CONSTRUCTION, OPERATION AND
RECIPROCAL EASEMENT AGREEMENT

February 24, 1989

Part IV



Northwesterly, parallel wlth sald I'tne of Chapala Street 33.71 fest 0 sald
Southeasteriy |ine of the 20 foot private alleywsy herelnbefore referred to;

thence at right angles Southwester|y along sald last mentlioned |Ine 225 feet to
the point of beginning.

PARCEL THREE:

That portlon of Block 158, In the Clty of Santa Barbara, County of Santa

Barbara, State of Callfornia, according to +he Offlclal Map thereof, described
as follows:

Beglnning at the Intersection of +he Northwesteriy |lne of Canon Perdldo Street
with the Southwesterly |Ine of the al leyway extending Into sald Block 158 from
Canon Perdido Street and described In Deed to Edward A, Johnson, recorded
January 27, 1921 In Book 187 at Page 274 of Deeds rscords of sald County, said
polnt of Intersectlion belng dlstant Southwesteriy along sald Northwester!y |ine
of Canon Perdldo Strest 133,86 feet from the East corner of sald Block 158;
thence Northwesterly, at right angies to sald |ine of Canon Perdido Street and
along the Southwesterly |Ine of sald al leyway and I+s Northwester!y
prolongation, 157.8 feet to intersect the Northwesterly |lne of the Tract
described as Parce! Three In Deed to Bothln Helping Fund, a corporatlon,
recorded June 9, 1920 In Book 186 a+t Page 15 of Deeds, records of sald County;
thence Southwesterly along sald |ast mentloned [lne 6% feet, more or less, to
the| most Northerly corner of the tract of |and descrlbed In Deed to Edward A,
Johnson, above referred To; thence along the Northeasteriy boundary |lne of sald
last mentloned tract of land, the following courses and dlstances: South 48°30!
Easﬁ 21.83 feet; South 37°09!'30" Wagt 2,88 feeT; South 48°30' East 49.08 feet;
Soutth 41°30" West 16 feet; and South 48°30! Easta 86.7 feet to the Northwester!y
| Ine@ of Canon Perdldo Street; thence Northeaster |y along sald street |lne 85,34
taet to the point of beginning.

|

PARCEL FOUR;

-Tha& portlon of Block 158 In the Clty of Santa Barbara, County of Santa Barbara,
State of Callfornla, according to the Officlal Map thereof, described as
fol lows:e

Beg[nning at the polnt of Intersection of +he Northeaster!y |lne of Chapala
Street, as the sald street now exists, 80 feet wide, with the Northwesteriy |line
of the fract of land described In Deed to G. 5. Parma, recorded June 16, 1887 In
Book 14 at Page 389 of Deeds, records of sald County; thence Northeasterly along
sald Northwesterly |lne of sald Parma fract of land, 155 feet to the most
Northerly corner of sald fract and the tryue polnt of beginning of the tract of
land hereln described; thence Northeasteriy along the Northeaster!y prolongation
of the Northwesterly |Ine of sald Parma tract of land 60 feet; thence at right
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angles Southeasterly 3 feet, more or less, to the Northwesterly |lne of the
tract of land descrlbed In Deed to W, H. Alken, recorded March 31, 1902 tn Book
81 at Page 346 of Deeds, records of sald County; thence at right angles
Southwesterly 60 feet to the Northeasterly [Ine of the tract of land descr !bed
In Deed to G, B. Parma, above referred to; thence Northwesterly along sald last
mentloned [lne to the polnt of beginning.

EXCEPT that portlon lying Northeasterly of "(ine of fence" along the
Southeasterly |lne of the "land of Stage Company" as reclted In Deed from
Mortimer Cook to Archibald Rice, et al., recorded February 27, 1873 In Book "K"
at Page 189 of Deeds, records of sald County.

PARCEL FIVE:

That portlon of Bloek 158 In the Clty of Santa Barbara, County of Santa Barbara,
State ot Callfornla, accordlng to the Offlclal Map thereof, descrlbed as
follows:

Beginning at a polnt on the Northeasterly |lne of Chapala Street as the same
exlsted, 60 feet wlda, prior to January 1, 1925, dlstant thereon Northwester|y
108,83 feet from the South corner of sald Block 158; thence Northwester!y along
sald Northeasterty |Ine of Chapale Strest 50 feet to the Northwesterly |lne of
the tract of land descrlbed In Deed to G. B. Parma,  racorded June 16, 1887 in
Book 14, Page 389 of Deeds, records of sald County; thence at right angles
Northeasterly along sald last mentioned |Ine 165 feet; thence at right angles
Southeastsriy 30 feat to a polnt distant Northwester|y 108,83 feet from the
Northwesteriy |ine of Canon Perdido Street, measured at right angles thareto;
thence Southwesterly 165 feet to the point of beginning.

