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CONSTRUCTION, OPERATION AND

B

RECIPROCAL EASEMENT AGREEMENT
i

day of &%
1983, by and betwéen {(a) RIDGELAND ASSOCIATES, a2 New York

THIS AGREEMENT, made as’ of the

limited partnership (hereinafter referred to as "Devel-
oper™) whese partners are (i) CF JACKSON ASSOCIA;FS, a New
York general partne;ship, having its principal office at ¢/o
Cadillac Fairview Shopping Centers (U.S.) Limited, One North
Broadway, White Plains, New York 10601 (hereinafter referred to
as "CF"}, as general paftner,=and (ii) MC RAE'S, INC., a
Hississippi‘corporéiion,,hqving its principal office at 3455
Bighway 80 West, P,O. Box 20080, Jackson, Mississippi 35209,
as limited p?rtner; (b} D.H. HOLMES COMPANY LIMITED, a
Louiqiana cbrporation, having its principal office at 819
Canal étieet, New Orleans; Louisiana 70112 (hereinafter
rzferred to as "D.H. Bolmes"}; and {c} MC RAE'S, INC.

(hereinéfter'referred tc as "McRae's™).
. -8

STATEMENT OF BACKGROUND AND PURPQSE

l. CF is the holder of an option {"Option")
to purchase approximately 97 acres of a parcel of land located
in Madisen County, Mississippi within the City of Ridgeland, as
shown-on the survey attached hereto as Exhibit "A"™ hereto and
made a part hereof (hereinafter called the "Survey") and 2s

described in Exhibit "B" attached hereto and made a part hereof

' {said 97 acre parcel being hereinafter referred to as the

~

v
*

2. It is contemplated that {a) the Optiocn will
be assigned to Developer and (b) the Entire Site may (i) there-

ETY
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after be acquired by Developer pursuant to the Option and (ii)
e, o o:
thereupon or thexeafter he divided into the following sites

{*Sites"):

{A) fThe "D.H. Holmes Site™ shown on the Survey
and described in the legal description contained in Exhibit
no¥ attached hereto and made a part hereof contemplated to
consist of appromimately 10.57 acres which it is contemplated
will be conveyed to D.H. Holmes, pursuent to a supplemental
agreement between Developer and D.H. Holmes, on or after the

date Developer acquires title to the Entire-Site.

(8) The "McRae‘s Site" shown on the Suxvey

and described in the legal description centained in Exhibit D"

"

attached hereto and made a part hereof contemplated to consist

of approximately 11.71 acres which iE is contemplated will be

1

conveyed to McRae's, pursuant to a supplemental agreement between
Developer and McRae's, on or after the date Developer acguires

LR = -

title to the Entire Site..., . ... .

{(C) The "Developer Site" shown on the Survey

and described in the legal description contalned in Exhibit “E"

. attached hereto and made a part hereof currently contemplated

to consist of approximately 74.7 acres which it is.contemplated

will be owned by Developer following exercise of the Option.

-
[

3. Developer, D.B. Holmes and McRae 8 mutually
desire to develop an integrated and unified shopping Center (as
such term is hereinafter defined) on the Entire Site consisting
of stores, buildings and an enclosed mall on the Developer
site, a department store on the D.H. Holmes Site, and a depart-
ment store on'the McRae's Site, each in the locations identified

on the Plot Plan attached as Exhibit "F" hereto and made a part

Aar o
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hereof (hereinafter called the "Plot Plan”) and, if and when
Additional Department Stores sites are conveyed or leased to
Other Departm?nt Stores (as such terms are hereinafter
defined), department stores thereon. In order to provide for
the unified and orderly development of the Entire site an§ the
joint operation of, the improvements thereon as a Shopping

Center, the parties have entered into this Agreement., g

.

+ XN CONSIDERATION of the foregoing, the mutual
‘agreements heééin contained, and other gocd and valuable
;onsideration Paid to each of the parties hereto, the receipt
and sufficiency whereof is acknowledged, it is hereby mutuvally
covenanted and agreed, subject to the provisions of Sections

19.18 andﬂ19.19 hereof, as follows:

ARTICLE I
. - EXEIBITS AND DEFINYTIONS
. e s LIUND

Section 1.1 Exhibits, Attached hereto and forming

a part of this Agreement are the fellowing Exhibits, which, for
the‘purpoae of identification, have been signed or initialed

by the parties hereto or their attorneys:

I

(a) Exhibit A - Survey showing Entire Site, D.H.
Holmes Site, McRae's Site and Developer Site.

v A

i (b) Exhibit B - Legal Description of Entire Site,
* {c} Exhibit C - Legal Description of D.H. Holmes
site. "’
(d) Exhibit p - Legal Description of McRae's Site,
{e} Exhibit E - Legal Description of Developer
Site.
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Exhibit -F -~ plot Plan.

v

Exhibit G - Schedule of Completion of Site
. Work.

Exhibit H -~ Sign Criteria.

(S

Section l.2. (Certain Defined Terms.’ As used herein

the following terms shall have the following meanings:

"Alr Conditioned Mall"™ means the enclosed air

conditioned mall of two levels and connecting units and corri-
dors that connect the Develeper Buildings and the Department

Stores, excluding those areas contained.-therein designated, or

. to be designated, as for lease to Tenants.

"

(b} "Building" or “Buildings" means any one or more

1

of the Developer Buildings, the D.H. Holmes Buildings, the
McRae's Building, the Other Departmentjétore Buildings, or
. ' the Free-Standing Buildingah each as hereinafter defined, as

the context requires,

.
-

{c) _"Common Area™ or "Common Areas" means those areas
rgpen for use to the publiec, including, without limiting the
geﬁerality of the foregoing, Parking.Area, Air Conditioned
Mall, Ring Road, driveways, truckways, delivepy passages,
walkways, exit corridors, malls, planted areas, lansqaped
areas, civie ecenter, public meeting rooms and facilitieé and
" public rest rooms, but not including the D.H. Holmes Buildings,
; ’ the McRae's Building, the Other Departm?nt Store Buildings,
the Free-Standing Buildings, areas within the Developer Bulild-

L IR

ings designated for lease or leased to Tenants or truck docks

or truck loading areas. - .
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(4) “Department Stores" means D.H. Holmes, McRae's

and any "Other Department Store{s)" as hereinafter defined.

y

' ,(e}. "De?éloper Buildings" means the buildings from

time to time constructed on the Developer Site; "Developer

parking Area”.means the Parking Area on the Developer Site from

‘ time to time; "Developer Common Area" means the Common Area on

the Developer Site from time to time; and *pDeveloper Pacilities”
means all the buildings and improvements to be constructed by
peveloper on the Developer Site as more particularly enumerated

in Section 5.1. .

(

+»_(£) "D,H. Holmes Buildings" means all the buildings
constructed. on the s.H. Holmes Site from time to time; “D.H.
Holmes Main Bui}ding' means the main department store building
constructed on the D.H. Holmes Site from time to time; "D.H.
Holmes Car Care Center” means the car care center constructed

on the D.H. Holmes Site from time to time; "D.H. Holmes Parking

_Area” means the Parking Area on the D.H. Holmes Site from time

to’ time; "ﬂ.H. Holmes Common Area” means the Common Area on the
D.H. Holmes Siteafrom time to time; and "D.H. Holmes Facilities"
means all of the buildings and improvements to be ccnstructed by
D.H. Holmes on the D.,E. Holmes Site, as more particularly

enumerated in Section 5.2.

.
.

- 5 «{g} ' "Floor Area” means the total area of square
feet of all floors covered and enclosed at any time and from

time to time contained within Buildings, whether rented or rent-

. able or not, measured to the exterior faces of the exterior

walls of the Buildings and to the center lines of party walls,

including, but not limited to, space occupled by walls, columns,

v
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. Building Site from time to time. | * -

. owner or lessor of a Free-Standing Building Site.

Parking Area" means the Parking Area on the McRae's Site from

800K 186 mie 309 .

¥

elevator "and dumbwaiter shafts, stairwells, escalators, conveyors

Y2

or other interior equggment, but not inclqding {i) outside Sales
Area, (ii) Common Area {except for kiocsks contained therein), (iii)
penthouses or othér enclosures used exclusively for mechanical and

electrical eguipment, (iv) mezzanines used exclusively for storage,

{v) truck docks and truckiloading areas, including covered (but not .

encloged)} receiving areas adjacent thereto, .and (vi) that portion
of the Developer Buildings uged exclusively for management and pro-
motion purposes. Notwithstaﬁding the foregoing, for the purposes of

Section 16.2, but not otherwise, the term "Floor Area” shall include

interior Common Area. . et

{h) npree-Standing Building(s)" means the building or

buildings which may hereafterﬁbe constructed on any Free~Standing

- o+

I
"

L n A A=

{i) “Freewstanging quilding gperatorf means the

T (3 spree~Standing Building Site” means a portion of
the Developer Site which may hereafter be conveyed or leased: by

peveloper tc a Free-Standing Building. Operator..

-

(k) "McRae's Building"” means the dEbagtment store build-

ing constructed on the McRae's Site from time to time; "McRae's

time to time; “McRae's‘COmmon Area” means the Common Area on the
McRae's Site from timé to time; and "McRae's Facilites® means all
of the buildings and improvements to be constructed by McRae'q_on

the McRae's Site, as meore particularly described in Section 5.3.

(1) “Merchants Agsociation® or "promotional Fund”

means the organization or fund formed or established by Developer

6
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pursuant to the provisions of Section 9.1 and any successor of

such organization or replacement of such fund.

. , (m) “Open for Business® or "is open for business" or

"shall open for business™ or like references means {i) with

o mmana e

respect to Developer the time when (1) the exteriors of

'the Dev?loper Buildings have been substantiaily completed as
contemplated by the Dpveloper's Final Plans and (2) at least
. £ifty percent (30%) of Floor Area of Developer Buildings as
completed have been leased to Tenants who are to occupy the
. same and pgveloper has made the same available to such Tenants
. for completion of‘tenané improvements and fixturing for a
period of at lea;t forty~-five (45) days, and the Developer
. . . Bp@ldingf shall not be deemed Open for Business until such
time as such percentage requiremenés are met notwithstanding
that a lesser percentage of Floor Area shall have been so
leased "and made a&ailable.to such Tenants, and ({i) with
. respect to D.H. Holmes, McR;e's and any Other Department
. A ' ‘Stores, when the D.H. Holmes Main Building, McRae's Building
or any‘Other Department Store Main Building, as the case may

be, in fact open(s) for business with the publie,

- LI

“(n) "Operating Covenant Period" or "Operating

« Covenant Periods" means any one or more of the Developer

Operating Covenant Period, the D.H.—Holmes Operating Covenant
Period, the HcRae's Operating Covenant Period, or the Operating .

Covenant Period of any Other Department Store, as the context

reguires. "

\ - " “(o) T™Other Department Store(s)" means a department

store or stores or Specialty Store which owns or occupies any

>

*e

*y




Ll .

Ta

R SN pox 186 mee 307

AQditiogpl Department Store site(s) as permitted by this e

Agreement.
l‘*-‘" %y

. {p) "Other Deparément Store Building(s)™ means
"the Building or Buildings constructed on any Additional Depart-

ment Store Site from time to tiﬁe: *Other Bepartment Store Main
Building”® means the main department store buildingtconstructed

on any Additlonal Department Store Site from time to time; :
"Other DepartmenE Store Parking Area(s)” means’ the Parking Area p
on any Additional Department Store Site from tiﬁé to time;

"Other Department Store Common Area(s)” means the “Common Area

on any Additjional Department Stoxe Site from time to time; and

"Other Department Store Facilities" means all of the buildings

and improvements required to be conétructe?*ﬁy any” Other Depart-

[T PR

ment Store on its respective Site.

- . - ie 7w !

{g) "Outside Sales area“.means those areas on any

portion cf the Entire Site which are not covered or enclosed
witﬁ&n buildings but which are psed:from tiqe to t'ime for the
sale or display of patio furniture and lawn and garden equip~ .

. ments and supplies or similar goods andgne:chepdi;e.

(r). "Parking Area" means all paved areas, parking
. decks or multi-level facilities used exc;usivelyhfor parking
automobiles or for access to such areas, and driveways, perime-
ter roads and landscaped areas adjacent theretq‘%qcluding,

« without limitation, the Parking Area of D.H. golmgs, McRae's and

w
o

any Other Department Stores.

- -
T a T om oy

-

{s} "party" or "Parties™ means Developer, p.H. Holmes,
McRae's and any Other Department Store which becomes a party
to this Agreement and any Free-Standing Building Operator which

becomes a party to this Agreement, and their permitted succes-

sors and assigns.
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(t} "Permissible Outside Sales Area" means those areas,
designated as "Permissible Qutside Sales Area® on the Plot Plan

which may be used from time to time as Outside Sales Areas.

"
.

{u} "Ring Road" means the road(s) shown on the flot *
Plan, comprising part of the Common Area, providing circulation
around the Entire Site and access to public highways located as
shown and designated on thg Plot Plan, as the same may be ;elocated

from time to time'pugguant to the provisions of this Agreement. -

{v) "sShopping Center® means the buildings and improve~

menks on the Entire Site.

Aw) “Spec}alty Store” means any store containkng
more than thirty thousand (30,000) square feet of Floor Area
but less than éne hundred thousand (100,000) square feet of
Floor Area which is specifically designated by Developer, at
its sole option, as a "Specialty Store"; it being understood
that any store éf such size which is notbso deéignated shall

be deemed Floor Area within Developer Buildings.

{x) "Tenant" means any f£irm, Person, company or cor-
poration leasing, subleasing or oceupying Floor Area within

Developer Buildings.

Section 1.3. additional Defined Terms, The follow-

ing zdditional terms are defined in the places in this Agreement

noted below: - )
Term Section or Page
"Access Plan" ‘ ) 3.1(£)
"Additional Department Store Site" 6.5
"Approving Party” 6.4
9
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Term
e - LA
“Common Area Work"
"Condemnation®
"Constructing Pargy'
"Defaulting Party”
"Developer®

"Developer Final Plans"

"peveloper Operating Covenant Period™

"peveloper Preliminar} Plans”
"Developer Site"
"b,H. Holmes"

"D.H. Holmes Final Plans"

"p.H. Holmes Operating Covenant’

."D.H. Holmes Preliminary Plans"

"D.H. Holmes Site"
"Entire Site"

"Future Expansion Area®
“Grading work"

"Grand Opening Date™ .
"Tnstitutional Lender®
"Lender"

"McRae's"

"McRae's Final Plans"

"McRae's Operating Covenant Period”

"McRae's Preliminary Plans®
"McRae's Site" )

"Of f~-Site Improvements”
"on—-Site Improvements"

"option”

10
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Section ox Page

Page 1
1.1{e}
16.1
6.4
18.1
Page 1
2,6
10.2
2.1
Page 2
Page 1
2.7
10.3
2.2
Page 2
Page 1
6.3
4,1(a)

7.1 E

14.5

14.5 "

Page 1
2.8
10.4
2,3
Page 2
3.1
4.1

Page 1

B
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secktion or Page

Term
"Other Department Store Final Plan;' 2.9
"Other Department Store Preliminary Plans” 2.4
mparmissible Building Lines® . 2.11
"plot Plan” Page 3
"prohibited Building Area® 2.11
*proposed Changes™ 2.6
“sit;s“ L - Page 2
"Survey" . - Page 1
"Unavoidable Delays”™ 19.13
"ptility Plan®- 3.1(a)
CMPptility wWork" v 4.1{b)
section 1.4, Effective Date of Agreement: This

Agreement shall be effective as of the date hereof.

o ARTICLE 11
PLANNING

Section 2.1. Preliminary Plans and Specifications
for Developer Buildings, On-Site Improvements and Off-5Site

Improvements. Deﬁeloper will, on or before March 30, 1983,
at its expense; complete and submit to D.H. Holmes, McRae's
and to each Othe;'Department gtore for approval the following

preliminar} plans for the initial phase of construction of the

Developer Facilities ("Developer Preliminary Plans®):

-

“ (2) Preliminary plans and specifications for the

Off~Site Improvements (subject to the provisions of Section

- 3.2 {c¢) hereof} and the On-Site ihprbvements; and’

1
A
¥

1l
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(b} Preliminary plans and specifications for the ex-

cev ow Bf .
terior portions of the Developer Buildings and for the interiox

design’ and appearance of Fhe‘air conditicned Mall.

P M L. 4

. . (c) The Utility Plan and Access Plan referred to

in Section 3.1 hereof, i1f not approved prior to the date

hereof.,

3

The Developer Preliminary Plans shall substantially
conform to the Piot Plan and shall provide for 'first-class
structure, workmanship and materials and otherwise’ comply with
the terms of this pgreement. within fifteen {15) 'ddys after the
Developer Preliminary Plans have been received by each of D.H.
Holmes, McRae's and each Other Department Store for approval,
each of D.H. Holmes, McRae's and each Otherwnepartment Store
shall give notice in writing of its approval or disapproval
-thereof, specifying in the latter event its reasons therefor.
The right of D.H. Holmes} McRae's and each Other Department

. Store' to disapprove the Developen Preliminary Plans shall be
limited to the ground that the same are not consistent with the
Plot Plan or not in accordance w;th good shopping ‘center prac—
tice. Developer will, promptly after recelgt of a notice of
disapproval as aforesaid, undertake to amend and modify the X
'Developer Preliminary Plans so as to conf;rm to the requirements
of this Agreement and, upon the completion‘thereof, the Develop-
er Preliminary Plans shall be submitted to D.Hrdﬂ;imes, McRae's
"and each Other Department Store for'their“wr{éfen approval. In
. the event of the' failure by D.H. Bolmes, McRae's or any Other
Department Store to give notice of its approval or dlsapproval
within fifteen (15) days after the receipt of Developer Prelimi-
nary Plans (or within ten {10} days after éeceipt in the case

Tof any resubmission} the same shall be deemed to have been

‘approved.

'
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Section 2.2. Preliminary Plans and Specifications

for D.E. Holmes Buildings. On.or before March 30, 1983,

D.H. Holmes, at its expense, will complete and deliver to
Developer for its approval prelisinary plans and specifica-
tions for the exterior and structural portions of the D.H.
Holmes Buildings,.together with architectural elevations and
exterior design studies therefor, all of which are referred

to herein as the "D.H. Holmes Preliminary Plans". The D.H.
Holmes Preliminary Plans (i) will be compatible with the
general design of the Developer Buildings as portrayed by
Developer's Preliminary,ilans, (ii} will conform to the Plot
Plan, (including, without limitation, the location of the D,EH.
Holmes Car Care Center within the area designated on Exhibit "P"
as the ‘D.H. Holmes TBA Permissable Building Area"), (1ii) will
provide for first-class structure, workmanship and materials
for the D. H. Holmes Buildings, and (iv) will otherwise comply
with the terms of this Agreement. D.H. Holmes will deliver to
Mcaae‘s and eébh other Department stere, for inrormatienal
purposes snly; copies of the D.H. Bolmes Preliminary Plans.
Within thirty (30) éays after the D.H. Holmes Preliminary
?lans‘shallﬂhave been received by Developer for iks approval,

Developer shall give notice in writing of its approval or

‘disapprovaf therecf, specifying in the latter event its

reésoqs therefor. Developer's right to disapprave the D.H,
Holmes Preliminary Pians shall be limited to objecéiens that
the D.H, Holmes Preliminary Plans are not compatible with the
general design of the Developer Buildings, as portrayed by
Developer's Prelimihary Plans, do not conform to the Plot Plan
or do not provide for first-class structute, vorkmanship or

materials or otherwise do not meet the requirements of this

13

-
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Bl Adéeement. D.H. Holmes will, within ten ({10Q) days after

oo - 7reﬁfé§;‘?? a notice of disapprobal as aforesaild, undertake, in

conjunction with Developer, to amend and. modify the D'Hi

P -Bolmes Preliminary Plans so as to conform to the requirements
of this Agreement and cure any objections made by Developer,

> and, upon the completion therecf, the D.H, Holmes Preliminary
Plans shall be 'submitted to Developer for its written approval.
In the event of Developer's failure to approve or disapprove
within thirty (30) days after the receipt by it of the D.H.
Holmes Preliminary Flans {(or within ten-(10) days after

receipt in the case of any resubmission), the same shall be

deemed to have been approved by Developer. .

