shall comply with all laws, ordinances, rules and regulations.

C. CRITERIA - EXTERIOR BUILDING SIGNS

By nature of the project, only sit-down restaurant tenants (including any cafeteria),
certain tenants occupying 15,000 square feet or more of Floor Area who obtain
Developer's prior written consent which may be granted or denied in it sole
discretion and those major tenants with exterior customer entrances will be
permitted to have exterior signs (except insofar as the Developer may, with the
approval of the Department Store Parties, in unusual circumstances and upon good
cause shown, allow an exterior sign to a major tenant without an exterior storefront
entrance and except as provided for in Exhibit C, II b). Only one sign for each
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level of a tenant's building face will be allowed for each Tenant. These signs will
be limited to a maximum height of 48", except as otherwise provided in Exhibit C,
I1 b.

D. GENERAL:

1. Doors and Windows

Lettering on doors, windows or on show windows will not exceed 4" in
height. No temporary or permanent paper or cardboard signs will be
permitted to be applied to the interior or exterior face of the storefront
glass or other storefront materials.

2. Lease Lines

No signs will be allowed in the exterior sidewalk or beyond the interior
lease line of the leased premises contiguous to the malls, courts, and
arcades. Notwithstanding the foregoing, Developer shall have the right to
allow any national or regional tenant to have its customary floor entrance
sign extend beyond its lease line.

3. Service Courts

Service entrance signs will be provided by Developer.

4. Action Signs

No flashing action, moving action or audible signs are permitted.

5. Colors

Colors must be compatible to colors and materials for the Tenant's
storefront and submitted to the Developer for approval.

6. Responsibility

All signs, permits and related or resulting construction will be Tenant's
responsibility and all signs will be installed under the supervision of
Developer. No sign maker's identification or registered trademark
indications will be permitted. Sign contractor will repair any damage
caused by his work. All signs must conform to local building and
electrical codes.
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EXHIBIT E

PERIPHERAL PARCEL RESTRICTIONS

1. The Peripheral Parcels shown on Exhibit B to the Agreement shall be
subject to the following restrictions:

(a) No buildings or other improvements will be constructed on any Peripheral
Parcel within 25 feet of the Ring Road or the Access Roads.

(b) All signs on the Peripheral Parcels will not unduly restrict visibility of any
portion of the Shopping Center and will be subject to the following
restrictions:.

(i) No sign shall be permitted unless such sign has been first approved
by Developer;

(ii) No pylon or monument sign shall be permitted except as shown on
Exhibit B. No pylon sign shall exceed the height of the building
located on such Peripheral Parcel and no monument sign shall
exceed 10 feet in height;

(iii) No sign shall be permitted to be attached to any interior or exterior
windows; and

(iv) No temporary sign, paper sign, flag, banner or streamer shall be
permitted.

(c) The parking area on each Peripheral Parcel shall contain not less than the
foUowing number of spaces of the character shown on the Site Plan:

(i) five spaces for each 1,000 square feet of service, restaurant or retail
Floor Area;

(ii) one space per hotel room, plus five spaces per 1,000 feet of Floor
Area used for meeting rooms and retail service areas in such hotel,
plus two spaces for every three employees scheduled to work the
largest shift of such hotel;

(iii) three spaces for each 1,000 square feet of office Floor Area;

(iv) one space for every four theatre seats; and

(v) the minimum number of spaces required by city code for all other
uses.

(d) Developer shall maintain or cause to be maintained or require in a written
agreement with the occupant or owner of each Peripheral Parcel the
maintenance of the Peripheral Parcels and all improvements thereon in a
clean and orderly condition, consistent with the standards of maintenance

for the Shopping Center, and, until improved with buildings, the
Peripheral Parcels shall be seeded with grass or used for parking.

(e) Unless otherwise shown, the permissible building area on each Peripheral
Parcel shall be the entire Peripheral Parcel, subject to the foregoing
requirements regarding parking and building lines.

(f) Access to all Peripheral Parcels from the Ring Road shall be confined to
the curb cuts depicted on Exhibit B unless other curb cut locations are
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approved m writing oy all of the Department Store Parties, which approval
will not be unreasonably withheld.