PARCEL SIX:

That portlon of Block 158 In the City of Santa Barbara, County of Santa Barbara,
State of Callfornla, according to the Officliai Map thereof, descrlibed as

- follows:

Rev.

Beginning at a pelnt In the Northeasterly Iine of Chapala Street, as the same
exlsted 60 feet wide, prlor to January 1, 1925, distant thereon 210 feet
Southeasterly from the most Westerly corner of said Block 158; thence
Southeasterly along sald Northeasterly |ine of Chapala Street 10 feet; thence at
rlight angles Northeasterly Into sald Block 225 feet; thence at right angles
Northwesteriy 50 feet to the mos+ Northerly corner of the tract of |and

descr lbed In Deed to The Tucker Shops, Inc., a corporation, recorded In Boek 94,
Page 263 of Offlclal Records, records of salg County; thence Southerly along the
Easteriy Iine of the land so described In sald lasts mentloned Deed 56.80 feet
To the most Easterly corner of the flrst parcel of land described In Deed to The
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Tucker Shops, Inc., a corporation recorded !n Book 95, Page 302 of Officlal
Records, records of sald County; thence Southwesterly along the Southeaster|y
llne of sald last mentloned fract of land 185 feet o the point of beginning,

Said land Is shown together with other lands on a map of survey flled In Book

28, Page 188 of Record of Surveys, In the offlce of the County Recorder of sald
County.

PARCEL SEVEN:

That portlon of Block 158 In the Clty of Santa Barbara, County of Santa Barbara,
State of Callfornla, according to the Offlclal Map thereof, described as
fol lows:

Beginning at a point In the Northeasterly |lne of Chapala Street, as the same
now exists, 80 feet wide, d!stant theroon Northwester|y 196,58 feet from the
Northwest 1ine of Canon Perdido Street; thence Northwester|y along sald
Northeasterly |Ine of Chapala Street 34 feet; thence at right angles _
Northeasterly 215 feet; thence at right angles Southeasterly 34 feet; thence at
rlght angles Southwesteriy 215 feet o the point of beginning.

PARCEL EIGHT:

That portlon of Block 158 In the City of Santa Barbara, County of Santa Barbara,
State of Callfornla, according to the Offliclal Map thersof, described as
tollows:

Beginnlng at & polnt on the Northeaster!y |ine of Chapala Street, as the same
now exlsts, 80 feet wide, d!stant thereon Northwesterly 158.66 feet from the
Northwesterly |lne of Canon Perdido Street, said point of beginning belng a
point In The Northwester!ly Ilne of the tract of land described In Deed to G, B,
Parma, recorded June 16, 1887, In Book 14 at Page 389 of Deeds, records of sald
County; thence Northwester|y along sald Northeasteriy |Ine of Chapala Street
37.92 feet to the most Westerly corner of the tract of |and flrstly descrlibed In
Deed to Martin DePlazzl, recorded April 16, 1936 as Instrument No. 2804 In Book
335 at Page 36 of Offlclal Records, records of sald County; thence at rlight
angles Northeasterly 215 feet; thence at right angles Southeasterly 37.92 feet;
thence at rlight angles Southwesterly to and along sald Northwesterly |lne of
sald Parma tract of land herelnbefore referred to, 215 feet to the polnt of
beginning,

PARCEL NINE:

That portlon of Block 158 In the Clty of Santa Barbara, County of Santa Barbara,
State of Callfornia, described as follows: :

®
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Lot

Baglnning at a point on the Southwesterly |lne of State Street, dlstant thereon
South 48°30' East, 166,83 feet, from the most Northerly corner of sald block;
thence, South 41°30' West at right angles to sald street |lne and parallel with
Carrllto Street 163,49 feet to the true polnt of beginning; thence continulng
along sald last |Ine South 41°30' West 61.51 feet to a point; thence North
48°30' West at rlight angles to Carrlilo Street and paral lel with State Street
30.62 feet *to a point; thence North 41°30' East, parallel with Carrillo Street

61.52 feet to a polnt; thence South 48°30' Eas+ parallel with State Street 30.62
feet to the point of beglnning,

PARCEL TEN:

That portlon of Block 158 In the sald Clty of Santa Barbara, County of Santa
Barbara, State of Callfornla, according to the offlclal map thersof descrlbed as
follows:

Beginning at a point on the Southwesterly |lne of State Street, distant thereon
South 48°31706" East, 166.83 feet, from the most Northerly corner of sald block;
thence South 41°28114" West 163,49 feet to the frue point of beginning; thence
South 41°28'14% Wast, 61,51 feet, thence South 48°31'06" East, 19.38 faat;

thence North 41°28Y14% Eas+, 61,51 feet, thence North 48°31106W West, 19,38 feet
to the true polnt of beginning,

PARCEL TEN (A):

An easement for Ingress and egress, vehlculsr ang pedestrian traffic over that
portlon of sald land as descrlibed In the deed to John Turnbull, Indlvidually,
and John Philllp Turnbull end Mary Joan Schach+, as Trustees under Wiil of
Glorla A. Turnbull, deceased, recorded April 29, 1965 as |nstrument No. 15143 In
Book 2102, Page 1488 of Officlal Records.

PARCEL TEN (B);

A right of way connecting with sald premises from Chepala Street In sald Clty
over land situated In Block No. 158 aforesaid, as descr!bed in a deed to Fanny
V. De G. Stevenson recorded February 6, 1911 In Book 131, Page 28 of Deeds,
bounded and described as follows:

Beginning on the Northeast !lne of sald Chapala Street at the South corner of &
lot conveyed to Hannah A. Garangd by E. 5. Coredero and Manuela 0. Cordero, his
wife, by deed dated July 2%, 1901, and recordsd In the offlce of the Recorder of
the aforesald County In Book 74, Page 170 ot Deeds and running thence flrst,
Northeasteriy along the Southeasteriy |lne of sald lot so conveyed to Hannah A,
Garland, 190 feet; thence second, Northerly 49 tfeet 6 Inches, more or less, to a
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point on the Northeasterly side of sald lot so conveyed to Hannah A. Garland,
distant 35 feet Northwesterly from the East corner of sald lot; thence third,
along the Northeasteriy side of sald lot In a Northwesterly directlon to the
North corner of sald lot; thence fourth, Southerly parallel to the second course
'n the description of this right of way, 56 feet 6 fnches; thence fl$th,

parallel to the first course In the description of +hls right of way and dlstant
10 feet Northwesteriy therefrom Southwester!|y 185 feet to Chapala Street; thence
slxth, Scutheaster|y along Chapala Street 10 feet fo the place of beglinning.

PARCEL ELEVEN:

Beginning at a point on the Southwesterly |Ine of State Street, dlstant thereon
268.45 feet Southeasteriy from the most Norhter|y corner of sald block; sald
point being also the most Easterly corner of the tract of land now or former|y
ot A. Garland; thence Southeaster |y along sald street |lIne 25,03 feet to the
most Norfherly corner of sald block, sald polnt belng also the most Easter|y
corner of the tract of land now or formeriy of A, Garland; thence Southeasterly
along sald street |lne 25,03 feet to the most Northerly corner of the tract of
land descrlbed In the deed to Bothin Real Estate Company, dated February 20,
1914 and recorded In Book 142, Page 536 of Deeds, In the offlce of the County
Recorder of sald County, thence a+ right angles Southwesterly, along the
Northwesterly |ine of sald Bothln Real Estate Company Tract 159.97 feet to the
frue point of beginning; thence North 64°02132n West, 17.03 feet, thence South
41°30703" West 1,60 feet, thence North 48°30'!00" West 8,63 feet to a polnt In
the Southeasterly {Ine of sald above mentloned A. Gariand Tract, sald polnt
belng Southwesterly 166.12 feset from the most Easterly corner of sald A, Gar{and
Tract; thence Southwester|y along the Southeastarly Ilne of sald A. Garland
Tract 38.88 feet; thence at rignt angles Southeasterly 25.03 feet to the
Northwesterly |lne of sald Bothin Real Estate Company Tract; thence

Northeasteriy along sald |ast mentloned Iine 65.03 to the frue point of
beginning. '

: PARCEL TWELVE:

That portin of Block 158 In the City of Santa Barbara, County of Santa Barbara,
~ State of Callfornls, described as follows:

Beginning at a polnt on the Southwester(y |ine of State Street, dlstant thereon
South 48°31106" East, 186,21 feet from the most Northerly corner of sald block;
thence, South 41°28'14" West, 163.49 feet to the frue polnt of beginning,
thence, South 41°28'14" West 61,51 feet, thence South 48°31106" East, 56.00
feet, thence North 41°28'14" East, 61.49 feet, thence North 48°30'00" West,
36.00 feet to the polnt of beglnning.