* - E—

Section 2.3, Preliminary Plans and Specifieations

for McRae's Building. On or before March 30 1983, McRae's

‘at its expense, will complete and deliver to Developer for its
approval preliminary plans and specxfications for the exterior
‘ .and structural portions of the HcRae s Builéieg, together with
architectural elevations and exterior des1gn studies therefor,
all of which are xeferred to herein as the “Mcnaems Preliminary
Plans". The chae s Preliminary Plans (i) will be compatible
with the general design of the Developer Buxldings as portrayed
.by Developer's Preliminacy Plans, (ii) wzli-conform to the

Plot Plan, (iii) will provide for first—class structure,

L . e

workmanship and materials for the McRae's Building. and {iv)

-

will otherwise comply with the terms of this Agreement.
"McRae's will deliver to,D.H. Holmes and ea;h“b;her Department
Store for informational purposes only, copies of the McRae's
Preliminary Plans. Within thirty {30) days after the McRae's
. Preliminary Plans shall have been received by Developer for
X its apptoval, Developer shall give notice in writing ?E its ———

. approval or disapproval thereof, specifying in the latter .,

1

14
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event its reasons therefor.' bDeveloper*s right to disapprove
the McRae's Preliminary Plans shall be limited to*objections
that the quae:s Preliminary Pians are not compatible with the
general deslgn of the Developer Buildings, as portrayed Py
Develcper's Preliminary Plans, do not conform to the Plot

Plan or do not provide for first-class structure, workmanship

" or materials or otherwise do not iecet the requirements of this

hgreement. McRae's will, wi;hin ten (10) days after receipt

of a notice of disapproval as aforesaid, undertaﬁe, in conjuné~‘
tion with Developer:*té aménd and modify the McRae's Preliminary
Plans so as to conform to the requirements of thiélhgreement and
cure any objections made by Developer, and, upon the completion
thereof, the McRae's Preliminary Plans shall be submitted to
Developer for its wfitten approval. In the event of Developer's
fallure 'to approve or disapprove within thirty (30) days after
the receipt by it of the McRae's Preliminary Plans {or within
ten (l0) days after réceipt in the case of any resubmission),

the same shall be deemed to have been approved by Developer.

.. + Section 2.4. Preliminarx(Plans and Specifications

for 'Other Department Store Buildings. Each Other Department Store,

at its expense, will complete and deliver to Developer for
approval preliminary plans and specifications for the exterior

,and structural portions of the Other Department Store Buildings

together with architectural elevations and exterior design

studie§ therefor{ all of which are hereinafter called "Other
.Departmeng Store Preliminary Plans”. The Other Department Store
Pxe%iminary Plans (;) will be compatible with the general design
of the Developer Buildings as portrayed by Developer's Prelimin-
ary Plans, {ii} will not be located within any‘Prohibited
Building Area on the Plot Plan, (1iii) will prévide for first-

15

woe 186 #3147



e

.
o w -
LR T

Wl : % w186 2315

e oafprdy o) .:4(:
<class structure, workmanship and materials for the_Other Depart-

ment-Store Building, and {iv) will conform to the terms and con-
ditions of this.Agreement. Each Other Department Store will
.deliver to D.H. Holmes and.McRae's for informational pur-

poses only, copies of the Other ﬁepartment Store Preliminary ’
Plans, Within thirty (30} days aféer any. Other Department Store
Preliminary Plans shall have been received by Developer for its
approval, Developer shall give notice in writinq‘of its approval
or disapproval thereof, specifying in the latter event its rea-
sons therefor. Developer's right to disapgyove the Preliminary
Plans shall be limited to objections that the Other bepartment
Store Preliminary Plans as submitted are not compatible with the
general design of the DevelopPr Buildings as portrayed by
Developer's Prelimihary Plans or do not conform to the Plot Plan
or do not provide for first—class\s?rueture, workmanship or
materials or otherwise do not meet the requirements of this
Agreement, Such Other Department Store will, within ten (10)
days after receipt of a notice of disapproval as aforesaid,
undertake, in conjunction with Developer, to amend and modify the
‘Other Department Store Preliminary Plans so as to conform to the
requirements of this Agreement andfcure any objections made by
.Developer, and, upon the completion thereof, the Other Depart-

‘ment Store Preliminary Plans shall be submitted to Developer

for its written approval. In the event of DevefSpéf's failure
‘to approve or disapprove within thirty (30) days after the
receipt by 1t of such Preliminary Plans (or withiﬁitén (10}

days after receipt in éﬁe case of any resubmission): the sane

-

shall be deemed to have been approved by Developer.

il -
. -

Developer shall be entitled in its discretion to limit
or waive any right of approval contained hereiniwith respect to

.Other Department Stores. ) :

+

15
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Section 2.5. Compliance with Zoning and Beilding Laws,

Ete. A1l plans and specif1cations provided for in this Agree-
ment shall comply wzth all building, Zening, environmental and
other laws, regulations angd orders applicable to the Entire Site
and shall be in accordance with the ordersr rules and regula- .

t;ons of applicable fire insurance rating organizations,

Section 2.6. Pinal Plans and Specifications for

Initfal construction. Promptly after the approval by the

Department Stores of the Developer Preliminary plans pursuvant
to Sectzon 2.1, Developer shall proceed, at its expense, with
the preparation of f:nal plans and specifications for the

* initial phase of construotzon of the Develcoper Buildings, on-
Site Improvements and Off-site Improvements (subject to the

' provisions of Section 3.2 (¢) hereof), which plans ang speci~
fzcations shall be cons;stent developments of the Developer
Preliminary Plaas and shall submit copies of such final plans
and specificatzons te D.B. Holmes, HcRae's and the Other pe-
partment Stores for their approval. The final plans ang

- speciflcations shall be definitive architectural ang engin—

eering plans and specifioatlons and shall include all necessary

working drew;ngs and specifications Providing for first~-class

structure, workmanship and materials, in sufficient detail to

Permit oonstruetlon 1n full of the Developer Buildings, the

* On-8ite’ Improvements and the Off-gite Improvements {subject

*“to the provisions of Section 3.2(c) hereof; provided
“that Developer shall be required to submit to D.H, Holmes,
HcRae 8 and Other Department Stores for thezr approval only
those portlons of suoh Plans angd specifications ag shall
relate to (i) the On~Site Improvements and the Off-gSite

Improvements, {ii} the exterior elevations of the Develcper -

a
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Dhridfngs 2and the building materials to be utilized in con-
étruetion of the exterior portions of the Developer Buildings,
and (}ii) the interior appearance of the Air .Conditioned Mall,
but not including any portions of the work and materials which
are related to interior reguirements of Tenants who will occupy
the Developer Buildings. Said final Plans and specifications
are referred to herein as the “Developer anal Plans' * Within

fifteen (15) days after the Developer Final Plans have been

.
-

received by D.H. Holmes, McRae's and the Dther Department Stores
for approval, D.H. Holmes, HcRae ] and the Other _Department
Stores each shall give notice in writing of 1ts approval or
disapproval thereof, specifying in the latter event its reasons
therefor. Such approval shall not be unreasonably withheld, angd

-

the right to disapprove the Developer F1na1 Plans shall be

.confined to new matters not dlscloaed by or 1ne1uded in the

Developer Preliminary Plans and to matters wh;ch are not consis-~
tent developments of the Developer Preliminary Plans or doc not
meet the reguirements of this Agreement. In the.event of

the failure by D.E. Holmes, McRae's or any Other Departmant

Store to give notice of approval or dlsapproval of the Developer
Final Plans within fifteen (15)~ deys after the receipt thereof,
the Developer Fxnal Plans shall be deemeéﬂto pave‘heen‘approved
by the Party failing to give such notice. Developer will, with=-
in ten {10} days after receipt of a notice of d1sapprova1 as
aforesaid, undertake to amend and modify the Developer Final Plans
so as to conform to the requirements of this Agreement, and, upon
completion thereof, the Developer Final Plans shall _be submitted
to D.H. Holmes, McRae's and the Other Department Stores for

thelr written approval. In the event oE failure by D H.

Holmes, McRae's or any Other Department Store to give notice of

18 ,
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B approval or disapproval of the Developer Final Plans within ten

{10} days after the receipt of any resubmission thereof, the

beveloper Final Plans shall be deemed to have been approved by
the Party fajiling to give such notice. If, after approval of

. the Developer Final Plans, as herein provided, De;eloper
desires to materially modify or change the Developer Final
Plans as they relate to the Off-Site Improvements, the On-S5ite
Improvements, the exterior of beveloper Buildings, or the
inée;ior appearance of the Air Conditioned Mall (the “Froposed
changes”),'neéeloper éﬁall submit copies of such Proposed
Changeélto D:H..Hoimes: McRae's and the Other Department Stores
for their approval. Within £ifteen (15) days after the Proposed
6ﬁanges ha;; been éeceived by D.H. Holmes, McRae‘*s and the

Other Department Stores for approval, D.E. Holmes, McRae's and

the Other Departhent Stores each shall give notice in writing

of its‘épprobal or disapproval thereof, specifying in the
latter Zvent its reasons therefor. Such approval shall net be
unreascnably withheld and the right to disapprove the Proposed
Changes shall be conf:ned te matters which do not meet the

’ reqﬁz;eﬁents of this Agreement. In the event of the failure by

D.H. Holmes, McRae s or any Other Department Store to give

notlce of appreval or disapproval of the Proposed Changes
within fifteen {15) days after the receipt therecf, the Proposed

“ Changes shall be deemed to have been approved by the Party
fgxllng to give such notice. bPeveloper will, within ten (10)
days after receipt of a notice of disapproval as aforesaid,
unde:take to amend and modify the Proposed Changes so as to

: ' ;onfo;m te the requirements of this Agreement, and, upon

coﬁpletion thereof, the Proposed Changes shall be submitted to'

D.H. Holmes, McRae's, and the Other Department Stores for their

[
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written aputoval. In the event of failure by D.H, Holmes,
McRae'skor any Other Department Store to give notioe of approval ‘
oridisapproval of the Proposed Changes within ten {10) days
after the receipt of any resubmission thereof, the Froposed

' Changes shall be deemed to have been approved‘by the Party’

failing to give such notice.

Section 2.7.

p.H. Holmes Buildings.
of the D.H. Holmes Preliminary Plans in accoédance with Section

Final Plans and Specifications for

Promptly after Develope: s approval

2.2, D.H. Holmes shall proceed, at_its expense, with the prepara-
tion of final plans and specifications for the D.B. Holmes
Buildings, which plans and spec1fications shall be consistent .
developments of the approved D. H. Holmes Preliminary Plans. ot
iater than July L, 1983, such final plansnnnd specifications
shall be submitted to Develcper for its approval. The final
ﬁlans and specifications shall be definitiue architectural and
engineering plans and specifications and shall include all
necessary working drawings and specifioations providing for
first—class structure, workmanshlp and materials, in sufficient
detail to permit construction in full of the D.H. Holmes Build-
ings; provided that D.H. Holmes shall be required to submit to
Developer for its approval only ., those portions of such plans and
specifications as shalil relate to the exterior elevations of

the D.E. Holmes Bulldings, connection of the D.H. Holmes

Main Building to the Air Conditicned Mall and tn; building .
materials to be utilized in construction of the exterior
portions of the D.H. Holmes Buildings. Said plans and )

specifications are referred to herein as "D.H. Holmes Final

plans®. Within £ifteen (15) days after the D.H. Holmes Final

o
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Plans have been received by Developer for its approval,

Developer shall give notice ‘in writing of its approval or
disapproval thereof, specifyinlg in the latter event its
reasons therefor. Developer's approval shall not be unreason-
ably hiihhéld, and Developer's right to disapprove the D,H.
Holmes Final Plans shall_be confined to new matgeré'not
disclosed by or included in the D.H. Holmes Preliminary

Plane and to‘matters”which do not meet the requirements of
this Agreepent or are not consiséent developments of the
approved D.H. Holmes Preliminary Plans. In the event of
Developer's _failure to approvecpr disapprove the D.H. Holmes
Final Plans within fifteen (15) days after the receipt thereof
by Developertlthe D.H. Helmes Final Plans shall be deemed to
have been approved by Developer. D.H. Holmes will, within ten

{10} daya;gfter receipt of a notice of disapproval as aforesaid,

sundertake, in conjunction with Developer, to amend and modify the ’ -
D.H. Eglmes.Final Plans so as td-conform to the requirements of
; . .. this Agréément, and, upon completion thereof, the D.H, Holmes
- - Final Plgps shall be submitted to Developer for its wr;tten
approval. In the event of fallure by Developer to give notice . :
. of approval or disapproval of the D,H. Holmes Final Plans

within ten (10) days after the receipt of any resubmission
) theFeof, the D.H. Holmes Final Plans shall be deemed to have
. been appr;ved by Developer. Following Developer's approval of
the D.H. Holmes Final Plans, D.H. Bolmes will not thereafter

. modify or change the D.H. Holmes Final Plans without Developer's

b

approval (i) as they relate to the exterior of the D.R: Holmes
Buildings or tg the connection of the D.é. Helmes Main Building
. ko Ehe Alir Conditioned Mall, (ii) to lessen the quality of
mategiql or workmanship of the D.E. Holmes Bulldings, or (iii)

‘ ' 21
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so as to' violate the terms of this Agreement applicable to the

' R D.H. Holmes Buildings. , ) . vl
— - gection 2.8. Final Plans and Spécificafions for
e McRae's Building. Promptly after’ Developer's approval

of the McRae's Preiiminary Plans in accordance }1th Section
2.3, McRae's shall proceed, a£ its expense, with the prepara-
tion of final plans and specifiéations for tne McRae's Build-

-

ing, which plans and specifications shall be consistent ;

o

developments of the approved McRae's Preliminary Plans. Not
later than July 1, 1983, such f£inal plans and specifica—
tions shall be submitted to Developer for 'its appnoval. The
final plans and specifications shall be definiéive architec=
tural and engineering plans and specificationé and shall

incluoe all necessary working drawinéé'and specificatioﬁé

. 1 providing for first-class structure, workmanship and materi-

als, in sufficient detail to permif construotion'in full of

the McRae's Building; provided that McRae's shél%‘be;}equired

to submit to Developer for its approval only thosé portlons of

. such plans and specifications as shall relate to the ‘exterior
elevations of the McRae's Building, connection oé the McRae -

v Building to the Air Conditioned Mall "and the building materials
to be utiiized in construction of the exterior porticné of the
McRae's Building.” Said plans and specifications are referred

i to hereln as »peRae's Final Plans®. Within £ifteen "(15) days

. . . after the McRae's Final Plans have ‘been received bfuﬁeveloper

for its approval, Developer shall éive notice in Gfiﬁing of

3 its appreoval or disapproval thexecf, specifying in the latter

) event ilts reasons therefor. Developer's”approval shall not be

unreasonably withheld, and Developer's right to disapprove the
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acnaetsﬁpinal Plans shall be confined to new Rmatters not

disclosed by or included in the McRae's Preliminary Plans and 4

to matters which do not meet the requirements of this Agreement

or aré not cénsistent developments of the approged McRae's

Preliminary Plans. In the event of Developer's failure to {

approve or disapprove the McRae's Final Plans within fifteen

(15) days after the receipt thergof by Developer, the McRae's

Final Plans shall be deemed to, have been approved by Developer,

McRae' s will, within ten (10) days after‘receipt oé a notice

of disapproval as aforesaid, undertake,‘;n conjunction with

Developer, to amqu and modify the McRae's Final Plans so

- as to coﬁform to Fhe requirements of this Agreement, and, upon |

i completion theéreof, the McRae's Final Plans shall be submitted

to Developér for its written.approval. In the event of failure

by Developer to give notice of approval or disapprval of the .

McRae's Final Plans within ten (10) days after the receipt of .
- ' any resubmission thereof, the Developer Final Plans shall be

deemqg'éb have-been approved by Developer. Followiég Developer's

ébproval of the McRae's Final Plans, McRae's will not thereafter

modifyivr change the McRae's Final Plans without Developer's

approval (i) .as they;relate +o the exterlor of the McRae's .

.o Builﬂing or to the connection of the McRae's Building to the

) = Air-Conditioned Mall, (ii} to lessen the quality of material or

wqumanship of the McRae's Building, or (iii) so as to violate

+ theterms of this Agreement applicable to the McRae's Building.

- ‘ A Seéyion 2.9. Final Plans and Specifications for

o,

the Other Department Store Buildings. Promptly after Developer’'s

approval of thé Other Department Stores Preliminary Plans in |

accordance with Section 2.4, such Other Department Storcs each

~ -~
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shalihbroﬁeed, at its expense, with the preparation of final
plgns and specifications for its Buildings which plans‘hnd
specifications shall be consistent developments of the
approved Preliminary Plans therefor. Such final plans and
specifications shall, but only if required by Developer, be
submitted to Developer for its approval. The final plans and
specifications shall be definitive architectural: and engineer-
ing plans and specificat{ons and shall includg all necessary
working drawings and specifications providing for first-class
structure, workmanship and materials, in sufficient detail to
permit construction in full of such Buildings; provided that

such Other Department Stores shall be requi;ed to submit to

‘_&-
Developer for its approvalﬂonly those po:tions‘of such plans

and specifications as shall relate to the'exterior elevations

x

of the Buildings, connection of the Other Department Store Main
Building to the Air Conditioned Mall and the building materials
to be ﬁtilized in construction of the exterior pgréions of such
Buildings. Said plans and speciéications arecrefgried Fo
herein as the "Other Department Store Final Plaqsﬁ:“within
f£ifteen (15) days after the Other Department Store Final Plans
have been received by Developer for its épproval (;f reéuired
te be so submitted), Developer shall give notice in writing of
its approval or disapproval thereof, specifying in the latter
event its reasons therefor. Developer's approval:ishall not be
unreascnably withheld, and Developerts right to disapprove such
Final flans shall be confined to new matters no; disclosed by
or included in Preliminary Plans and to matters which“do not
meet the requirements of this Agreement or are not ESBSistentd

developments of approved Preliminary Plans. In the event of

Developer's failure to approve or disapprove Other Department

24
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Store Final quns within fifteen (15) days after the receipt
. éhereof by Developer, such Fipal Plans shall be deemed to have
“been approved by Daveloper. Such Other Department Store will,
within ten {10) days after receipt of a _notice of disapproval
as afbresaid, undertake, in conjunction with Developer, to
amend and modify the Final Plans so as to conform to the
requirements ofkhhis Agreemeht, and, upon completicn thereof,

S

the Other Départment Store Final Plans shall be submitted to
:De;eloper for its written approval. In the event of failure by
Developer to give notice of approval‘or disapproval of the
OtherUDepartmené Store Final Plans within ten (10} days after
the receigg of any resubmission theteof, the Other Department
Store Final élans shall be deemed to have been approved by
Develoger. fﬂﬁllowing beveloper's approval, the Other Department
Store(h) will act thereafter modify or change the Other De%art-
ment Store Final Plans without Developer's approval (i) as they
relate tb the exterior of the Buildings or the connecticn of
FﬁeJHain Building to the air Conditioneg Mall, {ii) to lessen
the quality of materials or workmanship of the Buildings, or
(iii) S0 as to violate the terms of this Agreement applicable

to the Other Department Store Buildings.
e n 'ﬂ

Section 2.10. Submission of Documents. Any

document required to be submitted for approval by any Party
v under Articles-II,'III, IV and vI shall be accompanied by a
letter staéing that such document is submitted for approval
and the timF within which such approval is reguired ;o be
glven hereunder, and unless accompanied by such a letter,
sh;h document shall not be deemed to have been submitied for
approval. ﬁnless sent in the manner prescribed in Section

Fl

25
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19.6, any document shall be deemed to have been submitted on
LY - .

:
?‘.ﬁ st e

II,

|
the date of receipt. All documents submitted under Articles i
III, IV and VI shall be sent to the following representa- ‘

tives of the Parties at the following addresses: -

To Developer: Ridgeland Associates
c/o Cadillac Fairview Shopp- |
ing Centers {U.5.) Limited |
+ One North Broadway
White Plains, New York 10601
Attention: Mr. Alexius C.
Conroy and Mr. William Panzer

To DP.H. Holmes: Mr. L. Richard Roussel
- b,.H. 'Holmes Company
Limited
401 North Cortez Street
New Orleans, Louisiana

- 70119
. To McRae's: ‘ Mr. Riclard’'s.’ McRae, Sr.
. McRae's, Inc.
.- " 3455 Highway 80 West ~ 4

P. Q. Box 20080
Jackson, q}ssissippi
39209
To Other Department
Stores: To a representative and
at an address to be
T specified by such Other
Department Store(s)
* pursuant to’Section 19.6

«

or at such other address oy addresses {not more than three

{3} in the aggregate at any time) as a Party shall from time

PN . W

to time and at any time designate by notice to all of the

other Parties pursuant to Section 19.6.

Y PR

a ‘ 4 . 274

Section 2.11. Building Locations to Be Controlled

by Plot Plan. The lacation of all buildings and facilitxes

in the Shopping Center to be initially developed shall be
controlled by the Plot Plan and no Buildings may be ‘initially
erected on the Entire Site except within the “Perm1ssib1e f
Building Lines"™ shown on the Plot Plan. Addztlonal Buildings

-

26
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including Other Department Stores may be bullt except in any
Aarea désignated on the Plot Plan as “Prohibited Buildlng Area.,"
EBach Party agrees, however, ‘that: {i) except with respect to

; b;ilding walls interfacing or forming a common wall with the

. Building{s) of another Party.or Parties. minor encroachments by
building walls béyond the Permissible Building Lines (the term
"minor™ shall mean those encroachments not exceeding one (1)

foot measured féom the applicéble Permissible Building Line(s))

will be permitted; and (ii) canopies, overhangs or other pro-

jecti&ns, including supports therefor, may be constructed by a
Party'ﬁn its éite andlbeyond such Permissible Building Lines,
provided that the same shall be shown on such Party's Final
Plans approved as herein provided and provided further that,
except as,provided in Section 13.3 hereof, nothing in this
Séé;ionrshall give any party the right to construct or maintain
any portion of its Building or any canopy, overhang or other
proje%%ion (including any support therefor} on or over the Site

-t

of another Party.