(g) No building erected on the Peripheral Parcels shall exceed twenty-four
(24) feet (measured to the top of the parapet) above natural grade level
(exclusive of basement and rooftop mechanical equipment).

(h) Landscaping on the Peripheral Parcels shall be compatible with the
landscaping of the Shopping Center.

(i) Exterior architectural compatibility (shape, general design, color and
materials) between improvements on the Shopping Center and those on
the Peripheral Parcels is deemed highly desirable and therefore no building
shall be constructed on a Peripheral Parcel which is architecturally
incompatible with the improvements constructed on the Shopping Center.

(j) The Peripheral Parcels may be developed, improved and used for any
retail, office, restaurant, theatre, hotel, motel, entertainment, convenience

center (including service station), use or purpose, with the exception that
no Peripheral Parcel shall be used for:

(i) any heavy industrial use or for a purpose which may cause
objectionable odors and/or untidiness such as (but not limited to)
stand-up or drive-in food facilities or other litter-creating
operations; provided, however, that a sit-down or drive-through
type restaurant is not precluded hereby;

(ii) any use which involves any unusual firing, explosives or other
damaging or dangerous hazards (including the storage, display or
sale of explosives or fireworks);

(iii) except for the storage, assembly or manufacture of goods for sale
from the Peripheral Parcel incident to a retail use, any warehouse
operation or any assembly, manufacturing, distilling, ref'ming,
smelting, industrial, agricultural, drilling or mining operation;

(iv) any trailer court, mobile home park, lot for sale of new or used
motor vehicles, labor camp, junk yard, stock yard or animal raising
(other than pet shops and veterinarian clinics or hospitals, provided
such facilities have no provision for keeping animals overnight and
otherwise comply with the provisions hereof);

(v) any dumping, disposal, incineration or reduction of garbage or
refuse other than handling or reducing such waste if produced on
the premises from otherwise authorized uses and, in such latter
event, only if handled in a reasonably clean and sanitary manner;

(vi) any commercial laundry or dry cleaning plant (other than shops
serving as a drop-off and pick-up cleaning establishment with
minimal cleaning and/or pressing done on-site), bowling alley,
mortuary or similar service;

(vii) the performance of any automobile body and fender repair work;
and

(viii) any use not compatible with the operation of a first-class regional
enclosed mall shopping center.

(k) The owner of each Peripheral Parcel shall maintain, or cause to be
maintained, at all times in full force and effect Commercial General
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Liability Insurance_(_rering its Peripheral Parcel with an insurer rated A-
X or better in the most recent addition of Best's Insurance Reports, such

insurance to afford coverage of not less than $5,000,000 combined single

limit per occurrence for personal injuries, including bodily injury or death,
blanket broad form contractual liability, owner's and contractor's

protective liability, libel, slander, wrongful eviction, false arrest, products,
completed operations, and broad form property damage liability to any
number of Persons arising out of any one occurrence.

2. The restrictions in Section 1 above shall constitute independent real

covenants running with the Peripheral Parcels. Said restrictions on the Peripheral Parcels
shall be enforceable by any Department Store Party against (a) Developer for so long as
Developer or any Affiliate of Developer owns any such Peripheral Parcel and (b) any
successor to Developer's interest in the Peripheral Parcels as to Peripheral Parcels no
longer owned by Developer or any Affiliate of Developer

3. The other Parties to the Agreement shall join in the execution of any replat
or resubdivision of the Peripheral Parcels if and when requested by Developer from time

to time, at no cost or expense to such other Parties.

4. Developer shall use its best efforts (including, without limitation, the
prosecution of lawsuits seeking temporary and permanent injunctions) to enforce all
restrictions and other provisions hereof at Developer's sole expense. Developer further
agrees that the restrictions contained herein shall be expressly set forth in any deed or
lease executed by Developer or incorporated in such deed or lease by reference.
Developer shall cause any and all mortgages and other liens affecting the Peripheral
Parcels to be fully subordinatedto the terms of these Restrictions.

5. Notwithstanding anything in the Agreement or these Restrictions to the
contrary, Developer reserves the right to dedicate green space and other landscaped areas
along the perimeter of the Shopping Center to the City of Grandville, the State of
Michigan or other public entities for slope maintenance, greenbelt, bike path and other
public purposes without making such conveyance subject to these Restrictions.
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