-
. v

. Section 2.12 Other Department Stores. Only such
Other Department Stores which shall be subject to the provi-

\
sions of this Agreement at the time of submission of a plap
shall be entitled to receive copies of the plans Irn guestion

"

in accordance with the provisions hereof.

. s ARTICLE IIT

+

. OFF-SITE IMPROVEMENTS N ‘

\
. ‘

Section 3.1. "“Off-Site Improvements® Defined. The ‘

‘term "Off-Site Improvements® shall mean such of the following

improvements, to the extent not presently in place and, except

27
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L - -J"n,-.‘.;}
where otherwise noted, to be installed by Developer or others on

- behiaif of Developer off the Entire Site:

, (a) A water line or lines running to the property
line of the Entire Site as shown on the Utility Plan ("Utility

Plan®) initialled by the Parties which-shall connect to a

public water facility, which water liné or lines shall comply
a, .;ith all governmental regulations and providg_at such property

line such rate of flow, pressure and degree of reliability (as

same shall be measured at such property ling) as is made | .

available by the governmental or utility authority or authori-

ties supplying the same;

(b) A sanitary sewer line or lines running to the
property line of the Entire Site-as shown on the WGtility Plan

which shall connect to governmental sewage facilities;

. , L.
{c) A storm drainage system, accessible at the

. property line of the Entire Site, consisting of, to the extent
necessary and appropriate, collectors, drainage lines and

channels adeguate to handle and dispose of storm water from the

* Entire Site as provided by this Agreement; -
) ..;: Lo . H
T . . (d) BAn electric line or lines and a gas line or lines
- ’ (but only if gas is available) running to the property line of

the Entire Site of sufficient capacity to service the Buildings

to be erected on the Entire Site as provided by this Agreement;

{e) Telephone lines running to the property line of -

the Entire Site;

(£) Access improvements as shown on the Access -

; ' - Plan ("Access Pian“) initialled by the Parties; and

28
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(g) Any additional improvements such as traffic

x

*

control lanes, traffic sighals, guard rails, fences, relocaticn
of power linea, and the like, shown on the Utility Plan or the

Access Plan. P

Section-3,2 Completion of Off-Site Improvements.

. {a) Subject to the provisions of Section 3.2{(c},
Developer shall cause the Qff-Site Improvements to be com-
pleted in accordance with the Developer Final Plans, at such
expense to the Department Stores as respectively may be
provided for in any supplemental agreement between each
Department Store and Developer, on or before the dates set
forth on the Schedule of Completion of Site Work attached
hereto and made a part hereof as Exhibit "G, provided such .
dates:mafhbe postponed %or the perioé, if any, by which the
oééning'%nte for the first Department Store to copen for business

©

may be delayed.

{b) To the extent necessary in order to effect
spch'completion, qych‘work shall ;pc;ude, without limitation,
the making of surveys and test borings; the acquisition or 'iﬂ
dedication of land for street ;ights-of-way, clearing, grad-
ing, pavinq and landscaping; installation of storm drainage

facilities, street curbing, gutters, sidewalks, traffic

contrel eguipment, and water pressure boosting equipment; the™

insiallation and wiring of street lighting standards; the
extension or relocation of gas, electric, telephone, water and
sanitary sewer lines; and the engagement of such‘architecta.
engineexrs, contractora and other persons as may be regquired to

1

accomplish the same,

29
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RN “!c) Notwithstanding any other provision of thas

Agreemenh, to the extent that any of the Cff-S5ite Improve-
ments are of the type for whaich (i) governﬁental agenéies or
ubility companies customarily, or éo in fact in any instance in
connection with the development of the Shopping Cénter specifi-
cally agree to, or (ii} a person or other entity (such as the
Devqloper) which is not a governmental agency or utility company, .
may not as a matter of law, or customarily would not, take
responsibility for the preparation of preliminary and/or final
plans and/or specifications therefor and/or the performance
and/or construction and/or installation thereof, and/or are of
the type which require the consent of, governmental agencies

or utiliity companies, Developerﬂshall be deemed to have
complied with its obligations undep this Article and Articles

II and IV hereof 1f it has exerted its best efforts to secure
&

such preparation and/or performance and/or conﬁpruction and/or

——r

installation and/or consent, as the case may be: Notwithstanding
the foregoing or any other provision of this Agreeme;t, Developer
shall be under no obligation to incur any expenses in"fulfilling
its obligations undeér the foregoing‘sbntence of this Section
3.2(¢) or otherwise in respect-of Off-site Improveménts other
t@an to pay the expenses of ‘its own"overheaﬁ‘anﬂ profess;qpal
consultants and to pay utility tap and/or connection fees custo-
marily and generalily charged by utility companies or governmental

agencies rendering such services in Ridgeland, Mississippi.

*an

Section 3.3. Construction Cost.. Subject to the
provisions of Secticn 3. 2(c) hereof, the cost of construction
" of the Off=-Site Improvements to the extent-not borne by public
authority or public or private utilities shall be paid by
Developer, with such contributions to be made by D.'H. Holmes, !

McRae's and the Other Department Stores as may be set forth in

30
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" a supplemental agreement between Developer and D.H. Holmes, in

a supplemental agreement between Developer and HcRae's, or in
such other supplemental agreements as may be, entered into with

one’or more of the Other Department Stores.

v

ARTICLE IV

ON-SITE IMPROVEMENTS

Section 4.1 *On-site Improvements" Defined. The term
"On-Site Improvements" shall mean the following work or

imprbvements to be performed or installed on the Entire Site:

i
" o

(a) Grading of that portion of the Entire Site reason~
ably neéessary to (1) accomodate the construction and operation of
the Buildings and Fapiiities shown on each Party's approved Final
Plans and (ii) provide sufficient Parking Area to meet the reguire-
ments set forth in Article XI of this Agreement, including surveys
éné'EEBL borings, clearing and grubbing, removal of top soil,
rock removal, cutting, fillingf and final grading of bhuilding
pad areas -and Parking Areas to the elevations shown on the
approved Preliminary Plans (hereinafter called the *"Grading
Work"). 1It is understood that subsurface soil conditions on
the' Entire Site are such that all Buildings may reguire special
structural support'systems, such as, without limitation, piles,
caissons, subsoil drains, drilled piers and/or structural slabs,
Any and all such :apecial foundation support systems for the D.B.
Holmes Buildings, McRae's Building or any Other Department Store
Buiidings will be the sole responsibiiity of D.H. Holmes,
‘McRae's or such Othpr'nepartment Store. In no event shall
Developer be responsible for any costs that may be incurred by,
or éamages that may ;ccur to, any of the Parties as a result of
s0il settlement or subsidence that may take place anywhere

within the Entire Site, including on the Site of the Party

3
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suffe:ingzsuch cost or damage. Final grading of the building
L Y YA -

pad areas for the D.H. Holmes Buildings, McRae's Building or

Other Department Store Buildings shall be to tolerances of plus

or minus one=tenth (1/10th) of one (1') foot.

(b} Extension of the utilities (i.e., trenching,

installation, filiing and compaction) referred to in Section

. 3.x{a), (b}, (c),.(d) and (e), (including the relocation of any
existing facilities, if necessary) to be installed underground
each to a single point, to be.selected by Developer, within the
curb lines of the perimeter sidewalks of each Buildang; ho}ever,
such. extension shall not be deemed to incldde the making of
hockups or connections or otheéﬁwork to make such facilities

operational (hereinafter called the “Utility Work™).
N @

(c) Cunstructiog*and installation - of the improvements
constituting the-Common Area (including the Parking A;ea) reason=
ably necessary to (1} accomodate the const;uction and coperation
of the Buildings and Facilities shown on each Party's approved
Final Plans and (ii) provide sufficient Parking Area to meet the

" parking requirements set forth in Article %I of this Agreement
{hereinafter called "Common Area Work™) {(othex than, the Air
Conditioned Mall, areas within exterior walls. of Buildings and -
;reas within the outside curb liﬁes of_gerimeter sidewalks
surrounding the Department Store Buildings}, inclﬁd@ng, withont
limitation, landscapfng and planting, all other s&dgwalks and
walkways, retaining walls (other than any retaining wall made
necessary because of construction Ey a Department.%tore of a
truck deck or other improvemgnt), paving and str%p;pg of Parking
Areas, curbing and gutters, guard rails, fences, traffic

controls and signs, and lighting fixtures together with elec~

trical wiring therefor, for the Common Area.

32
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(d) Until the Parking Areas are su:faceg, one common,
all=-weather, gravel construction haul road serving the Entive
. Site.
Section 4.2L Completion of the On-Site Improvements.
Deﬁéloper will cause the On-Site Improvements to be completed
in accordance with the Developer Final Plans on or before the
dates set forth in the Schedule for Completicn of the Site
Work attached hereto and made a part hereof as Exhibit “G-,
provided such dates may be postponed for the period, if any, by
! . which the ?pening date fgr the first Department Store to open

for business may be delayed,
" ey,
Anything herein to the contrary notwithstanding,
Developer shall not be reguired to perform or install or cause
“to be performed or installed any On-Site Improvements on tﬁose
areas of the Entire qite designated as a "Future Expansion Area™

on the Plot Plan. '

Except for the Grading Work, Utility Work and Common
Area Work as provided herein, Developer shall have no respeons-
ibility for the work on the Site of a Department Store.

"
1 s . el
- -

o < e ‘The cost q@rtﬁe 0n-Site,Imérovements shall be paid by
Developer witﬁ such contributions thereto b; D. H. Holmes,
McRae's -and the Other Department Stores as may be set forth and
agregd to in a supplemental agreement between Developer and D.H.

Holmes, McRae's or one or more of the Other Department Stores.

L

=1l Section 4.3. Contracts for Off-Site and On-Site

Y Inprovements. As promptly as possible following approval by D.H.
“ Holmes, McRae'E and_@he Other Department Stores of the Developer
1 Final Plans for the Off-Site Improvements and the On-Site
. . Improvements, Developer shall award contracts therefor (subject

to the provision of Sections 3.,2{c)) to responsible contractors

selected by Developer.
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ARTICLE V

i v, CONSTRUCTION

>

Section 5.1. Construction of Developer Facilities.

Subject to the provisions of Séotion 1%.19, as promptly as
possible after approval of che Devéloper Final Plans in accor-
dance with the provisions of Section 2.6, Developer shall
commence and prosecute with due d1ligence to completion, at its
sole cost and expense, the construction of ‘the Developer Facili-
ties described below, in accordance with such Developer Final
Plans with such. changes as Developer may deem necessary or

appropriate and as are not prohibited pursuant to Section 2.6.

peveloper will cause the construction of the Developer Facili-

ties to proceed in an orderly and coordinated manner and will
P

take care to avoid unnecessary.interference with the normal

Developer Facilities to be

syt

operaticns of the Department Stores.

constructed by Developer are as followss.

A building for Tenants which shall contain not less

F
|

than 175,000 square feet.of Floor Area connected by an enclog—

ed, multi-level, sprinklered, air conditioned and heated
mall, which shall be constructed and equipped in accordance

with standards customarily employed in enclosed-type heated

and ajr conditicned shopping centers.

Section 5.2. Construction of D.H. Holmes Facilities.

After approval of the D.H.

Holmes Final Plan§ in accordance
2.

with Section 2.7 and after completion of the Grading Work on the

. ) i
p.H. Holmes Site, D.H. Holmesz shall, at its sole cost and ex-

pense, commence and progsecute with due diligence to completion

construction on the D.B. Holmes Site of‘the‘ﬁfﬂ. Holmes

Facilities described below in accordanée with th
p.H. Holmes will cause such construc-

e approved D.

H. Holmes Final Plans.

34
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take care to avoid unnecessary interference with the construc-
tion operations of other Parties hereto. The D.H. Holmes

Facilities shall comprise: ’ -

R (af A department store building (the D.H. Holmes Main

Building) containing not less than 120,000 sguare feet of Floor

Area,_having two (2) levels, neither of which shall contain less -
than 50,000 squafé feet of Flocor Area and each of which levels

shall have one entrance on the Alr Conditioned Hall of not less

than 30 feet nor morgmthan 40 feet in width and shail have

no other openings thereon. The D.E. Holmes Buildings shall

‘inélude any and all truck docks, including retaining walls for

v

all truck docks, delivery corridors and other delivery facilities

Holmes Facilities shall include &ll improvements (including
perideter curbing and landscaping} within the outside curb lines
of periméter sidewalks surrounding the D.H. Holmes Buildings.'

e N N £

serving the D.H. Holmes Buildings exclusively, and the D.H.

{b) If D.H. Holmes elects, the D,H. Holmes Car Care

* ’

Center having approximately 10,000 square feet of Floor Area.

w1+ . ' sSection 5.3. Construction of McRae's Facilities.
After approval of tﬁe ¥McRae's Final Plans in accordance with
Section 2.8 and after completion of the Grading Work on the
McRae’s Site, M;Rae's‘shﬁll, at its sole cost and expense,
commence aq@ p;osec&te with dvue diligence to completion con-

struction 6n the McRae's Site of the McRae's Facilities describw

will cause such construction to proceed in an orderly and

I
ed below in accordance with the approved Final Plans. ¥cRae's
coorvdinated manneyr and will take care to aveid unnecessary

|

' interference with the construction operations of other Parties

L hereto. The McRae's Facilities shall comprise:

- as

]

.
[

.
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A ‘¥1_ w.f A department store building (the McRae's Build-
1ng) containing not less than 200,000 square feet of Floor
‘Area having two (2) levels, neithex of which shall contain
less than 50,000 square feet of Fleor Area and each of which

levels shall have one entrance on the Air Conditioned Mall of

not less than 30 feet nor more than 48 feet' in width and
shall have no other openings thereon. The McRae's Bullding
shall include any and all truck docks, including retaining
walls for all truck docks, delivery corridors and other

. delivery facilities serving'the M?Rae‘s Building exclusively,
and all improvements {(including perimeter curbing and land-
scaping) within the outside curb lines of perimeter sidewalks

2 Y

surrounding the McRae's Building.

Section 5.4. Construction of Other Department Store

Facilities., After Ehe approval of Final Plans in accordance
with Section 2.9 ;nd after completion of the Grading Work on the
respective Site, any Cther Departmentéstore shall, at its ex~
pense, commence and prosecute with due ailigence to completion

the construction of its Pacilities in accordance with the ap-

proved Final Plans therefor.. .<4z . « ¢ 9. - .

Tl Section 5.5. Roof-Mounted Bquiﬁmenh. To the extent
. that any heating, ventilating, air conditioning or other elec-

: trical or mechanical equipment serving any Party's Buildings

g

shall be roof-mounted, the same shall be generally obscured

.

from anywhere within the Parking Areas.

.-

-
[

. . Section 5.6. Permits: Compliasnce with Laws. Each

" *  Party shall obtain, at its expense, all governmental approvals,
; . authorizations, permits and certificates which may be necessary,

to permit it to carry cut and complete its construction obliga-

36
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tions hereunder. Upon éequest, peveloper shall provide to a

pepartment Store. at the expense of the requesting Party, copies

of those poitions of Developer Final Plans relating to the of -

cite Improvements and on=-5ite Improvements (including site plans,
: traffic plans showing all curb cuts, and drainage plans) as nay

be required.in‘order fér such Department Store to obtain the o
Ia;provals, suthorizations, permits or certificates ment ioned

En ¥he next pre;eding sentence. With respect to its construc-

tion abligatiénéiﬁereunder, each Party agrees that such con-

structien wiil gomp}y with all laws, ordinances, orders, rules,
reguiations and requirements of all applicable governmental

authorities ané with such orders, rules and regulations as may, -
now or hereafter be adopted by its respective fire insurance

rating organizations

= .

L If prior to commencement of construction of, the Devel-

oper Buildings, any environmental permits or approvals are
required by law with respect to the development of the entire
shopping Center (as opposed to appro%als or permits }equlred

I' “for the 'construction or operation of the Building of a single
Party}, Develo;er will use‘its best efforts to obtain the same;
provided, however, that Developer shall not be required to take
any action or expend funds which, in Develcper's opinion, would -
jeopardiz? the economic feasibility of the Shopping Center. If
'anybpermit or approval of the nature described in the preceding
sentehce shall not be obtainable Fespite Developer's best efforts
to obtain the same, or if, in oréer to obtain the same, Deve-
loper would be required to take action or expend funds which,
in Developer's opinion would jeopardize the economic feasibility
of the Shopping Center, then any Party may prior to commence=

ment of construction of the Developer Buildings elect to

37 N
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W ol :
L¢t:erminate this Agreement upon thirty (30) days' written notice ;
given to the other Parties whereupon the raghts and obligations

of the Parties hereunder shall terminate.

1 >

Section 5.7. Construction Progress Reports. In order

to facilitate the coordination of construction of the Shopping

) Center, each Party will consult with each other Party from time
to time and will use reasonable efforts to coordinate its con=
struction activities with those of the other Parties. Each De-
partment Store agrees that,'within ten (10) days after Developer
shall request, such Department Btore will relocate its construec-~
tion staging area as Developer shall reasonably require in order
to meet its paving schedulef provided, however, that each De~
partment Store shall not Se,required to do 53 more than one (1)
time. Developer and the Department Stores shéll cooperate with
one another so as not to cause undue disruption in any Party's
construction schedule as a result of the relocation of any such

R

construction staging area., - s 0 ‘

v 4

Section 5.8. Certificates as to Floor Area. Upon com~

pletion of construction of each Party s Bu;ldlngs, and as often

® . b

thereafter as there shall be any change in the Floor Area there-

in, each Party shall furnish to each of the other Parties the

de

certificate of a reglstered architect or its construct;on mana-—
.ger showing, in reasonable detail, the number of sguare feet of
Floor Area contained in such Party's Buildings.

- .
. 4

ARTICLE VI "o

. , . 1.8
EXPANSION AND ADDITIONAL DEVELOPMENT

Section 6.1. No Change Unless Permitted Hereunder.

Each Party agrees that upon completion of the improvements

38
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and facilities to be constructed on its Site pursuant to
Articles IV and v, it will not alter, modify or change the

architectural design or exterior appearance or change the

'1eve1, size or location of any Building, or erect additional

Buildings, or oﬁange the size, location, arrangement or level
of any Parking Area or Common Area on its Site, except as per~

mitted or required in thig Agreement.

Section 6.2. Permitted Expansicn by Developer, " To

the extent permitted by law, Developer may construct additional

Floor Area from time to time during the term of this Agreement

* by expansion of its respective Buildings or the construction of

new Buildings except within the areas on the Developer Site

designated Prohibited Building Area and may relocate Common

Areas on the Developer Site in order to accommodate such expan-

-

sion or construction of new Buildings. .

IR B

v Section 6.3. Expansion by D.H. Holmeg, McRae's

and Other Department Stores. Neither D.H. Holmes, McRae's

hor any Other Department Store, if any, shall have any right to

construet or oooupy additional Floor Area beyond that which has

been approved and construoted pursuant to Articles IXI and Vv

:herein without the prior written consent of Developer. Any

.such construction or occupation of additional Floor Area in

accordance with the' terms hereof and the construction and

. completion of any On-Site Iﬁprovements in connecticn therewith

(including any additional Parking Area required under Article
XI and which may be constructed on any "Future Expansion Area®
as shown on the Plot Blan), shall be at the sole and exclusive
cost of the Department Store undertaking such construction or

oooupation.

39
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”ﬁb oy Sectxon 6.4. Approval of Plans and Specifications

for Exgansion. If a Party desires to construct additions or ex-

pansions on 1ts Site and is permitted to do so under this Article,
such Party (the "Comstructing Party‘} shall first obtain approval
of ;hF other Parties {collectively, the "approving Party") as

to the plans and specifications therefo?. An§ such approval

of plans and spgcifications shall be obtained and construction

of any such expansion or addition shall be ecarried out pursuant

to the following procedure:

(a) The Constructing Party shall, at‘its expense,

prepare and submit to the Approving Party preliminary plans

and specifications for such additional construction together

witd architectural elevations and exterior'design studies for
the buildings or other structures to be added 9r'expanded, as
well as preliminary plans and specifications for any alteration
of the landscaping or layout of any Common‘Area. Such prelimin-
ary plans and specifications shall -be basic architectural and
engineering plans and specifications providing £?r first-class
structure, workmanship and materials at least e&hivalent to the
structure, workmanship and materials and conforming in design
and exterior appearance to construction already completed in tdé
Constructing Party's Buildings. The preliminary plans and spe-—
cifications for additional construction shall comply with all ;
building, zoning and environmental laws applicéblé to the Entire
site and with all other laws, ordinancés: orders;*rules and
regulations and requirements of any applicable unit of govern-—

ment or department or agency thereof. T ox

\.
i

{b) Within fifteen (15) days afrer the prelimlnary

plans and specifications have been received by the Approving

40
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Partx for approval, the Approving Party shall give notice in
wri{ing of its approval or-d%sapprov;l therecf, specifying in
therlatter-ev;nt its reasons therefor. Such approval sha?l not
be unFeasonably withheld and the right to disapprove the breli-
hinary plans and specifications shall be limited to objections
that such plans“and specifications do not conform to the Plot
Plan or do not provide for first-class structure, workmanship
or materials eguivalent to those already contained within the
Constructing Party's Buildings, or do not conform to the désign
or overall appearance of the Constructing Party's Buildings, or

do not conform to the terms of this Agreement. 1In the event of

-+ the Approving Party's failure to give notice of approval or

disapproval of preliminary plans and séecifications within
fifteen (15) days after receipt thereof, such preliminary’
'plan? and specifications shall be deemed to have been approved
by the ApprovinglParty failing to give such notice. If the
aCothructing Party elects ko proceed after receipt of any notice
of disapproval as aforesaid, such Constructing Party shali
promptly undertake, in conjunction with the Approving Party,
to amend and modify the preliminary plans and specifications so
as to conform tovghe requirements of this Article. Upon the
~ completion thereof, the preiiminary plans and specifications
shall be submitted to the Approving Party for written approval.
“In the event of failure by the Approving Party to give notice
of approval or disapproval of the preliminary plans and speci-
it Fications wi%hin ten (10} days after the receipt of any re-
" submission therecf, the preliminary plans and specifications

“shall be deemed to have been approved by the Approving Party.

(c} Followiﬁg approval of the preliminary plans and
specifications by the Approving Party, the Censtructing Party

M4 - ’
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may proceed, at its expense, with preparatmon for and imple-
mentation of the additional construction in accordance with
S . preliminary plans and specifications and shall pursue such ad-
ditional construction diligently until the completlon thereof.
- If such construction is not commenced within eigh;een {18)
months from the date of the Approving Party's approval, such

u

approval shall no longer be' effective,

(d) The Constructing Party will cause the construction
of the expansion or addition to proceed in a ?oordinated and
orderly manner and will use reasonable efforts to minimize inter-
ference with the normal operations of the other Parties during

the period of performance of such construction.

(e} Floor Area added to ‘a Party's Facillties pursuant
to this Article shall be deemed to be Floor Area when such Floor
' Area is completed and ready for occupancy and the regis;ered
architect or constructicn manager o% said Party shall Eurnish to
the other Parties a certifzcate as to such Eloor Area w;thin‘

thxrty (30) days after such Floor Area has been completed.

S ’1

u . Section.ﬁ.s. Qther Department Stores., (a} At any

time hereafter, and from time to time, if Developer desires to

o arrange foF the construction and operation :of one or more ad-.
| ditional retail department stores or Specialty Stores on
y portions of the Developer Site, Developer.may convey or lease
one or more portions of the Developer éite to the owner or
" operator of a retall department store or Specialty Store (to
be known upon- such conveyance or lease as an "Additional

Department Store Site"). In the case of a ground lease

i ‘ . or conveyance, simultaneously with such leasing or conveyance,
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i the Parties hereto upon reguest of Developer shall enter into

.
»

"

an amen@pent of this Agreement which shall: (i) delete the
Additionallbeﬁartment Store Site in question from the Developer
Site, (ii) inelude such Additional Department Store Site within
. the defined terms "Entire Site" and "Site* as used in this
Agreement, (iii}, make the Other Department Store owning or
leasing such Site a party to tnis Agreement with the intent-and
purpose that the oOther Department Store shall be deemed a
Department Store for the purposes of this Agreement enjoying
substantially the game benefits and subject to substantially the
same obiigations as those Parties who were included in the term
"Departmenf Store(s)” prior to the admission of such Other
Departmené Store; provided, however, that the Other Department

', Store shall not have any rights.of approval with respect to

thosg matters provided for in Articles II through VI hereof
which‘shdlijhave theretofore been agreed upon among the Parties
heretd; {iv) obligate the Other Department Store to complete the
construction of a reteil department store building within such
Add:tional Department’ 'Store Site which shall connect with the
A:r COnditzoned Mall and, subject to Unavoidable Delays, open
"~ the Same for business with the public within two and one~half
(2-1/2) years after the execution of such amendment; and (v)
effectiate such other modifications to this Agreement as shall
be reasonably necessary to accommodate the introduction of the
Other Department Store into the Shopping Center, provided,

however, that sueh other modifications ‘shail not include any

a

H restrictions on the construction and operation of such Other

Deéartment Store which are nore restrictive than those applic~

able to the other Department Stores.

)
LR,
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#* +#t (p) Following the conveyance ox lease by Developer
Loma g,

of an Addftiongl ﬁepartment Store Site to- an Other- Department
Store, Developer shall (i) be relieved of amy and all obliga-
J tions imposed by or pursuant to this Agreement in respect of
such Site; (ii) be released for any and all liabilities arising
in connection with such Site, from and after’ the date of such
éonveyance or lease; and {iii} no longer be bound by the terms

and conditions of this Agreement as the same may relate to such

Site.

Section 6.6. Free-Standing Buildings. (a) At any

time hereafter, and from time to time, if Develcper desires to
arrange for the construction and operation of one or more Free~

Standing Buildings, on portions of the Developer Site, Developer

may convey or lease onhe or more portions of the Developer Site
to a Pree-Standing Bd%lding operator {(to be Fnown_upcn such
conveyance or lease as a "pree Standing Building Site"). In

the case of a lease or conveyance, asimultaneously with such
leasing or conveyance, the Partie§ heretq shall upon the reguest
of beveloper enter into amendmept_of this Agreement which shall
delete the Free-Standing Building Site in gquestion from tﬁe
peveloper Site and, at the opgioﬁ_of Developer, (i) include

such Pree-Standing Building Site within the defined terms

"Entire Site" and "Site" as used in this Agreement, {ii) make
.  the Pree-Standing Building Operator owning or leasing such
- site a party to this Agreement with the intent and purpose-
that such Free-Standing Building QPerator-sh?ll(ﬁe deemed a
party to this Agreement enjoying substantially ghg sdme
benefits and subject to substantizlly the same obligations as

\ those Parties who were incleded in this Agreement prior

- 44
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to the admission of such Free-Standing Building Operator;

.
. A -

- providéd,;however, that the Free-~Standing Building Operator

shall not have any rights of éppruval with fespech to those
matters providﬁd fér in Articles II through VI hereof, and .
(iii) effectuate such other modifications to this Agreement as
shall be reasonably necessary to accommodate the introduction of
the'Free-Standing Building into_the Shopping Cent?r. Such
Free-Standing Building may be used for any purpose or purposes
,as shall be determined at the sole and exclusive discretion of
Developer provided, however, that any such use shall be {x),
consistent with useé‘customarily found in buildings of this
nature in first-cliass re?iunal shopping centers ig the Metro-
politan Jackson area and (v} in compliance with,all laws,
regulations and statutes, including zoning ordinances, having
Jurisdiction over, or ‘in connection with, the Pree-Standing

Building and the Free-Standing Building Site,

(b) Following the conveyance or lease by Developer of
the Free-standing Building Site to a Free-Standing Building
Operator, ﬂ;velopeé shall (i) he relieved of any and all
obligatians imposéd*by’or pursuant te this Agreement in respect
of such Site; (ii) be released for any and all liabilities
arising 1n‘connection with such Site, from and after the date
of such conveyance or lease; and {iii) no longer be bound by
the terms and conditions of this Agreement as the same may

relate to such Site.

ARTICLE VII

s - OFPENING DATES

Section 7.1. Opening Dates. Developer, D.H.

Holmes and McRae'’s shail each use reasonable efforts, subject

-
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to UnavoidaBle Delays, to cause all construction to be

T —
n
]

completed on a schedule to allow Developer, D.H. Holmes and

v

.. ‘McRae's to“cause their respective Facilities to be open
i ! » for b%giﬂéés with the public not later - -than September 12,

' 1984. The date Déveloper opens its Faciiitles to the public
2 . shall be deemed the "Grand Opening Date".- D.H. Holpes and

McRae's may, but shall not be required to, open their Facili-

ties for business with the public earlier than the Grand

l(‘n
S

Opening Date (but nPt prior to August 1, 1984; provided, how~
ever, that in the event either D.H. Holmes or McRae's openc
their respective Facilities for business wath the public prior
to August 13, 1984, any such Party shall erect and maintain,
until August 13, 1984, a fence or other barriér satisfactory
to Develcper in order to separate such Party's Site from the
balance of the Entire Site), but D.H. Holmes and McRae's shall
not open such Facilities for business with the public later

than the Grand Opening Date. WNotwithstanding the foregoing:

(a) a Party shall not be required to Gpen its Facil- .

-

ities for business 'with the public during any of the following

#
!

perilods: ) . L

(1) between May 1lst and July 15th of any year e

and between November lst of any year and February lst of the

following year; or . -

{ii) during the thirty (30) day period prior to

" Easter Sunday: .
> . I

unless such Party’s obligation to open its Facilities for busi-

~ N '

‘ neés with the public would fall within one of such periods by
reason of such Party's failure to fulfill its obligations under
Articles ;i or V; .

*(b} D.HE. Holmes and McRae’'s shall nut be obli-
gated to cause their Pacilities to open for business with the

public prior to the opening for business of the Developer Facil=-

| ities; and } -

J—
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3

(c) Developer shall not be obligated to cause its

-

Facilities to open for business with the public priox to the

opening for business of the D.H, Holmes and McRae's Facilities.

* Section 7.2. QRecording Opening Dates. Each Party

shall, following the opening for business of each Party's
Facilities, execute and exchange a written agreement in récord-
able form which will set forth such opening date, which date

shall be the opening date referred to herein for such Party{~-' -

]
.

ARTICLE VIII

rw

oot LEASING OF DEVELOPER BUILDINGS L

v w

Section 8,1, Tenant Mix. During the Developer -

'

Operating Covenant Pericd, Developer will use reasonable efforts

to lease Floor Area in those Developer Buildings abutting the

hlr‘Fonditioned Mall to Tenants who will provide a balanced mix
of ;ocdshand services'appropriat; to a regional encloseé mall
shopping: center and will use reasonable efforts to provide an
equitable distribution of shops so as to avoid concentration of

particular uses, except that Developer may concentrate food and

food felated uses in the area or areas designated for such use

on the Plot Plan, * - , o

[ «
v ' - El

*

ARTICLE IX

g

Tt . PROMOTIONAL FUND AND MERCHANTS ASSOCIATION

-

Section 9.1. Organization and Contributions.

Develcper may, but shall not be reguired to, form a Merchants
Association or Promotional Fund for the promotion and advertis-
ing of the Shopping Center in which all retail Tenants shall be

required to be members and/or to which all reta;l Tenants shall

x

47 . N

s

.




J . N [ T = o P e R ST
e o
P e v ;f:.“‘,: v n

» v £

Lo nx 186 ae347

.
. i

be reqguired to make contributions. Sco long as {i) Developer is
" ) open for business and is a member of such association and/or
contributnr to such Assoclation or Fund and makes an annual
contribution -thereto equal o one-fourth (1/4th) of the total
— ' amount or contributions paid to the Merchants Association orx

. promotional Fund by the menants and Department Stores, and {(ii)
- Tenants occupying at least eighty percent {80%) of the Floor
Area ef the Develcper Buildings which are then leased are,
pursuant to their respective leases, members thereof and/or

" contributors thereto and are obligated to pay, in effect, a fair
and proportionate share of the expenses thereof, D.H. Bolmes,
McRae's and any Other Department Stores each agree to remain
members thereof and/or contributors thereto with such
contributions thereto as may be set forth in a supplemental
agreement between Developer and D.H. Holmes, in a supplemental
agreement between Developer and McRae's, or in 'such other

1 supplemental agreements as may be entered into by Developer with
f x
one or more of the Other Department Stores.

5 P

- Section 9.2. Opening Promotion Program. D.H.
Holmes, Hcéae s and any Other Department Stores each agree,
<¢hirty (30) days prior to’ the Grand Opening Date, to make a
one~time contribution toward :an opening promotional program for
the Shopping Center in the respective proportions and amounts_ ~
as set forth in_a supplemental agreement between Developer and

' D.H. Holmes, in a supnlemental,agreement between Developer and

‘ McRae's, or in sucﬂ other supplemental agreements as may be .

entered into between peveloper with one ox more of the Othef

i

pepartment Stores. e . .

48 . SN




. " ARTICLE X

TERM: USE AND OPERATING COVENANTS

& "

Section 10.1. Term of Agreement. Unless sooner term=—

-

inated in accordance with its terms, this Agreement shall term—-
inate on the earlier of (i) midnight sixty~five (65) years from
the date hereof or (ii) when no Department Store shall operate a
retail department store on the Entire Site pursuant to Sections
.10.3 or 10.4 or any other provision of this Agreement. Notwith-
standing the foregoing, (a} if Sears, Roebuck and Co. ("Sears")
ghall be a Party to this Agreement, Sears shall have the option
. of excluding the Sears Site from the operation and effect of
this Agreement effective as of the thirty-fifth {35th) anniver-
sary of the Grand Opening Date, or at any time thereafter, by .
giving at least one {1} year's prior notice to the other Parties
. ) heréto, and (b) Developer shall have the cption of excluding
from this Agreement the Site of any Department Store after the
Operatxng Covenant Period of such Department Store shall have
expired if ‘such Site is being used primarily for any purpose
other than retail Yse. Neither any termination of this Agree- .
ment nor the exclusion by Sears of the Sears Site nor the
’ éiéiuéion'of any bepartment Store Site from the operation and
effect of this Agreement pursuant to this Section 30.1 shall
“eiiinguish, Eéduceldr otherwise affect the easements granted in
Sections 13.2, 13,3, 13.4 or 13.5, subject, however, to the
right of the Party on whose Site any bart of the Ring Road may
be located to relocate the same consistent with such Party's use

of its Site sc long as proper traffic patterns for the Entire

Site are maintained.

49
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¢ we-y Section 10.2. Developer Operating Covenant.

(a) For a period commencing with the Grand Opening

Date and terminating on the first to occur of either of the
following events {i) twenty-five (25) years from and after the
Grand Opening Date; or (ii) when no Department Store shall
operate a retail department store on the Entire Site pursuant

to Sections 10.3 or 10.4 or any other provision of this Agreement,-
Developer shall operate the Developer Buildinds as a complex of
retail stores and other uses consistent with, or ancillary to, a
regional shopping center and shall use the Developer Facilities
only for the operation of a regional shopping center and for nd
other purpose, except as may be otherwise herein provided. The
period during which Developer is required to use the Developer
Facilities for the operation of a regional shopping center
pursuant to this subsection (a) is referred to herein as the -

"Developer OPerhting Covenant Pericd®,
1

(b) Developer agrees that, during the Developer
Operating Covenant Period, the Developer Site will be main-~
tained and used primarily for retail business but may also

include, from time to time, such non-retall businesses and

uses as are customarily found in regional shopping centers
b ¥

having regard for the then current practice of regional

- shopping centers, and parking incidental thereto; that the

portions of thé Shopping Center on the Developer Site will be

) operated in accordance 'with high standards*gf good shopping

center operations; and that all reasonable means will be taken

to prevent any manner of operation or use not in accordance

. with such standards.

50 ' ;
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Section 10.3. D.H. Holmes Operating Covenant. D.H.

Holmes covenants witq Developer to operate in the D.H. Holmes
"Main Building of at- least 120,000 square feet of Floor Area
{a) for a period of at least fifteen (15) years from the date
" on which the D,H: HolmEs Main Building opens for business, &
full line retail department store under the name “D.H. Holmes™
or "Holmes" or the name under which D.H. Holmes is, at the
time in guestion, gperating the majority of its department
stores, and thereatter {b) for a peroid of at least ten {10)
years, a single unit retail department store or specialty .
' gtore with a predominance of selling space on all levels which
operates under a trade name which is part of a nationally
or régionally-known chain.of stores with a line of mercantile
and merchandising practices generally of a quality at least
comparable with tenants of the Bir Conditioned Mall at such
time, and in either event to keep open for business at least
six (6) days -per week (but not on legal holidays in the State
of Mississippi), at least eight (8) hours per day and during
all periods when the D.H. Holmes Main Building is open for
business, to keep open an entrance to each level of the Air
Conditioned Mall in accordance with the terms of Section 106.6
" and otherwise as required by this Agreement. The period of
time duriég which D.H. Holmes has so covenanted to operate a
retail department store in the D.H. Holmes Main Building is
referred to herein as the "D.H. Holmes Operating Covenant
pericd®. If Sears shall desire to enter into this Agreement,
but only on the condition that the D.H. Holmes operating
covenant be deleted from this Agreement, D.H. Holmes agrees to
enter into a separate supplemental agreement with'neveloper and

cach Other Department Store containing this provision and to

_delete this Section from this Agreement.

-
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A Section 10.4. McRae's Operating Covenant. McRae's

et ":u‘

covenants with Developer to operate in the McRae's Building of

atlleast 200,000 sguare feet of Floor Area (a) for a period of
at least fifteen {15) years from the date on which the McRae's
Buildiné opens for business, a full line retail department
store undexr the name "McRae's" or the name under which

chae's is, at the time in question, operating the majority of
its department stores, and thereafter (b) for a pericd of at
least ten (10) years, a single unit retail department store or
specialty store with & predominance of selling space on ail
levels which operates under a trade name which is‘part of a
nationally or regionally-known chain of stores with a line of
mercantile and merchandising practices generally of a quality
at least comparable with tenants of the_hir Conditicned Mall
at such time, and in either event to keep_open'for business at
least six (6) days per week (but not on legal holidays in the
State of.Mississippi), at least eight (8) hours per day and,
during all periods when the McRae's Bullding“is open for
business, to keep open an entrance to each level of the Air
Conditioned Mall in accordance with the terms of Section

10.6 and otherwise as required by the Agreement. The period

of time during which McRae's has so covenanted to coperate a

" retail department store in the McRae's Building is referred to

herein as the "McRae's Operating Covenant Period®. If Sears
shall desire to enter into this Agreement, but only ‘on the
condition that the McRae's operating covenant be deleted from
this Agreement, McRae's agrees to enter intoe a separate”™
supplemental agreement with Developer and each Other Department
Store containing this provision and to delete this Séﬁtiép~from

H

this Agreement.

52
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Section 10.5. Temporarvy Cessation of Business; Oper-—

ations, No temporary cessation of business by a Party occa-

sioned by the making of repairs, alterations or renovations, cor
by any Unavoidable Delay, or on account of inventory taking for
up to two Ez) days in any calendar year, shall constitute a
breach by such Party of its operating covenant, as aforesaid.

Developer, D.H. Holmes and McRae's each covenants that in

rconnection with its operations on its Site, it will not:

L] 1

{a) use or permit the use of any objectionable adver-
tising medium éuch as, without limitation, loudspeakers, phoﬁo—
graphs, public address:éystems, sound amplifiers, radio or breoad-
cast within the Sgopping Center in such manner that any sounds
reproduced, transmitted orlproduced shall be directed primarily
beyond the interior of its premises, and will so far as practic-
able keep "all mechanical apparatus free of vibration and noise

which may be transmitted beyond the interior of its premises;

{b) cause or permit cbjactionable cdors to emanate or

be dispelled upon its premises;

{e) permit the parking of delivery vehicles sc as to

.

F

1nterfere with the use of any driveway, walk, Parking Area, mall
or other Common Area or receive or ship articles of any kind

outside the areas designated therefor;

{d) subject toc applicable law, permit any solicita-

tions, displays or demonstrations of merchandise, or itinerant

‘vending in the Common Area, or outside its Building, except

such activities as may be part of any promotional activities of
the Merchants Asscciation and except such activities as may be

part of the operation of an Dutside Sales Area;

53
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{e) operate any Outside Sales Area other than in a
Perm;ssig}e Outszde Sales Area;

. (£) permié any use of its site or any part thereof

. in a manner likely to injure the reputation of the shopping
Center or which will viclate the laws of any applicable unit
of government; or permit any part of its Site to be used ‘for

any disreputable or immoral purposer

[}

{g) permit undue accumulations of garbage, trash, rub~-
bish and other refuse, and will remove the same at its own ex-
pense, and will keep such refuse in proper containers in the
interior of its Buildings or other places designateé therefor

‘
until called for to be removed; or -

L

L
¥

(h) receive or ship articles of any kind except

through the designated lcading areas for its Buildings.and will

-
—— i ——— -

promptly remove all articles placed in the service areas.

s ‘Section 10.6. Air Conditioned Mall Entrances. Each

-

Department Store agrees that at all times duking which its store

is open for business with the publie, it will maintain one (1)

open entrance on the Air Conditioned Mall at each 1eve1 thereof

suitable for the handling of pedestrian traffic to and from the

airx Conditioned HMall with suitable identification ind}ceting the .

name of the Department Store.

Section 10.7. Signs. All signs erected or permitted

to be erected by any Party on its Site shall conform ta the

1 "4

sign criteria set forth on Exhibit H attached hereto and made a
b e . 1 ‘4
part hereof. *

N - v
. . -

' Section 10.8, Ordinances. Each Party shall at all .

' times, both during and after the completion of construction of

v 54
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its Facilities, comply with all state, county and municipal laws,

crdinances, rules and regul%tions and with all regulations of
2 the fire insurance rating organization having jurisdiction or
any other organization or board éxercising similar functions,

respecting the cohstruction, maintenance and operation of its

%]

Facilities, v

ARTICLE XI

PARKING

" Sectfon 11.1. Minimum Parking to be Provided. Each

Party shall, at all times and at its expense, provide and main-
tain ér cause to be maintainead the Parking Area on its Site (ex~
cept to the extent DevEloper is required under this Rgreement
to providé or- maintain suc? Parking Area), which Parking Area

. shall at all times contain at least five (5) automobile parking

spaces kor each 1,000 sguare feet of Flaor Area contained in

) all Bﬁiidinésuon:such Party's Site, but not less than the
humber of parking spaces which shall be required by any appli-
¢able zoning or other law, ordinance or regulation, and, after

any expansion or addition as provided for by Article VI herein,

have an area at least equal to that provided for above: provided,
however, that.so long as and to the extent that there are parking
spaces on either the McRae's Site or D.H. Holmes Site, as the
case may be, in excess of the number required pursuant to this
Section 11.1 with respect to the D.H. Holmes Site or McRae's
Site, respectively, such excess number of parking spaces shall
be deemed to be included within the area of the Developer’s Site
for ‘purposes of determining whether Developer has satisfied the
requirements set forth in this Section 11,1 with respect to the

: De%eloper's Site. The'size and dimensions of the typical park-
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ing module shall be as shown on the Plot Plan. HNotwithstanding
‘thg‘foregoing, (a) for the purposes only of calculating the
éin@mum ﬁﬁmber of acvtomobile parking spaces required, to be pro-
Ivided and maintained on the‘D.H. Holmes Sitb, the Floor Area of
‘the D.H. Holmes Car Care Center shall not be deemed to be in-
cluded as part of the Floor Area of the Buildings on the D.H.
Holmes Site; but in lien of the parking spaces otherwise
required hereby to be provided and maintained, D.H. Holmes
shall provide and maintain at least one {1} automobile parking
space for each .automobile or repair bay contained in the D.H.
Rolmes Car Care Center, and (b) for the purposes only of
calculating the minimum number of automobile rarking spaces
required to be provided and maihtained in respect:ﬁfithe Floor
Area of any Free-Stanpding Building or any building cénstructed
oh any so-called out parcel shown on the Plot Plan, there may
be less than five (5} automobile parking space; fo; each 1,000
square feet of Floor Area but nét less than the number of
parking spaces which shall be reguired by any‘applicablé

zoning or other law, ordinance or regulation in reépect thereof,

N )

Section 11.2. Additional Parking Area Following

Permitted Department Store Expansion. If Developer, D.H,

Holmes, McRae's or any Other Pepartment Store shall provide

additional Parking Area as required in Section 11.1 in order‘to
accommodate an expansion or addition as may be permitted by
Article VI, such additional Parking Area shall be provided at
the sole cost and expense of the Party providing such additional
Parking Area and may be qrovided eithpr {i) at ground level or
(i1) by the construction ofia mulfi—level parking f;ﬁility <n
such Party's Site located in the area or areas desigpated

"Parking Deck Area" on the Plot Plan. PR

56
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Section 11,3., Employee Parking, 'The Parties agree

that on or before the Grand Opening Date they will jointly de-
signate certain portions of the Parking Areas as the oﬁiy areas
to be used for parking by employees of Developer, the Department
Stores and the Tenants. Developer and the Depariment Stores
will each use reasonable efforts to require its employees and,
in the case of Developer, the employees of the Tenants, to park

on their respective Sites, in the employee parking areas so

.

designated.
ARTICLE XIX -
MATINTENANCE

- Section 12.1. Maintenance of Air Conditioned Mall.

Developer shall, at such expense to the Department Stores as

may. be provided for herein or respectively in supplemental

agreements between Developer and any such Department Store,
keep the exterior and interior of the Air Conditioned Mall in
a good and safe state of repair and in a clean and orderly
condition iﬂ}luding, ;lthout limitation, the provision of rea-
‘sonable sécurity“measures’and employment of security personnel,
both during normal haurs of operation and as determined by
Developer in its sole discretion. During any normal business
hours when any Department Store is open for business or when
Tenants of 75% or more of the aggregate Floor Area of Developer
Buildings'fronting on the Air Conditioned Mall are cpen for
business and.for thirty minutes afteE such business hours, but
in no‘event on any Sunday or legal holiéay in the State of
dississippi or prior to 9 a.m. or after 10 p.m. on any other
*day, Developer will geep the ARir Conditioned Mall open, and
wil) provide adequate heat, ventilation, and air conditicning
therein. Each Department Store shall pay Developer, as a

9

. contribution for the maintenance and heating, ventilating and

57
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forth in a supplemental-agreement between Developer and such

Air Conditioned Mall; the amount set

*

Department Store at the times set forth therein.. -

Section 12.2. Maintenance and Lighting of Common Areas.

: ) {a} Develgper shall, aEJsuch expense to the Depaétment
StQ:es as may be provided for herein oé respectivelgiin supple-
mental agreements between Developer and any spch Dg?arkment
Store, maintain, or cause to be maintained the Common, Areas on
the Entire Site in good order and condition and sté&e of repair
in accordance with the highest standards of good shopping

center operations.

{b) Such maintenance of the Common Areas shall

include, without limiting the generality of the foregeing, the

following specific items of maintenance, lighting and upkeep:

{i} Keeping and maintaining all sidewalks, walkways,
roadways, and Parking Areas in a good,hsafe, and cléan conditiocn
(including, without limitation, the provisién of reasénable
security meashres and emplo?ment of sechIty péréonnel, both

r
during normal hours of operation and as may be determined by
- .="\ -

Developer in its seole discretion):

(ii) Removing promptly, to the extent reasonably prac-
ticable, snow, ice, surface water, rubbish, litter, and debris;

. *
-

(1i1) Keeping all directional signs and pavement
signs and striping in the Parking Area diséinct‘and legible;

(iv) Repairing, replacing, and renewing lighting, in
the Common Areas, and the tubes, bulbs and ballasts therbfor,

as may be necessary;

.-

{(v) Caring for and replantiﬁg all landscaped and

planted areas; and )
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(vi) Maintaining and repairing, as necessary, any util-
. ity lines’ (the cost of which repair or maintenance shall be korne
" solely by the Party serviced thereby if only one Party, or, if
. more than-one Partcy is,servicéﬁ thereby, by‘each Party in the

: proporticon which its Floor Area bears to the total Floor Area of

P,

all Parties serviced thereby); provided, if any utility line is
+ damaged by a Party or its agents, servants, employvees or contracw
y tors, then such damage shall be repaired at the sole cost and

'+ expense of the Party responsible for such damage.

. {¢) Notwithstanding the foregoing, each Department Store
, shall (unless otherwise provided in a supplemental agreement
betwéén De}éioper and sﬂch Department Store), at its own
expense, care for and replant all landscaped and planted areas
onlits Site within the curb lines of its perimeter sidewalks,

shall maintain all perimeter curbs and sidewalks on its Site

s . and shall keep all display windows and signs on its Site well
lighted and shall be responsible for all such lighting and any
other lighting within the curb lines of perimeter sidewalks. - -

~

{d)} Notw;thstanﬂing the foregoing, if any Department Store
shall Be éntitled under a supplemental agreement between Developer
, anﬁ such Department Store to elect to maintain the Common Ares .
on its Site and shali elect to do so by notice given to all Par-
ties to this Agreement, such Department Store shall thereupon
assume Developer's obligations of maintenance hereunder as to
such Department Store's Site and Developer shall thereupon be
relieved of any such obligations of maintenance provided

. hgreunder as to such Department Store's Site. -
=" .

- 1

{(e) Each'Party shall at its expense, except as may

" Jbe provided in any supplemental agreément between Developer and

. 59
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- a Depa;tme;i séore, keep or cause to.be kept the Parking Areas
on'i£§¢£é;§§btive site 1it (i).during any normal business hours
when any Party is.open for business and for reasonable periods .
after such business hours or {ii) when Tenants of 50% ox morg
of the aggregate Floor Area on the Dg?eloper Site are open éop
business or, by the terms of their leases, are required to be
opeﬁ for business. K EBach Party shall keep or cause to.be kept
the portion of the Ring Road located on its respective Site lit
when Tenants of at least 10% of the aggregate Floor Area on the

Developer Site are open for business or, by the terms of their

ieases, are required to be open for business. Notwithstanding
the foregolng, in no event shall any Party be required to keep

or cause to be kept any portion of its respective Site lit on

e —

any Sunday or legal heliday in the State of Mississippi or prior

+

to 9:00 a.m. or after 10:00 p.m. on any other day.

Section 12.3. Parties Not to Drain Heat, Etc. From

Mall, Each Party in operating any heating, ventilating or air
conditiéning equipment on its Site shall noé unduly drain heat,
ventilation, or air conditioning from the air Conditioned Mall

or from the Buildings of any other Party located on any cother

Party's Site, as the case may be. . "

- - . - . s 4 ata
ARTICLE XIIX - L -

B
.
w " N

; Section 13.1. Reciprocal Common Area Eagecments.

{(a) Developer, D.H. Holmes, McRae's,Leaéh,pther
. Department Store and each Free-Standing Building Operator which

"/
. . may, from time to time, become a Party to this Agreement,

e




=t

A - W

e 186 w360

hereby expressly grant to each other, and to their respective

sSucCessors and assigns (1nc1uding the grantee or lessee named
in any deed or lease of any portien of Developer site‘permitted
by Sections G.S.and 6.6 and the-successors and assigns of any
such éraptee or lessee), thelr tenants, subtenants, concession-
aires, licensees, and the respectivé officers, employees,
agents, cﬁstomers, and invitees of each, for the henefit of
each grantee's site, the non—exc}usive right, privilege, and
easement for the term. provided in subparagraph (b) hereof to
use the Common Area pqrtions of the grantor's Site for the
respective purpose for which such portions of such Commn Area
are designed (subject, however, to the grantor®s right to
appropriate any part of such Common Areas on grantor's Site for
purposes of expansion or additional Buildings and Other Depart-
ment Store Buildings as permitted by this-Agreement within
Permissible Building Areas indicated on the Plot Plan), in
common with the grantor and the other tenants, subtenants,
concessiopaires, and licensees of the Entire Site, and the
respective officers, employees, agents, customers and invitees

of each. without payment of any fee or other charge peing made

therefor.

L - -
(]

(b) Easements for the use of parking Areas and other

. exterlor Common Areas on any Party's Site shail terminate as to

the Site of any grantor as of the date on which the site of such

" grantor is no-longer subject tc the terms of this Agreement and

L e

shall terminate as to all Partfes on the date of termination eof

this Agreement. Easements for use of the Alr Conditioned Mall

: shall terminate with respect to any grantee whose Site is no

longer subject to the terms of this Agreement.

2
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;. . Q{(c) Each Party hereto shall have the right, at least
once in each ‘calendar year, to erect barriers or chains for the
purggse of blocking off access to the Common Areas on its Site
in order to avold the possibility of dedicating the same for
publio use or creating prescriptive rights thereln. Such
barriers or chains shall be erected for such purposes, if
possible, at a time or upon a day, when the Shopping Center is
not open for business. )

{d} The provisions of this Section 13.1 are

subject to the provisions of Section 13.5., - =«

-

Section 13.2. [Easements for Underground Supportsg

and Building Attachments. While it is the intention of the
pParties to confine their improvements to the limits of their

vespective Sites, it is recognized that this resu1£ is not

=

-always achieved in a multi-ownership shopping center develop-

oA

ment. Accordingly, each Party hereby expressly grants and
shall grant to the others and their respect;ve successors and
assigns for the benefit of each grantee's site the non—-exclusive

right and easement in perpetuity (a) to construct, ‘maintain,

repair and replace such footings and underground supports along

'

thelr respective common property'lines, extending not more than
six feet (6') under the servient ‘tenement or such greater
distance, not to exceed eleven feet (11'), as may be shown on

approved D.H. Holmes Preliminary Plans or approved.D.H. Holmes

" pinal Plans or approved McRae's Preliminary Plans or approved

McRae's Final Plans or approved Developer Preliminary Plans o
approved Developer F1na1 Plans, in each case, as shall be
necessary in connection with the construction by each Party of
its original Facilities and (b) to use such portions of the

Site of the grantor and the bullding improvements erected
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thereon as may be designated fqr such use by the grantor
therqof for thé attachment, but not the support, of building
impergmenEg (including the Air conditioned Mall) constructed
on the grgntee's sitelto building improvements constructed on
the grantoF‘s Site anégto-ﬁaintain, repair and replace such
attachments, provided ;hat the manner of attachment shall be in
accordance with good construction practice in the manner
customary for improdeménts of such type and so as not to impose
an excessive load or create a party wall (as determined in the
sole discretion of the grantor} on the grantor's building

- improvements and further provided that such attachments are
shown on approved D.H. Preliminary Plans or approved D.H.
Holmes Final Plans or approved McRae's Preliminary Plans or
approved McRa;'s Final Plans or approved Developer Preliminary
Plans or)approved Developer Pinal Plans. The grantee and
grantor of any easement established under subdivision (a) of
the immediatély preceding sentence agree -to share proportion-
ately with‘the other‘the cost of construction, maintenance,‘
repair and replacement of’any common footings and underground
suppprtsuip accordance with the ratio which the load of each
bears to the total load on such cammcﬁ footings and underground
supports. At the requggt of any Party, the Parties hereto will
enter into an agreement in recordable form describing the
easements provided for hereby in accordance with a survey made
at the joint expense of the éarties. Bach such easement for
such underg:ouné footings or.supports for Buildings or for

attachments in use at the time of termination of this Agreement

"shﬁll continue until such underground supports or footings or .

" ‘such attachments are no longer being used.

-
-
3
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Section 13.3. Sign and Canopy- Easements. Each

Partx hereby expressly grants and shall grant to’the others
and tﬁgf; ;espective successors and assigns for the benefit of
e?ch grantee's_site the non-exclusive right and easement in
perpetuity in connection with the construction and operation of
grantee's Buildings to install, maintain, repaiq, and replace
signs, canopies, roofs, building overhands, and other like
projections and encroachments attached o the grantee's Build-
ings and extending into the grantor's Site, provided, howeverr
no such projection shall interfere with the operation of
grantor or Tenants in its or their ﬁuiihiﬁgs ‘ot extend more
than five (5) feet (or such greater distance as may be shown
on approved D.R. Holmes Preliminary Plans or approved D.H
Holmes Final Plans or approved ‘McRae's Preliminary Plans or

approved McRae's Final Plans oraapproved peveloper Preliminary

‘Plans or approved Developer Final Plans) into the Site of the

grantor. such easements shall terminake when the grQntee's
puilding in question ceases to exist, it beihg‘understcod that
such Building shall not be deemeé to cease to exist if following
any damage oOr destruction or candemnatlonfthereof the same

shall be rebuilt promptly following such damage or destruction

to a building of gubstantially similar size and’ type.

-

gection 13.4 Utility Easements, Developer, D.H.
Holmes, McRae's and each Pther Department Stor?-aﬁd’pach.
Free-Standing Building Operator which qu,ﬁ;omitime to time
become'a Party t& this Agreement, hereby expressly qrant and
ehall grant to each other and to their respective qqugssors
and assigns‘(including the grantee or lessee ngmed*{q any deed

or lease of any portion eof peveloper's Site perm{tted by

Sections 6.5 and 6.6 and the successors and assigns of

§4 {
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any such grantee or le;see) for the benefit of each grantee's
Site the non-exclusive right and easement in perpetuity to use,
-install, maintain, repair, and replace utility facilities, such

as.water, gas, electric, and telephone lines, and storm and

P L

sanitary sewers, underground and within the grantor's Site at

the places shown for such utility facilities on the vtilicy

Plan or other approved pléns and specifications therefor to tﬁe
extent shown thereon. In no event, however, shall any gas line
be constructed under any Building pursuant to any easement
granted hereby. At the reguest of any Party, the parties
hersto will enter into an agreement in recordabie form describ-
ing the easements provided‘for hereby in accordance with a
survey made at the joint ;xpense of the Parties. Any Party
hereto upon whose Site any such utility facilities shall have
been installed shall have the rigﬁt, upon sixty (60) days'
pricr notice to the other Parties, at any time or from time to
time both during and after the term hereof, to move and relocate
‘such” facilities to su?h place on its Site as it shall designate;
providea, however, that such relocation shall be made at the
sole éést‘and expense of the Party requesting such relocation
and tgat“such relocation or relocated facility shall not
interfere with, or inc;ease the cost of, any other Party's

utility'service or unreésonably interfere with the conduct or

opera%ion‘of its business. The easements granted under this

Section shall ‘terminate upon abandornment for a period in excess

1

. ‘of two (2) yeais {but -in nc event 'shall any abandonment be
deemed@ to have occurred and be continuing if and so long as a

‘Party” is ﬁrevented from using an easement by reason of the acts

- . ] K
* of ancther Party or an Unavoidable Delay) but in no event prior

to éixty—fivé (65) years from the date hereof.
o _

¥
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Section 13.5. Ring Road Easement.

i
(o

the Ring Road, and of each portion thereof as the same may

(a) Commencing on the completion of construction of

be built or extended, the Parties {each as owners of. a portion
of the Ring Rqad) hereby expressly grant "and shall granE to each
other Party and to their respective successors and assigns,
their tenants, subtenants, concessicnaires and licensees, and
the respective officers, employees, agents, customers and
jnvitees of each, for the benefit of each grantee's Site, the
non-exclusive right, privilege and casement to use the Ring Road
for the purpose of two-way vehicular access (ﬁassenﬁer vehicles
and trucks) and pedestrian access (x) among and between the
Sites of the Parties and (¥) amongnand between the Sites of the
Parties and public and/or private highways, streets, avenues and

roads adjoining the Sites of the parties. These easements shall

a

be perpetual.

. -

{(b) In the event of {i) a condemnation of any portion
of the Ring Road or {ii) an expansion or.éelocation of the
Facilities of one or more of the Parties pthgryise permitted
hereunder reguiring the relocation of & portionzgr pgrtions of
the Ring Road then, and in either of such events, the Parties
will endeavor in good faith to agree on a substitute route
therefor in respect of the pgrtion(s) so affected, it being
intended that a substitute Ring Road as adequate as theretofore
ghall in such event continue .to exist, if possible:“and all
parties shall grant to each other easements thergip corres~
'pcnding to those in subparagraph (a} herein for, two-way vehicu-
lar and pedggtrian access., Should any relocat;qn of the
Ring Road be necessary and accomplished under tgg}ﬁkgﬁisions
of this Section and should such relocation cause é diminution

of the number of parking spaces on a party's Site, then for
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a

the purposes of establishing the obligations of such Party 3

relative td the minimum parking requirements set forth in -

- . Article XI of this Agreement such spaces shall be deemed taken °
by the same act of condemnation that instituted the relocatiocn

of the Ring Road and the provisions of Article XVI shall apﬁiy;: e

]

. Section 13.6. Common Area Use. Each party will

take such action as may be reasonable to confine the use -
of the exterior Common Area on its Site to (i) the Merchants .. S
Association or Promotional Fund, if any (but nothing herein
contained shall be ﬁeemed to confer any rights upon the Mer~ o
chants Associetion or Pébmotional Fund to use any Common Area}}
end‘(ii) those persbns to whom‘eESemenes and rights of use are
granted under the provisions of Section 13.1 and in no event s

shall any Party authorize use of its Common Area by any one

other than those to whose use the Common Area is confined under

this Section and under appiicable law. No Partﬁ shall at any

time charge any sum for parking in any Parking Area except

under a ticket validation plan approved by all Parties and
partaczpated in by all Tenants. Each Party covenants that it

will not obstruct iq any manner any portion of Common Area and,

' -except for the operation of an Cutside Sales Arez in a Permiss=-

-

ible Outside Sales Area, it will not use exterior Common Area in
"any manner, directl& or ind@irectly, for the location or displaé

of }ny merch%ndise or for the location or display of any property

belbnging to such Party or appertaining, directly or indirectly,
te the operations by such Party in its Buildings. Each Party
agrees that it will.use for location or display of merchandise or

looation or display of any property belonging to it only such -
. bareas physically enclosed and located within the confines of its
2 1 ®

b Y
&
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Buibﬁinqs, except that any Party may éperaﬁe an Outside Sales

Area in a Permissible Outside Sales Area.

-

Section 13.7. Temporary Construction Easement,

Each Paréy hereby grants to the others the non-exclusive
right and easement prior to the Grand Opening Date.to enter
upen the Site of the grantor in connection with the construc-
tion of the imprévements to be constructed by the grantee
upon its Site, provided that each entry shall not interfere

in a material manner with construction by the grantor.

Section 13.8. Conditions To Certain Easements.

Each grantee of an easement granted under Sections 13.2,
13.3 and 13.7 hereof agrees ia) to use due care in the ex-

-

ercise of such easements and in the event that the exercise
‘of such easements (other than inTthe‘event of tﬁ; exercise of
an easement granted under Section 13.7 heFeqFJ ;eqnireé the
grantee to entexr upon the s%te of grantor to first Pbtain

the éonsent of the grantor (wgich consenqﬂsﬁall qot be un-
reasonably withheld or delayed);as to the qgthq?s fnd timing -
in the exercise of such easement, ahd {b} at i}s gfpense
promptly to repair, replace and rgst;re an;tand_a;ll}mprove-
‘ments of the grantor of ;uéh ea;ements which have bqen damaged
or destroyed by grantee in the ;xercise_?f such Fights and

to hold the grantor harmless from all 1355} ;iqpi}}ty, cost

and expense in connection with the exercise of such eaiement.

* ARTICLE XIV -

INSURANCE - Py

-

»

Section 14.1. Fire and Other Insurance. Each Party

shall, at all times, including pericds of construction, have all

68
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Buildings and other improvements on its Site insured, at its

a

expense, against los§ or damage by fire, windstorm, flood,
.lightning, hgil, and other risKs as are from time to time
, - included in the:ugualwform of "extended coverage" endorsement
. in Madison County, Mississippi. and if obtainable, against
1os§ by explosions, riot. or civil commotion, damage from
aircraft and vehicles and smoke damage, in an amount not
“ ,less than 90% of thé full cost of repl acement of such buildings
and improvements yith a deductible not to exceed $100,000,
. and shall also, if applicable, maintain pressure vessel in-
- surance, No Party shall be liable to any other Party or to any
insurance company (by way of sub;ogation or otherwise} insor-
ing any other Party for any loss or damage to any Bullding or .

1
other structure which was, or was required to be, covered by

N

such insurance even ‘though such loss or damage might have been
occasiédéd ﬁy the negligence of such Partf, its agents or
emplofees, and<each'Party shall obtain a waiver of subrogation -
end;rsement with respect to any policy of insurance which it is
requi%ed to maintain puréuant to this Section 14.1; provided, ,
Poﬁé&er, if any iartk'(i) ‘shall- be unable to cobtain such waiver
of subrbghtion eﬁddrgément or said Party shall not cobtain such
waiver of subrogatioﬁ endorsement pursuant to the provisions of
subdivision (iv) hereof, neither it nor its insurance carrier

. shall be entitled to avail itself of the benefits of such a
waiver &hich:shail have been made by any other Party, (1i} by

P

reason of the foregoing waiver, shall be unable to obtain the

insurance reguired by this Section, such waiver wilf not be

deem;d to have been made by such Party, (iii) shall be unable to

Lot ALY v . .
¥ “obtain such waiver of subrogation endorsement, such Party shall

P

be relieved of the obligation to do so and the foregeing waiver

69
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will not be deemed to have been made by such Party,.and {iv) by

_ reason of the foregoing waiver shall be unable to obtain such
waiver of subrogation endorsement without the payment of an .
additional premium therefor, then, in such case unless the
other Party(ies) benefited by such waiver shall pay for the
cost of such additional premium within thirty (30) days after
notice of the statement settiné forth such reguirement and the
amount of the additional premium, such Party shall not be
required to obtain such waiver of subrogation endorsement and
such waiver shall be of no force and effect between such Party

3

and such benefited Party(ies}.

Section 14.2. Liability Insurance At gll times

. during‘the term of this Agreement, each Party will, at its

own cost and expense, provide and keep in forcé oomprehensive
genexal liability insurance policies wirh cOntractural lia=
bility coverage, in standard formr protecting such Party
against any and all liability in an amount of not less than
$3,000,000, with respect to perscnal injuries to, or death
of, any person Or persons, and in an amount of not less than
$500,000 with respect to damage, to or destruction ;f property
of others. As long as Developer is maintaining the Common

Arcas on each Party's Site, Developer shall seoure‘a joint
common area liability policy, the cost of which ohéll be shared
by each Party in the same propoxtion as such Part}‘s Floor Area .
bears to the total Floor Area of the Shopping Center. The
amounts of $3,000,000 and §500,000 stoied in‘thi; Section shall
be adjusted on the fifth anniversary of the Grandigpengng Date, /
and on each subsequent fifth anniversary during th; term of

this Agreecment, by increasing each of such amounts so as to

70
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reflect the coverage carried by owners of first class shopping

centers for comparable ‘shopping centers in the same general

area at the time in question. - e e -

5 [

.

{ l Section ?4 3. Indemnitz. Each Party-will defend,

x
* ) T

Lndemnxfy and save the other Parties harmless from and against F
. any and all claims, actxons, damages, liabilities and expenses
occas;oned wholly or in part, directly or indirectly, by '1_ *_1 \

any alleged act or om1551on of it, 'its tenants, subtenants,
agents, contractors or -employees, unless attributable to
. the acts or omlssions of the Party claiming the benéfit oE e

such indemnity or of 1ts tenants, subtenants, agents, con- _;

tractors or employees.

: Section 14.4.  Insurance Carriers and Self-Insurance.
>
All insurance provided.for in this Article shall be effected* .. °

upder valid and enforceable policies issued by insurers of

i ’ recognized'responsibility and authorized to do business in :

,E the State of Mississippi. Upon request of any Paré&, evideeee'“
of the initial policies or renewal policies, if any, as the . .
case may be, required to be carried by each Party’in the form -
of certificates or otherwise, shall be delivered to the request-

. ing Party prior to initiation of construction on the other )
Party's Site apd therea%ter not less than fifteen (15) day; : S
prfor to the expiration dates of the expiring policles. hAny | i -

Party whose net worth or the net worth of any of whose parent .

company and/or affiliates shall be $100,000,000.00 or more may

carry any znsurance required to be maintained under this Article

¥

XIV, either in whole or in part under any plan of self-insurance‘

wh;ch such Party and/or its parent company and/or affiliates may
have in effect. &Any Party may carry any insurance reguired to . = .

4

t
[
- ]
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' be maintained in this Article XIV under a “blanket policy”

coﬁering other properties of such Party provided that (i). the
amount and texm of coverage for that Party's Buildings and
Facilities in the Shopping henter shell be separately specified;
{ii) such coverage be in compliance with the reguirements of
this Agreement and (iii) information relating to the amount and

term of such coverage be furnished to each of the other Parties

hereto.

Section 14.5. Disposition of Insurance Proceeds.

Any loss covered by insurance provided for in Section 14.1

shall be adjusted by the jnsured.” If the loss shall be in-
excess of $200,000,00 and shall be required to be repaired or
restored under the terms of this Agreement and the insured
shell have a net worth of less than $100,000,000.00, then, and
in any such event, insurance proceeds shall be deposited with
guch Party's Lender (as hereinafter defined),.if any, or
otherwise with a bank, trust company or other corporate
fiduciary and held in trust by such depos;tory and dxsbursed

for application to the work of repair or restoration as such
ein subject to such

if

work progresses or otherwise "as provided her
conditions for disbursementé‘as such depository may regquire;
the loss shall not exceed $200,000. 80 or chall not be reguired
to be restored under the terms of this Agreement, or the in-
_sured shall have a net worth of $100,000,000.00 or more, the
insurance proceeds shall be paid to the insured or its Lender
and first applied by it or by its Lender (if such(;roceeds

have been theretofore paid to the Lender buk, 1f so, subject to
such conditions for disbursement as such Lender oay reguire)
toward the repair and restoration of such damage or othexrwise -

as required by the terms of this Agreement. As used herein,

"

"
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"Lender” means any Institutional ELender which holds a senior
security interest in the Site of such Party, whether by way of
mortgage, deed of trust, trust indenture, sale and leaseback,
or similar device. 'Institut%onal Lendexr™ means a bank, trust
conpany, mutual savings bank, sa%ings and loan association,
insurance company, mortgage or real estate investment trust,
retirement and/or- pension trust fund, college endowment fund or

other entity commonly recognized as an "Institutional Lender."”

H]

ARTICLE XV

- % .

DAMAGE AND DESTRUCTION

Section 15.1. Damage and Destruction of Developer
Buildings During Developer Operating Covenant Period. 1In

the event of the'destruction of orx damage to any extent of the
Developer Facilities'or -any part thereof, caused by.a per%l{
requiqed to be' insured against pursuant to the provisions of
Article XIV hereof, ‘and as often as any Developer Facilitied
or any part thereof shall be so destroyed or damaged durin’g'“w
the DeyeloPer Operating Covenant Period, Developer shall

rebuild aﬁd“repairithe same to as good a condition, to the
Yie

‘same general appearance, on the same level and to not less

"than the same size as the Developer Pacilities as existing

immgdiately prior to the damage or destruction, except that
if, ég;or pr;or to the occurrence of such damage or destruc-
tion léssﬁthanltwo {2) of the Department Store(s) shall be
operating or causihg to be operated a retail department store

in its Main Building for any reason (other than by reason of
£ .

Fom

damage or destruction of such Main Building), then Developer

L

shall not be reguired to repair or rebuild its Pacilities as

hereinabove set forth but shall be required, notwithstanding

73

H
y

&
»




e

.
B ..
S - - s

: - soox 188 mee3 73

O . e
égé pfévisions of Articles II and V, to connect only to the
réﬁaining Department Store(s}). Dedeloper'agrees'that all work
of repair or reconstruction on any Developer:Facility that it
%g required to rebuild or repair pursuant to this Agreement
shall be commenced promptly following any loss,or destruction
and shall be carried through diligently to conclusion by it
and that any cﬁange in the overall appearance (except for a
negligible or inconsequential change of appearance), level, or
size of Developer Facilities being repaired or rebuilt shall
be first approved by the Department Stores through submission
and approval of plans and épecifications for such changes in
the same manner as herein provided for the subpission for
approval of plans and specifications for the iﬁitial construc=-
” * tion of the Developer Buildings, except that the Department
Stores shall have only ten (10) days within which:'to exercise

each right of approval or disapproval of such plans and

specifications. ¢

s

Hotwithstanding the fore;oing, iﬁ the Developer
Buildings shall be substantially“ﬂestroyed or d§maged during
the 1a;t two (2)'years of théflast ko expire og ;he Department
Store Operating Covenant Periods, Deyeloper shall not be re-
quired to so rebuild and reéair unless at leaéf two (2) Departe_.
" ment Stores shall agree in writiné to operéée or cause to be
operated a retail department store ‘for a periadvfollowing

.

restoration equal to their respective initial Operating Coven-

‘ o
" ant Pericds (ahy such damage shall be deemed to be substantial

if the cost to repair the same shall be greater than twenty-

W five (25%) percent of the full ihsurab;f'Ealue of the Developer

Buildings at the time such damage oceurs). -
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Section 15.2.° Damage and Destruction of Developer

Buildings After Developer Operating Covenant Period. If the
De;eloper Build;ngs shall be damaged or destroyed after the
£e}h of the Beveloper Operating Covenant Period, and if Devel-
oper shall elect not to repair or rebuild the Developer Build-
iegs, Developer shall clear away the ruins and leave the
Develo‘per site in at clean, orderly and sightly condition.

If, however, any such damage or destruction shall invelve the
Alr Condltloned Mall or any portion of the Developer Buildings
then occupled by Tenants, then, unless Developer shall proceed
wzthln sixty (60) days of the occuraence of such damage or de-
struction to notify each Department Store of Developer's inten-

tion to complete the reconstruction of the Air Conditioned Mall

'or, as the case ma} be, the reconstruction of the Developer

Bulldzngs so that upon the completion of such reconstruction
the Developer Buildings shall have an aggregate Floor Area at
Jeast equal to seventy-five percent {758) of the aggregate
Floor Area of the Developer Buildings occupied by Tenants prior
to seéh damage or destruction, any Department Store may elect
to termlnate this Agreement, as to it, by giving written notice

al -

thereof ko the other Parties and if such election is made

such Department Store shall no longer be bound by nor have the

benefit of the provfsions hereof, except that (i) for the re-

malnder of the term of this Agreement so long as any Department

Store shall be occupy;ng xts Main Building for retail Etore

purposes and shall itself be in compliance with Section 10.5,

{the other Department Store{s) shall comply with Section 10.5

during any period it (or they) cccupies its Main Building for
retail store'purposes, and (ii) no such termination shall

extinguish, reduce or otherwise affect the easements granted

75
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Store Buildings. 1In the event of damage or destruction to

either the D.H. Holmes Main Building, McRae's Building or

any Other Department Store Main Building and as often as any

. ~ such Building shall be destroyedlor damaged during the Operating
Covenant Period of'such Department étore, D.H. Holnes, McRae's

- or such Other Department Store, as the case may be, shall

repair or rebuild such Building to as good a condition, to the

same general appearance, on the same level or levels, to the

size and to the extent necessar}, so that there ehall be at

least as many square feet of Floor Area on the same level or

ilevels as such Building and Facilities required to be located

on its Site prior to the damage or destruction. Any such

repair or reconstruction of such Departmené Store Building

. shallcbe commenced promptly followino any loss or destruction
and shall be carried through diligently té conclusion and any
change in the overall appearance, level, or sfze {except as
provided in the next preceding sentence) of any such Building
shall be first approved by Developer through the submission and’

, approval of plans and specifxcations for such changes in the

same manner as herein provided for the subm1551on and approval
of plans end specifications for the 1niFia1 congtruction of

such Department Store's Buildings. Notwithstendiné the fore-
going provisions of this.Section, if any such Department Store's
Burilding shall be substantially damaged or destro}ed during the
. - last two (2) years of such Department Store s Operating Covenant
’ Period or if any Department Store's Buildlng shall be substan-

.
tially or insubstantially damaged or destrcoyed after the
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expiration of such Department Store's Operating Covenant Period

and 1f such Department Store elects not to repair or rebuild

such Building, such Depaxtment Store shall clear away the ruins

{ and 1eave its site in a clean, orderly ané sightly condition. g .

{Any such damage shall be deemed to be substantial if the cost

to repair the same shall be more than twenty-five percent (25%)

‘'of the full insurable value of the damaged Building at the time

However, should such pepartment Store

may rebuild either to

: ) such damage occurs.)}
elect to rebuilld, such Department Store

the pre~existing size or to any lesser size, but any such

e of the same general appearance as

reconstruction shall b

existed previcusly. ) .
L] ! 'J‘ ;
ARTICLE XVI
CONDEMNATION

' : *  gection 16.1. "Condemnation” pefined. The term

| : ‘wecondemnation” shall mean any taking or takings of any interest

. - " 4n the Site of any Party by any right of eninent domain or the

grénting or conveying pursuant to the threat thereof at any

. eime or cumulatively from time to time. A Condemnatiocn shall

- be effective as'of the date on which possession is required to

. be surrendered to the condemning authority.

|
Section 16.2. Condennation of Developer_site.

% u

e {a) 1If any Condemnation of the Developer Site

of the

results in a taking.of less than twenty percent (20%)

‘Developer Parking Area or less than twenty percent (20%) of the

Floor Area of the Developer Buildings then this Agreement shall

continue in full force and effect and Developer shall, as to

+he Developer Parking Area repalyr and reconstruct and add to the

deck or multi-level parking or

[
peveloper Parking Area (by
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o' - ! )
otherwise) to'the extent necessary to provide the number of

& P .
parkfﬁg”spaces required by Section 11.1 and, as to the Developer

Buildings restore the same to an architectural whole.

T [N L] N

(b) If any Condemnation results in a taking of twenty
percent (20%} or more, but less than sixty percent (60%), of the
Devgloper Parking Area or twenty percent (20%) or more, but
less than sixty percent (60%), of the Floor Area of the Developer *
Buildings and if, in Developer's sole judgment, it is reasonably
feasible for Developer to repair and reconstruct or add‘addi-
tional Parking Area to the remaining portions or to continue
the operation of the Developer Buildings pursuant to the terms
and conditions of this Agreement {(as the case may be),'then'
Develcoper shall promptly repair and reconstruct any Bullding or
other Facility damaged or diminished by such C;ndemnqtion so as
to provide Buildings on Develcper Site of the‘same general
appearance as prior to such Condemnatien and yhich shall in-
clude an Air Condgitioned Mall connecting, if at all possible,
to each Department Store "Main Building and;shall Fépair and
reconstruct and add to.the Developer|Parking.Ar§alby deck or
multi-level parking or othegy@se;to|provide_tp§,gumbek of park-
ing spaces required by Section 11.1.' If£, in Devgloper's sole
judgment, it is not so reasonably feasible to repair and recon-
struct as just provided, then Developer shall have the right to
terminate this Agreement, subject to the texms and tonditions

hereinafter provided in Section 16.4..

a

{c) If any Condemnation results in the taking of sixty

percent (60%) or more of the Developer"Park{né;A%ea or éixty

-

percent {(60%) or more of the total square feet‘of Floor Area of

the Developer Buildings, any Party may terminate this Agreement,

\
1
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sibject to the terms and conditions thereinafter provided for

in Section 16.4.

’ ' Section 16.3. Condemnation_of Department Store Site.

[ E

(a) If any Condemnation of any Department Store 5

site results in a taking of less than twenty percent (20%) of
quch Department Store's Parking Area or less than twenty per-
cent (20%) of the Floor Area of such Department Store's Main
Builéing then thig Agreement shall continue in full force and
effect and such Department Store shall repair and reconstruct
and add to its Main Building or Parking Area (by deck or multie
level parking or otherwise) to the extent necessary to provide
the number of parking spaces required by Section 11.1 and shall
restore its Main Building to an architectural whole.

o

. , (b) If any condemnation results in a taking of twenty
percent (20%) or more, buﬁ less than sixty percent {60%), of

ady Department Store's Parking Area or twenty percent (20%) or
more, but less than sixty percent (60%), of the Floor Area of
any Department Store's Main Building, and i1f, in such Depart-

ment Store's sole “judgment, it is reasonably feasible for such

—ray

Department Store to repalr and reconstruct or add additional
Parking Area to the remaining portions or to continuve the

operation of its Main Building pursuant to the terms and con~-

"-"ditions’ of this Agreement {as the case may be}, then such

2

bepartment Store shall bromptly repair and reconstruct any
Building or other Facility damaged or diminished by such Con-

demnation to provide buildings on such Department Store's

"Site of the same general appearance as prior to such Condem-

) 79 v .
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nation and shall repair and reconstruct and add to such Depart-
men%?stpri s Parklng Area by deck or multi—level parking or
otherwise to provlde the nomber of parking spaces regquired

by Se%tion 11, 1. If it is not =so reasonably feasible to repair
.and reconstruct as just provided, then.such Department Store
shall have the right to terminate this Agreement as to it,
subject to the terms and conditions hereinafter provided in
Section 16.4, but the other Parties shall remain parties to
thls Agreement and: shall continue their operations pursuant to

the terms hereof.

(c) If any Condemnation results in the taking of
sixty percent (60%) or more of any Department Store's Pgrking
Area or sixty percent {60%) or more of the total square feet of
Floor Areq of any Department Store's Main Building, then such
Department Store may term%nate this Agreement as to-it, but
such Department Store shall remain subject to the terms and
conditions as provided in Section 16.4 hereof, and‘Develoéer .
and the other Department Store{s) shall reﬁain Parties to this
Agreement and shall continue their opérations‘p&rsuént to the
terms hereof, ' T

Section 16.4 Surv%val of Easements. ., Should this
Agreement be terminated as to any Party or as to all PFrties
pursuant to this Article, such Party or Parties. as to whom this
Agreement shall have been terminated shall no 1onger:be bound
by nor have the benefit of the terms aﬁé conditions-of this
Agreement except that (i).nthithstanding such termination, any
retail operations by any Party on its Site shall not. violate
the terms of Section 10.5 so long as any other;Party hereto
(whether or not then a Party to this Agreément)-is,continuing

to operate the type of retail operation which it was required

80

[
+




- ~
- “ -
r N

i
A |54 JPREFE 3

, A | ) sox 186 mee 380

-

td‘oberate during its Operating Covenant Peried and (ii)} no
such termlnatxon shall extlnguish, reduce or otherwise affect
the easements granted in Sections 13.2, 13.3, 13.4 or 13.5,
'subject, to the right of the Party on whose Site any part of
the Rlng Road may be located to relocate the same consistent

with such‘Party s use of its Site so long as proper traffic

patterns for the.EQtire Site are maintained. 1If this Agree~
ment is terminaeed pursuant to this Article the Parties agree
that, upon request of any Party hereto, they will execute and
del;ver such documents, including those in recordable form, a=s
may be necessary or desirable to preserve, define and describe
the easements which are to survive termination of this Agree-

ment pursuant to the prov;sions of this Section.

.

. Séction' 16.5, Condemnation Proceeds. EBach Party
shall be entitled to the entire award with respect to any
taking Of such Party's Site and no other Party shall be ep-
titled to any portion of such award, but this shall not pPro-
- . hibit any other Party from claiming a separate award for
. - Severance or other damages so long as such claim shall not

reduce the award ‘to the Party whose Site was taken.

1
"

ARTICLE XVIX

- P

ASSIGNMENT, TRANSFER AND MORTGAGE

Section 17.1. Conyveyance and Assignment.

; (a) Developer shall not be permitted to transfer all

+

or any porti&n of the Developer Site or its interest under this
« . Agreement until after the Grand Opéning Date except as permit~
-ted by Sections 6.5, 6.6 and 17.2. In the event that at any

time after the date the Deﬁeloper Pacilities have been con-
= L)
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structed and opened for business in accordance with this |

oAt ) “dae &, 1
Agreement, -Developer shall sell, assign, transfer or convey

1§§’intgrest in the Developer Site} De?éloper sﬁall be relieﬁed
of all further liability hereunder, provided (i)nneveloper
shall not then be in default in the ﬁéfformancé of any covenant
‘ or cbligation to he performed on thé part of Developer, ang’
{ii) the transferee shall expressly assume anb covenant with
the Department Stores to perform and be bound by ;11 the

terms, covenants and conditions in this Agreement contained

and to be performed on the part of the Debeloper arising from
and after the date of such sale, ass{gnment, transfer or
conveyance. Notwithstan@ing the foregoing, Developer may
transfer its interest in the Developer Site or any portion
thereof or its interest under this Agreement prior to the
Grand Opening ‘Date, prov%ded the transferee thereof shall be a
partnership or other entity controlling, controlled by, or
under common contrel with Cadillac Fairview shopping Center

. Pr?perties {Mississippl) Inc. and/or the Lender with regard to
the Developer Site. For the purposes hereof, the-term "con-
trol” shall mean the ownership, directly or indirectly, of more
than fifty (50%) of the outstanding stock of any corporation or
- more than fifty (50%) percent of the equitable and beneficial

interests in any other entity.

(b) No Department Store shall be permitted to
"‘transfer all or any portion of its respective Site or its {

interest under this.Agreement until after the termination of !

such Department Store's Operating Covenant Pericd as the.same
may be extended from time to time. Notwithstanding anything
to the contrary contained herein, each Department Store may

{i) lease portions of its Building(s) or license departments .
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thereof or grant concessions to other parties, provided such
Department Store shall remain bound by all of the terms,
covenants and obligations in this Agreement to be performed by
such Departmént Store; {ii) lease or sell its Site to any
parent company which owns all of.the outstanding shares of
such Department Store or to any subsidiary corporation of

such parent company (provideq such parent company assumes or
guarantees all of such Department Store's obligaticns heyxe-
under} or to any corporation which may succeed to the busi-
ness of such Department Store or such parent company in the
United States or to any corporation which may, as the result of
reorganization, merger, consolidation or sale of stock or
assets, succeed to such businéss, and in any such case, such
Department Store shall be released from all further obligations
under.this Agreement only if such lease or sale is to a Ccorpor-
ation which acquires all or substantially all of its.assets,
and such corporation has net assets at least equal to the net
assets the Departrent Store, or its barent company (if any),
whichever shall be the greater, had immedlately prior to such
reorganization, merger, consolidation or sale of stock or
assets, and which corporation by written instrument in record-
able form, exéressly assumes all of such.Department Store's
obligations hereunder, and {iii} in order to provide construc-
tion or permanent financing of the improvements to be con-
structed on its Site or to provide refinancing of the same,
mortgage its Site and/or sell and leasebdack or lease and
subleaseback its Site in an arm's length transaction with a
Lender, and in connection with any such transactions assign its
interest in this Agreement, and-if such mortgage is foreclosed

or a éeed delivered in liev of foreclosure, or if any Depart-
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ment Store shall have entered into a sale and 1easeback or a

u

! lease and subleaseback transactlon involving its Site w1th a
purchaser or lessee, as ;he case may be, not otherwise related
to or having an interest in such pepartment Store, and in which

; purchaser or lessee such Department Store has no interest,

"
i

financial or otherwise, under which such Department Store or
any parent company who owns all of the outstanding shares of
such Department Store iz the lessee or spblessee thereunder,
and such lessee or subléssee shall be deprived of possession of
such Site by reason of its failure to&cumply with the terms of

such leaseback or subleaseback, any- person or entity who has

acquired, or shall thereafter acgquire, title to such Site or a

leasehold estate thereih, provided such person or entity is a
bona fide third party as hgreinabove provided, shall hold the

. ; same free of any requ?rement that a retailédepartment store be
operated on such Site, as provided in Secéions 70.3 and 10.4 or
- hny supplemental agreement, as the case pay be, but such Site
shall only be devoted to retail, retail-service, or related
purposes during the reméinder of the term of the Operating

Covenant Period of such Department Store and thereafter in

. accordance with the terms of this Agreement and such Department

Vi~ . Store shall not, in such a case, be deemed released from its

obligations hereunder. : .

(c) If any Party shall convéy its enti;e Site and

o such conveyance is not prohibited under this Agreement, such
party shall be released from all further 11abilxty arising

under this Agreement in respect of any period after the date
of such conveyance, but, in the case of a Department Store,

“ not before the termination of such Department Store's Op-—
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erating Covenant Period, as the 'same may be extended from time

ko t%qe, provided the ;ranéferee shall expressly assume, and
éovenant tomperfof;“and befbound by all the terms, covenants

and conditions in %his Agreemént contained to be performed by
the transferor'ﬁrising from and after the date of such transfer,
and in.any case such ;arty shall not be released from any

liability which shall have theretofore acerued,

+ N

Section 17.2. Assignment ang Mortgage by Daveloper,

Notwithstanding anything to the contrary contained in this
Agreement, Developer, in order to obtain construction Einancing,
permanent financing or refinancing (which may be in an amount
greater than the original loan amount} of the Developer Site
(including, without limitation, the construction of the
IOff-site ﬁnd the On-site Improvements), shall have the right,
from time‘fo time, to mortgage the Developer Site, to enter

. into a sale_ ang leaseback or a lease, ang subleaseback transac-

tion ihvol&ing the Developer Site, assign its rights and

interestg in this Agreement (including its rights undey

Section 10.3 ang 10.4) and/or modify the conposition of the

Deveioper entityuin order to accomplish such financing or

refinancing, Purthermore, nothing herein shall prohibit any

general partner of De&eloper Erom assigning all or any portion N
of its interest in cash flow, secured by its interest in the

Developer Site and thig Agreement,

u

Section 17,3, Provisions Applicable to Lendérs.
Notwithstanding aéything Lo the contrary'herein contained, if,
in érderéto Secure an indebtedness pursuant to Section 17.2

. or clause (b) of Section 17.1 herecf, any Party shall (i) assign

" or convey its interest in itsg Site ang assign its interest under

85
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this Agreement in connection with a sale and leaseback or lease

and’ subleaseback financing, and 1t or its parent corporation
shall simultanecusly beceme vested with a leasehold estate or
similar possessory interest in its Site by virtue of a lease
‘made by the grantee, assmgnee or lessee, as the case may be, or
{ii) convey or assign its interesF in %te Site and assign xte
interest under this Agreement by wa;'of a deed ef trust or
mortgage or, in the eEse of Developer, sale of all or portions
of its interest in cash flow and retain its possessory interest
in its Site, then in neither of such events shall the assignee
°f this Agreement under such sale and leaseback or lease, and
subleaseback, or any subseguent cwner or assignee of its Site,
or the trustee, beneficiary or mortgagee under any such deed of
trust or mortgage, be deemed to have assumed ox be bound by any
of such Party's obligations hereunder for so long as such
conveying party or its parent corporation shall retain title or
such possessory interest, and such obligatlons shall continue
to remain solely those of such conveying Party or parent
corporation, as the case may be, so long as such‘cbnveyiné
Party or its parent corperation retains title or euch posses—
sory interest, and performance by such conveying Party or its
parent corporation of any act required to be performed under

this Agreement by it or fulfillment of any condition of this

Agreement by such conveying Party or its parentlcorporation

. shall be deemed the performance of such act or the fulfill-

ment of such condition by such assignee, lessee, subsequent
owner, trustee, beneficiary or mortgagee, ;S the case may
be, and shall be acceptable to the Parties hereto wlth the
same force and effect as if perfcrmed or fulfilled by such
assignee, lessee, subsegquent owher, trustee, beneflclary or

mortgagee.

<86
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" ! “ Section 17.4. Notices to Lenders. Bach Party -

—

serving a notice of default under this Agreement shall send

by registered or certified United States ﬁail, postage prepaid,
a bopy of such notice to any lender of the Party so served,
provided such lender shall have sent the Party serving the

notice of default a notice informing it of the existence of

such mertgage or deed of trust and the address to which N
copies of such nnti;s of default are to Be sent, and such °
Party and its lender shall be permitted to cure any such ;
default not later thaa thirty (30) days after a copy ;f thé
noti;é of default.shall have been sent to such Party and iis )
lender, provided that in the case of a default which cannot
w;th d;lxgence be remedied within such period of thirty (30)
days, such Party and/or its lender shall within such thirty
(30) day period commence curing such default and thereafter
proceed to remedy such default with diligence and continuity
upon the expir;tion,of such time periods, if the original
default which was the subject of the first notice of default
remains uncured or is continuing, the Party serving the first
notice of such defaulé shall send a second notice of default
by registered or certified mail, postage prepaid, to such
lender and such 1ender shall have an additional period of not

lesa than thi:ty (30) days after receipt of such notice of

default within whzch such lender shall be permitted to cure

any such defaulf, provided that in the case of a default which

cannot with diligence be remedied within such period of thirty
-+ {30) days, such lender shall within such thirty (30) day

periud commence curing such default and thereafter proceed to
. remedy such default.with diligence and continuity. For the

= " purposes of the foregoing sentence, but without limitation on

. F
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the provisions thereof, {ii a lender shali be deemed to

have céﬁmenced to cure such default if it has commenced an
agﬁ}on ?? proceeding to obtain the .appointment of a receiver,.

has commenced foreclosure proceedings, or has commenced other

" actions to obtain possession of a Site and (ii) a lender shall

be deemed to be proceeding to remedy a default so long as it
is continuing foreclosure proceedings, or continuing other

action to obtain possession of a Site,

Section 17.5 Limitation on Liability of Lenders.
The liability of any Party under Section 14.3 of this Agree-

ment shall not extend to any lender of such Party, whether
or not such lender shall actually be in possessién of the

Site of the Party in question.
ARTICLE XVIIZ

DEFAULT -

a

b4

.

. Section 18,1. Self-Help. Ig any Party (hereinafter
referred to as a "Defaulting Party™) shall not keep and per-
form any of its leigations under Argic{e XII or %ectiops 13.6
or 19.2 hereof, and such default shall conginqe for a period
beyond the pericds prov}ded for iq Sectign 17.4 héreof, the °
Party which served or joined ;q the 9otices of default provided

in section 17.4 may, in addition to any other remedies at law

.or in equity or as otherwise provided in this Agreement, cure or

prosecute the curing of such default at reasonable expense in

.connection therewith, including reasonable 1;g§1 fees, provided

such Party. is not then in violation of the paiticular covenant,
if any, binding upon it which it is seeking to enforce aéainst

the Defaulting Party, and such expenses of such cure or prose-~

g8
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cution shall promptly be paid by the Defaulting Party to the

Party effecting such cure. :

ARTICLE XIX

MISCELLANEOUS

v -

Section 19.1, Name of Shopping Center. Developer

agrees that, unless otherwise approved by D.H, Holmes, McRae's

and each of the Other Department Stores, the Shopping Center

shall be operated under the name "The Park",

N

1

- ] . Section 1?.2. Taxes., No Party shall have any respon-
" sibiiity'fér the payment of any taxes or assessments or service
cha;ges on any other Party's Sité'or the Facilities thereon or
the operations conducted within any other Party's Buildingé, and
each Party shéll be responsible for payment of such taxes, as- .
- sessments or service chaéges relating to its Site and the Build-
. ings and improvements.thereon (including the Common Area) and
agrees to pay all such taxes, assessments and charges in a
timely manner and to the extent necessary to prevent the for-
feiture of its estate in its Site by reason of the foreclosure
of any \lien or encumbrance being placed on its Site by virtue of

the Yevying of any such taxes, assessments or service charges,

Section 1%.3. Short Form Agreement. Each Party here-

. to agrees that, if requested by any other Party, it will promptly
execute in form appropriate for recording and will cause to be
recorded a short form or memorandum of this Agreement satisfac—

tory in form and substance and in manner of recordation to the

other Parties.
3

Section 19.4. No Joint Venture. Nothing contained

- -
.

~ar
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in this.Agreement shall be construed to make the Parties hereto

IE)
-

D .o

parigers or joint venturers or to render any Party liable for
t‘p L s N-.G{

the debts or obligations of any other.

Section 1%.5. HNo Waiver. No delay or omission by

. any Party hereto to exercise any right or power accruing upon

. any noncompliance or failure of performance by any other Party
under the provisions of this Agreement, shall impair any such
right or power or be construed to be a waiver thereof, ‘unless

expressly so provided by such provisions. A waiver by a Party .

hereto of any of the covenants, conditions or agreements hereof

, to be performed by any other Party shall not be éo;stfued to be
a waiver of any succeeding breach thereof or of any other cov-

' enants, conditions or agreements herein contained.

. . , a - - -

. . Section 15%.6., HNotices.: Any notice, request, demand, '
approval or consent given or required to be given under thig

Agreement shall, except as otherwise expressly provided herein,

be given by United States or Canadian Reéisteted or Certified Mail,
postage prepaid, return receipt requested, or delivered by

hand to the other Parties at their respecgive addresses stated

below or at the last address given by the Parties’to be notified

' ™ as hereinabove specified.

- " Address for notices to Developer shall be as follows:
Ridgeland Associates v
c/o Cadillac Fairview Shopping Centers
4 {UoSo) Limited' - ! *
Cne North Broadway R
White Plains, New York 10601 = x
Attention: Mr. Alexius C. Conroy .

90
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plus a copy to )

Ridgeland Associates

ofo The Cadillac Fairview’
Corporation Limited

20 Queen Street West

Toronto, Ontario, Canada MSH 3Rr4

Attn: Mr. James Bullock

R Address'for notices tqu.H. Holmes shall be as follows:

*  D.H. Holmes Company Limited
= . 819 canal Street N
New Orleans, Louisiana 70112 :
Attn: President

.
¥

Address for notices to McRae's shall be as follows:

. . McRae's, Inc. _
. . . 3455 Highway 80 West
. \ P.0O. Box 20080
. . Jackson, Mississippi . 39209
; Attn: Mr. Richard S. McRae, S5T., President

' Any Farty may, at any time, change its address for

- the above buiposes by mailing as aforesaié a notice stating

' the change and setting forth the new address or addresses (but

- hot' more than three {3) addresses in the aggregate for any Party

at any time).

-, Section 19.7. Headings. The Article and Section
hgadings hereiq are for convenience and reference only and in

no way define or 1imit the scope and content of this Agreement

or in any way affect its provisions.

4 4

Section 19.8. Applicable Law and Counterparts. This
_ Agreement shall be governed by and construed in accordance with
'the laws of the State of Mississippi. This Agreement may be ex-

ecuted in the original and several conformed counterparts, each

such counterpart to be so marked, and all such counterparts

91
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shall tegether constitute one and "the same instrument insofar as
YR I*

tﬁ%“éamé may be binding or enforceable against the Parties

hereto,

|
»* ‘

Section 19.9. Successors and Assigns. All of the

terms of this Agreement shall be binding upon and inure to the

benefit of and be enforceable by and
heirs, successors and aésignsfof1the

otherwise expressly provided herein.

Section 19.10. Agreement

against the respective
Parties hereto, except as

.
“

for Benefit of Parties

Only. Except as-otherwise expressly

and in Sections 19.9 and 19.15, this

provided in Article XVII

Agreement shall in no way

constitute or create rights in persons, firms or entities not
rarties hereto or cre;te obligations or responsibilities to
stich third personé on behalf of Partiesfhéreto and this
Agreement may be amended by the Parties hereto from time to
time by written agreement duly executed by the ?arties and by
each lender of each Party. This Sectién shall not, however,
be construed to prohibit any two or ‘more of the Parties from
entering into a supplemental agreement supplementing the terps
hereof, provided that no such agreement ‘shall be binding on

-

any Party hereto which shall not also be a'’Party thereto.

Section 19:11.' Conflicts, Where any irrecoﬂcilable
conflict appears between the terms and conditions of this
Agreement and the provisions or illustrations ‘on any Exhibit -
forming a‘part of this Agreement, the terms of this Agreement

shall control. ) - et
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Section 19.12. Expense of Obligations. Where this

;greement imposés cbligations or responsibilities upon any Party
ﬂereto, such obligations and responsibilities shall be performed
at the expéﬁse of such Party responsible without contribution
from any other Party except where otherwise specifically provided

or as may be provided in a supplemental agreement. .

Section 19.13. Unavoidable Delays. Each Party

hereto'and each lender of each Party hereto, shall be excused
from performing any of its obligations or exercvising any of
its rights provided in this Agreement (except any of its
“obligations to pay ;ny sums of money under the applicable
provisions hereof)} for sovlong as the performance of such
obligation or the exercise of such right is prevented or
delayed by any cause which is beyond the reasonable control of
such Party or lender, including but not limited to such of the
follewing aé may be beyond the reascnable control of such
bartf or lender: Act of God,.fire,_earthquake, floods,
expibbions, actions of the elements, war, invasion, insurrec-
tion, riot, mob‘violence, sabotage, malicious mischief,
inability to procure or general shortage or rationing or
L"iegulation of labor, equipment, facilities, sources of enerqgy
" . (including, without limitation, fuel oil, electricity, gas,
. gasoline or steam), materials or supplles in the open market,
fa;lure.of Eransportation, strikes, lockouts, action of labor
¥ yniéns, condemnétion, requisitionﬂ order of government or civil
or military or naval authorities, litigation involving a party
- or others relating to zoning, subdivision, or other govern-
meptal action or inaction pertaining to the Shopping Center
- or. any poréion thereof, inability to obtain goverxnment permits

or approvals, or any other cause, whether similar or dissimilar

93
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to the foregoing, not reasonably within the control of such

A2y e 0¥ .
Party brllender; provided, however, that no Party or lender

)
k: TOR AR R R

shall be entitled to relief under this Section by reason of
any event unless such Party)or lender ghall have given the
other Parties notice of such .event §nd the nature of such °
event in writing within fifteen {15} d;ys éfter the occurrence

of such event. Any delay or cause excusing performance

pursuant to theé terms of this Section 19.13 is referred to

»

herein as an "Unavoidable Delay”.

Estoppel Certificates. Each Party

Section 1%.14.

shall, from time to time upon not less phaqityenty {20)

days‘ notice from any other Party, execute §nd deliver to

such other Party or to sugh other Part¥'sllender or prospec-
tive lender a certificate stating (i) that this Agreement is
unmodified and in full forece, or, (ii} %E.modified, that

this Agreement is in full force anddeffécg, as modified, and
staping the modifications,-(ii?}‘whegher or not, to the best
of its knowledge, such other’ Party is in degault in any oo
respect under this Agreement, aqd if in.def;u%t, specifying
such default, and (iv) such cother mgtte¥% as shall reasonably

be requested by the Party requeétingJsgqh)cgrtificate.

Section 19.15. Covenants Running with the Land.

all the covenants, agreements, conditions and 'restrictions

. et forth in this Agreement are intended to be and shall be

construed as covenants running with the-land, binding upon,
inuring to the benefit of and enforceable by -the Parties
hereto and all subsequent owners or Jessees of their respec-
tive Sites or any parts thereof; any assignee ‘of any Party's

4
interest in its Site, by the taking of “such assignment, shall

24
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. ‘be deemed to have expressly assumed all of such Party's coven-
ants and obligatlons hereunder from and after the date of such’
assignment without the;necessity of executing any assumption
agreement, except as otherwise provided herein. Nope of the
covenaqt;, agreements, conditions and restrictions set forfﬁ in

3 this Agreement shdll be enforceable by any tenant, subtenant, |

licensee or concessionaire of any such Party.

Section 19.16. Limited Liability of Developer.

Notwithstanding anything contained in this Agyeement to the
contrary, from and after the earliest day when all of the

following events have occurred:

-

)

N .. ) (i) aq'aggregate of at least 175,000 sguare feet

"

of Floor Area oQ‘t?é Developer's Site shown on the

Developer Final Plans has been substantially completed

{excluding, however, 'work to be done by or eon behalf of

Tenants) in accqrdgnce with this Agreement (and any ’ . .
remaining Floor Area under construction shall have been .

. ,appyopziately enclosed and left in a sightly and safe

e coqgitioni; all free of mechanics' liens; and

"% ({i) 150,000 square feet of such Floor Area is
‘occupied by Tenants in accordance with this Agreement;
“apa’ - -

L] L.

-

. (iii) the Air Conditioned Mall and all On-Site and
Off-Site Improvements to be performed by Developer

hereunder shall be substantially completed in compliance

with this Agreement, all free of mechanics' liensy

¢

apy claim, demand or cause of action in favor of any other

Party against Developer or then owner of the Developer's
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Site resulting from the failure of Developer or 'such owner to
comply with, the terms and conditions of tﬁis Agreement on

Developer's or such owner's part to be pérforméd; shall be

Lenforceable solely against 5eﬁe16ﬁe§'s or such owner's interest

in the Developer's Site (subject, however, to the rights of any
mortgagees oxr holders of deeds of Erust‘on ﬁeveloper‘s site), it
being intended that nc other assets oO¥ property of Developer or
sucﬂ owner nor any assets or property of any officer, director,
shareholder, partner or disclosed or undisclosed principél of
Develeper or such owner shall be subject tp.;evy or sale, or
otherw;se be subject to any judgment, liabilaty or decree, baged
upon any claim, demand or cause of action above described or

otherwise related to this Agreement.

Section 19.17. Ko Defeat of a Mortgage. Neither

anything in this Agreement nox any default, act or omission

by any Party shall render invalid ox defeaﬁiqpy mortgage.

- Section 1%.18. Effective Date of this Agreement.

Anything in tﬂis Agreement to tﬁe contrary.nofﬁithstéﬁding,
thisd Agreement shall be binding on McRae's and Developer
following execution hereof by McRae's and Developer, notwith-
standing the fajlure or delay by D.;. Holmes to .execute this
Agreement. From and after the date on which both McRae's and
Developer shall have executed this Agreement,'all of the terms
énd conditions hereof pertaining to HcRae's‘and Developer, OF
either or both of them, shall be in full force and effect and
all references in this Agreement to D.H. Holmes and to any
matter related to D.H. Holmes shall be deeped.to be d?}eted

herefrom until such time, if any, as.D.H. Holmes shall executz

and deliver a counterpart of this Agreement. K :

96
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Section 19.19. Cancellation of this Agreement, Any-
thing in this Agreement to the contrary notwithstanding incldding,

without limitation, the provisions of Section 19.18, if and in the

event that (i) Developer shall not acquire title to the Entire site

for any reason }hatgoever (including, but notﬁlimited to, cancel-

lation by CF or Developer of any exercise of the Option, default

by CF or Developer under the Option, or inability or failure of the
optionor under the Option to convey to Developer the Entire

site) on or before May 1, 1983, or (ii} Developer shall be unable *
to secure such governmental approval, permits or licenses which
Developer, in its sole and exclusive discretion, shall deem

necessary to successfully construct, operate and/or maintain a
first-class regional Shopping Center in the manner contemplated

by this Agreement; or (iii) if Developer shall, in its sole and
exclusive discretion, determine that there exists any other cir-
cumstance oY condition which would prevent or impair or render

difficult the construction, operation and/or maintenance of a
first-class regional Shopping Center of the type contemplatéd by

this Agreenent; Developer shall have the option, to be exercised
by_written notice given to D. H., Holmes and McRae's and each
onher Department sfore, if any, on or before June 1, 1983,
toBlect to terminate and cancel this Agreement and each
supplemental agreement between Developer and D.H. Holmes and
-chae'éror any other Department Store, as the case may be,

vhereupon’ this Agreement and each such supplemental agreement

- ghall be null and void and of no further force and effect and

the Parties hereto and thereto shall be deemed relieved of ‘and

* from all iiabilitiee‘and obligations hereunder or thereunder.

Section 19.20. Remedies Cumulative. All rights,

privileges or remedies afforded the Parties by this Agreement
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shall be deemed cumulative and the exercise of any one of such

rights, privileges or remedies shall not’ be deemed to be a

waiyer of, any other right, privilege or remedy provided for

herein, )
:5: _4-!:...

Section 19.21. Partial Invalidity. If any provi-

sion of this Agreement or the application ther;of to any Party
or circumstance shall to any e#tent se invalid or unenforce-
able, the remainder of this Agreement shall not bhe affected
thereby and each provmsicn of th15 Acreement shall be valid and

enforceable to the fullest extent permltted by law.

Section 19.22, Servitudes. Whenever the term
“easement™ or "Easements". 1s used in thais Agreement, the same
shall be deemed to mean and include a "servitude" or "servi=-

tudes,” as the case may be.

IN WITNESS WHEREOF, the Parties hereto have caused
-+ s,
this Agreement to be executed on their behalf by theiyr duly
authorized officers, and their corporate seals to be affixed -

hereto, as of the day and year first above written. R

- - *

RIDGELAND ASSOCIATES ;.-'--,st‘:.f S

By: CF JACKSON Assocmrg’s?.. a\,
- ° general partner, .u.-r TN

ATTEST: By:™ CADYLLAC FAIRVIEW S&OP?HQ(
- CENTER PROPERTIESw .
(MISSISSIPPI ) INC: i
general partner )

ATTESTs ) “

(Asslstant) Secretary

) Secretaly charc D.

President

o8

-

" ~
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STATE OFW%‘&—! couny or Yadeberfin : TO WIT: : _ |
0 < ’ZYLAJL.

. I HEREBY CERTIFY that on'this/{ [Nday of pebrmary, - 1
1983, before me, an officer duly authorized in the State and :
County aforesaid to take acknowledgments, personally appeared . |

ws O Co ; to me known to be the person described

in and who executed the foregoing instrument as .a-ftiea President .
of CADILLAC FAIRVIEW SHOPPING CENTER PROPERTIES (MISSISSIPPI) e R |
INC., acting in its capacity as general partner of CF Jackson *7° - |
] Associates, a general partnership, acting in its capacity as |
general partner of Ridgeland Associates, a limited partnership,
and he acknowledged before me that he executed the same as such !
officer in such capacity on the day and year therein mentioned. a

ks
-

7d and Notarial

oty

. IN WITNESS WHEREOF, I have set
Seal, the day and year first above wr.tte

Sy
. [Ty A
S
Rt = i
ARG, sule o Now Yok & 2L o lE
. . 4 Z g 2
My Commission expires on M Qu.:.m:;ofnn\?:ﬁu%m:r County ,.9,,/("7,"-.,;;:: %_
\G) Commissin Expues Maich 30, 19&"5:}}:‘"‘;,',4' g,
. f . & i)
(A wuzr, My
STATE ok@;ﬂqm : -g!mn o@]-e?jms : TQ WIT: Fo «&,,{%
co. VZLﬂ Y or ERIE
I HEREBY CERTIFY that on thisa day of Fehruary, ) ?i
1983, before me, an officer duly authorized in the State and
County aferesgid to take acknowledgments, perxrsonally appeared .
]-::,-E’éz’é)\—e? , to me known to be the person described !

in and who executed the foregoing instrument as (Vice) President .
"of D. H. HOLMES COMPANY LIMITED, and he acknowledged before! me
that he executed the same as such officer in the name ard on .’ -

behalf of said Corporation on the day and year therein ‘menwidned.
A wr,

CERENL T
S (i R '_/4-
IN WITNESS WHEREOF, I have set my hand and Not@eial™i:c%
Seal, the day and year first above written. + §atF &2 WEE U
. Y R I 11K
: y & & IZE
' FC fas
alagr
Ry
g . 2 e
My Commission expires oI = . s .

STATE OF Mississifp/ :- COUNTY OF H/nols : TO WIT: &
. Ir . b
I BEREBY CERTIFY that on this=¥"’day of Februaty,
1983, before me, an officer duly authorized in the State and
County aforesaid to take acknowledyments, personally appeared
Richard D. McRae, Sr., to me known to be the person described
in and who executed the foresgoing instrument as President of
MC RAE'S, and he acknowledged before me.that he executed the
Same as such officer in the name and on behalf of said Corpora-
.tion on the day and year therein mentioned.
‘.:‘*"._;‘?':—: e
..o+ IN:WITNESS WHEREOF, I have set my hand and Notarial
Seal, the, day and year first above written.

A,

LI 2 L) “ . iy *
W Wfes . .
P el Y,
R R =LY
R Mh TRy A o Notary Public
. -‘ Cia s ‘ME'“&?J"”?EQ;’?E:{E R
R

: ¢ 8O
t r R "'_-‘uu",:,'_?' o L

d;;?.::nsﬁ: --u‘;{;-,‘mﬁl“:u -~

e,ﬁ‘“* et
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EXHIBIT "B"

DESCRIPTION OF THE LAND | ‘
TRACT ONE

Tt DESCRIPTION OF 87.34 ACRE PARCEL

) - COUNTT LINE ROAD AND WHEATLEY STREET

Begin at the polnt of intergection of the east right-of-way line of

Wheatley Street and the porth right~of-way Line of County Line.Road, 28 sald .

street and road are mow (October, 1982) laid out gnd established, said point
being 38.7 feet gorth and 2,626.4 feet west of the corner commm to Sections
31 and 32, Township '7 North, Range 2 East, Madison County, Mississippi, and
Sections S and 6, Township 6 North. Hange 2 East, Einds County, Miasiassippis
thence run north 89 degrees 57minutes_ east and along said north right—cf-way

- 1ine of County Line Road for a distance of 1,484.9 feet to the scuthwvest corner

+

of that certain 19.98 acre parcel of lznd conveyed by Depositors Savings Asgocia=

tion to Magnolia Security Co., Inc., et 2l., by warranty deed and Tecorded in

Book’ 154 at Page 848 Iin the office of the Chancery Clerk of Madison County at

Canton, Missiasippl, reference to which is bersby made in aid of and as a part

of this'description; mum thence along the west gud north boundaries of said

parcel as ‘follows: nimthence north 00 degrees Ol minutes 30 peconds east for &
discance of 999,86 feat to & point; run thence north 89 degrees 58 minutes 30

seconds west for a distance of 35.75 feet to a point; Tun thence north 00 degrees ve
04 minutes east for a distance of 548.92 feet to a point; xun thence north &%

degrees 50 wminutes 30 seconds esst for a distance of 304.0 feet to a point; mum

‘thenee east for a distance of 281.1 feet to the northeast corner of sald 19.98 -
parcel of lsnd; leaving the boundary of said 19.98 parcel of 1and, mun thence )
east for o distance of 551.4 feet to a point on the west right-of-wzy line of

Pear Orchard Road, as.said wight-of-uay 14ne is pow laid out and estsblished;

run thesce north 00 degrees 16 mioutes west and along said west right=of-wsy lins

. of Pear Oxchard Road for a distance of 419.9 feet to sn ixon pin on the north line

of Lot B.of Block 33 of Highland Colony, according o & map or plat thereof on £ila
and of record in the office of said Chancery Clerk in Plat Book 1 at Page 6,

refersnce to-which £8 hereby made in aild of snd as a part of this description; mun
chence south 89 degrees 56 minutes west and along the porth line of sald Lot 8 and - .
1ot 7 of said Block 33, Highland Coleny, for a distance of 1,289.9 feet to an iron
pin at the cormer common to Lots 2, 3, 6, and 7 of Block 33, Highland Colopy; mm .
thence north 00 degrees 03 minutes west and along the line comxon to said Lots 2

and 3 of Block 33, Highland Colony, for a diatance of 327.4 feet; Tun thence south

89 degrees 47 mintues west for = distance of 1,300.27 feet to & point on said east

right-of-way line of Wheatley Streer; rm thenca scuth 00 degrees 06 wisutes west
and along saild rigbteof-—wmy line of Wheatley Strect for a distamce of 2,291.9 feet
to the point of begimniag. .

3, 4, 5, 7 and 8 of Block 33 and all of Lot 3 and part of Lots 2, 4, 5, 6 and 7 of
Block 35 of Eighlend Colomy, 21l of which 1s located in all Quarter Quarter Sections
of. the Southesst Quarter (SE') of Section 31, Township 7 Hoxth, Ramge 2 Eagt, Madisom
County, Mississippi, and contains 87.34 acres, nore oT less.

- maw v v . = .
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EXHIBIT "B" ' '

DESCRIPTION OF THE LAND

ST -
) TRACT TWO
B, T, )
DESCRIPTION OF 5.99 ACRE PARCEL BAST AND SOUTH OF TRACT ONE

Begin at a point on the porth righ:-'of-uay 1line of Coumty Line Reoad, as
said right-of~way line is nmow (October, 1582) laid out and established, waich
is 40.0 feet north add 1,131.5 feet west of the corner commen to Section 3l and
32, Township 7 North, Range 2 East, Madison Couaty, Mfssissippi, and Secclons
5 and &, Township 6 North, Range 2 East, Einds County, Mississippi, sald point
by deed record being north 8% degrees 57 minutes east along said north right=—of~
way ldne of County Line Road a distapce of 175.57 feet from the west line of Lot -
7, Block 35, Bighland Colony, according. to & map or plat thereof on file and of
record in the office of the Chancery Clerk of Madison County, Mississippi, in
Plat Book 1, Page 6, reference to which is hereby made in aid of a2nd as a parc
of this description; and said point being also the southwest corner of that cer~
tain 19,98 acre patcel of land conveyed by Depositora Savings Assoclation to
Magnolia Security Co., Imc., et. al., by warranty deed recorded iu Book 154 at
Page B48 in the office of said Chancery Clerk, reference to vhich is hareby made
4n aid of and as a part of this description; Fun thence along the west and north
boundories of said 19.98 acre parcel as follows: zmn-theoce north 00 degrees Q1
minutes 30 seconds east for a distance of 999.86 feet to a point; mm thence
north 89 degrees 58 minutes 30 sccords west for a distaance of 35.75 feet to a
point; run thence north 00 degrecs 04 minutes east for a distance of 548.92 feet
to a point; run thence north B9 degrees 50 minutes 30 seconds east for a distance
of 304,0 feet to & point; leaving the boundary of said 19,98 acre pavcel of land
rim thenee gouth 00 degrees 02 minutes west for a distance of 1,549.4 feet to a
point on said north right-ofcway line of Coumry Line Boad; run thence south 89
degreas 57 minutes west and along said north right-of-way line for a distence of
268.16 feet to the point of beginning. * .

The above described parcel of property contains part of Lot”7 of Bloek 33

'and part of Lots 2 and 7 of Block 35 of Highlzod Colony, all of which 1s located

4n ths Northepst Quarter (NE%) and the Southesst Quarter (SBk) of Sectiom 31,
Township 7 Herth, Range 2 East,'Madison County, Missiasippi, and contains 9.99

acres, moTe or less. .
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RN EXBIBIT "G"

¥ SCHEDULE FOR SUBSTANTIAL COMPLETION OF THE SITE WORK

{Months Before Grand Opening Date)

Sixteen (16) Months .

a. Temporary facilities required for construction of the
on-Site Improvements and the 0ff-Site Improvements.

b. Grading Work for Department Store Sites (Section 4.1(a)).

Eight (8) Months

a. Storm drainage systems for Department Store Sites
{Sections 3.1(c) and 4.1l(b)}}.

.

Five (5) Monphs

a. Water line(s) and sanitary sewer line(s} for
Department Store Sites (Sections 3.1(a) and
{b) and 4.1(b)).

b. Electrie line(s) for Department Store Buildings and
Siteg {Sections 3.1(d) and 4.1{(b)).

Four 64) Months

a. Paving base of Parking Areas on Developer Site and
Department Store Sites, paving base of interior roads
and curbs {paving base to be penetrated stone or ;
plant-mix base and to be fully maintained by Developer
during construction; except that as to any damage
thereto caused by any Department Store, such Department
Store shall reimburse Develcper for the reascnable ,
cost of repairing such damage). -

Three {3) Months

a. Finish topping of Parking Areas on Developer Site and
Department Store Sites and roads within the Entire
Site (Section 4.1(e)).

b. Developer Site and Department Store Sites Parking Area
lighting (Section 4.1(c)).

Two (2) Months ' . .

a. Developer Site and Department Store Sites Parking
Area striping (Section 4.1l(c)}.
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__ b. Access roads and traffic signals not within the
: Entire Site {to the extent Developer is responsible
for same) (Section 3.1(f) and (g)}« - v ‘
. . All remaining On-Site and Qff-Site Work Improvements
(to the extent Developer 1S responsible for same). -
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SIGN CRITERIA

A. FOR DEVELOPER SITE

Developer will not permit the erection of any signs on the

Air 'conditioned. Mall or the exterior surface of any Building
on the Developer Sics or elsewhere on the Developer Site,

. except in conformity with the following policy:

(L

(2)

(3N

. (4)

(5}

{6)

{a) Air Conditioned Mall Frontages One store sign
may be anstalled on each Alxr Conditioned Mall

frontage of the premises cccupied by the Tenants
("Occupant Premises™) in which one or more
entrances are located. If the Occupant Premises
is a “"corner" store, even though a customer en=
trance is not located on each frontage, two (2)
store signs may be installed, one on each side

of the Air Conditicned Mall frontage of the Occu-
pant Premises. If the Occupant Premises is di- =
vided into two distinct business operations with
a different frontage motif for each, then two {2)
signs may be installed, one on each side of such
frontages.

(b} Parking Area Frontage: one store sign may be installed
on each Parking Area frontage of the Occupant Premises
in which one or more customer entrances are lecated.

A1l store signs located on the Air conditioned Mall frontage
shall be placed on store fxonts onl ; 'such signs to be  posi-
+ioned to extend the.same distance from the face of the wall
to which they are affixed, as prescribed by Developer; provi-
ded, however, the foregoing restrictions may, at the discretion
of Developer, be modified as respects any Occupant Premises
containing 30,000 or more square feet of Floor Area. No such
signs shall extend above the roof line of the premises.which
they designate. — '

L,
All signs shall be £lat wall and shall not (nox shall any "hox"
enclosing the same)'extend more than 12" beyond the £a7e of
the storefront. No sign shall flash, scintillate nor =2
animated, nor shall any sign make noise or emit smoke.
Exposed neon tubing may be used for signage provided it
is used only to form letters and provided it is utilized’
in a contemporary manner consistent with the Shopping
Center design, v

The maximum height of all -sign letters shall be 18" for block
signs and 24" for script letters except that initial capital
ictters may be 24" for block letters and 30" for script letters.
The sign shall not ocCupy more than 80% of linear frontage

of any .Occupant Premises nor extend beyond a point which is

2t g" from its, sidelines..

Penants shall not install signs ox attach placards or other

. advertising media {(or in such manner as to appear to be

affixed) to the windows or doors of the Occupant Premises
except with the approval of Developer; but this shall not be

deemed to prohibit a Tenant from installing an identification
sign no.higher than-3% mor longer than 13" on the glass

near the entrance doof to the Occupant Premises. B

tettering on signs for any Occupant Premises shall ‘be limited
to the business or trade name of the Tenant of the respective
Occupant Premises. No sign manufacturer's'name or other
iettering shall be clearly visible. .

o
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B ¢ {7) Except as aforesaid, a Tenant shall not be entitled to place
any s5ign or advertising matters on the outer face of the ' ;
perimeter walls of the Occupant Premises nor shall a . r
- menant be entitled to place any sign on the roof of the
Occupant Premises. - }

(8) ™No flood lighting of sigﬁs or storefronts by a Tenant ‘
shall be permitted.. | . .
{9) There may be free standing pylonféigns at or near each ;
entrance to the Entire Site. ) . |

L "

(10} The size, design, color, specific locationm, type of con-
struction and ‘method of nmounting each sign shall he sob-
ject to Developer's approval, which approval shall be
given only if the sign complies with the standards set

Forth in this Section A. .

B. THE DEPARTMENT STORE SITES

(1) There shall be no free standing pylon signs and no signs
on any structures other than the Main Building or Car Care
_Center of each Department Store.

(2) ‘There shall be no roof-top signs; however, signs affixed

to sides of cooling towers, penthouses and other building
elements shall not be coggidered roof-top signs. .

(3) All exterior signs (signs affixed to the exterior of the
Buildings) shall be in conformity with each Department
Store's usual sizes and height, dimensions and character
then in effect. subsequent_ owners of any Department Store
Site (other than the Department Stoxes) shall be limited
to signs not exceeding the.size and height dimensions of
the largest Department Store sign then in effect. d

(4) No signs shall flash, scintillate noxr he animated, nor shall
any sign make noise or emit smoke. Exposed neon tubing
may be used for signage provided it is used in a contem-

porary manner consistent with the Shopping center design.

Cc. FOR DEPARTMENT STORE SIGNS IN AIR CONDITIONED MALL

peveloper agrees that it will approve the design of the Department.

Stores' signs in the Air Conditioned Mall only if such signs comply

with the following criteria:

{1) The letters shall not exceed a maximum of "4 in height,
except that any initial letter of the words "p,H. Holmes" -
(or the names of subseguent owners of the Department Store
8iteg), as the case may be, may be largex at +he discretion
of the respective Department Stores.

(2) The lettering ehall not occupy more than g0 of the linear .
frontage of the court fronting on the respective Department
Store's Main Building; howevex, the sign panel may extend
to the full height of such court frontage.

(3) The letters shall not project more than 18* from the sign panel.

- (4}, The design of the lettering shall be similax to the respective
Department Store’s usual and typical sign then in effect.

{5} No signs shall flash, scintillate nor be animated, nor shall
any sign make noise or emit smoke. Exposed neon tubing may be
- used for signage provided it is used only to form letters and
provided it is utilized in a contemporary manner consistent
with the shopping Center design.

i,
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D.  FREE-STANDING BUILDING SITES
N LU I P . -
(1) fThere may be free standing ‘pylon signs within any
Free-Standing Building Site.

-

4

(2) . There shall be no roof-top signs; however, signs affixed

] Al - . Y :
q.-f,:g_‘i‘_-;';q sides of cooling towers, penthouses and other building
-7 felements shall not be considered roof-top signs.
(3) All exterior signs (signs affixed to the extericr of Free-
Standing Buildings) shall ke in conformity with each Free-
Standing Building Operator's Usual sizes and height, di--
’ , . mensions and character then in effect.
. (4) Mo signs shall flash, scintillate nor be animated, nor shall
i any signs.make noise Ox emit smoke. Exposed neon tubing may
be used for signage provided it is used only to form letters
) and provided it is utilized in a contemporary manner consistent
. with the Shopping Center design.
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