PARCEL TWELVE (A): = (Construct!on Easement for One Year)
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Lot 2

A temporary constructlon sasement for one year commencing wlth construction on
January 15, 1988, whichever |s ater, to be used for constructlon purposss In,
on and over the following descr!bed property:

Beglnning at the most Norther|y corner of the previcusly described parcel, said
point beling dlstant thereon South 41°28114n West, 163.49 feet from the
Southwester|y boundary of State Street, thence South 48°307'0Q" East, 56,00 feet,
thence North 41°28'14% East, 9,00 feet more or less, to the wall of the existing
bullding, thence North 48°307'00" West, along the face of the bullding, 20.00
feet to the exlisting landing, thence South 41°28'14" West 9.00 feet more or
less, to the end of the landing, thence Northwesterly, along the face of the
landing 36,00 feet more or less, to the Northwester |y boundary of the previously
descr Ibed Parcel Twelve, thence South 41°28'14% Wes+ +o +he point of beginning.
Sald parcel contalning 200 square feet, more or |ess,

EXCEPTING therefrom all oll, gas and mineral substances, together with the right
to explore for and axtract such substances, provided that the surface opening of
any well, hole, shaft, or other means of exploring for, reaching or extracting
such substances shall not be located within the Central Clty Redevelopment
Project Area and shall not penstrate any part or portlon of sald project area
within 500 feet of the surtace thereof,

PARCEL THIRTEEN:

That pertion of Biock 158 In the Clty of Santa Berbara, County of Santa Barbara,
State of Callfornta, as shown on the offlclal map thereof, described as follows:

Beg!nning at a point on the Southwesterly |lne of State Street, dlstant thereon
South 48°31'06% EAst, 242,21 teet from the mos+ Northerly corner of sald block;
thence South 41°28'14" West, 169.52 feet to the true peint of beglinning; thence
South 41°28'14" West, 55.48 feet, thence South 48°31'06" East, 26.24 feet,
thence North 41°28714" East, 55.49 feet, thence North 48°30'00" West, 26.24 feet

to the true point of beginning, Sald parcel contains an area of 1613,34 square
feet, ‘

EXCEPTING therefrom all oll, gas and mineral substances, together wlth the right
to explore for and extract such substances, provided that the surface opening of
any well, hole, shatt or other means of exploring for, reaching or extracting
such substances shall not be located within the Central Clty Redevelopment

Project Area and shall not penetrate any part or portlon of sald project area
within 300 feet of the surface thereof.
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L ONE:

That pertion of Elock 210 in the City of Santa Barbara,
County of Santa Barbara, State of California, according fo
the official map thereof, described as follows:

Secinning at the most Southerly corner of said Block 210,

said corner being the most Southerly corner of the real
property described in the indenture filed for record

Cecember 12, 1242 in Book 56| at Page 442 of Official

Records in the office of the Santa EBarbara County Recorder,
said corner being the intersection of the Northwesterly line
of Cota Street and the Northeasterly line of State Street;
thence along the Northwesterly line of Cota Street North
41°3C" 15" East 180.07 feet to the most Easterly corner of

the real property described in said Book 56| at Page 442,

said corner being the true point of beginning; thence along
The Norrheasterly boundary of said Book 561 at Page 442 and
its Northwesterly extension North 48°20'3|" West 266.97 feet
To the most Northerly corner of the real property described

as Parcel One in the Grant Deed filed for record June 30, 1961
in Eook 185€ at Page 488 of Official Records; thence North
85°23'34" West 47.40 feet to a point on the Northwesterly
boundary of the real property described as Parcel Two in said
Grant Deed in Book I856 at Page 488: thence North 48°48'59"
West 11.08 feet; thence North 0°08'31" West 18.10 feet; thence
Nor+h 48°30'30" WesT 15.39 feet to a point on the Southeasterly
boundary of the real property described in the Quitciaim Deed
tiled for record July 12, 1977 as Reel No. 77-35055 in the
office of the County Recorder; thence North 59°36'07" West
25.47 feet to a point on the Southeaster|y boundary of the
real procerty described as Parcel One in the Grant Deed filed
for record February 28, 1975 in Book 2554 at Page 424 of Offi-
cial Records; thence along the Southeasterly boundary of said
Parcel Cne in Ecok 2554 at Page 424 north 41°30'18" East 7.9
feet to the most Easteriy corner of said Parce! One in Book 2554
at Page 424; thence along the Northeasterly boundary of said
Parcel One in Book 2554 at Page 424 North 48°30'30" West 16.86
feet to the most Northerly corner of said Parcel One in Book
2554 at Page 424; thence along the Northwesterly boundary of
said Parcel One in Book 2554 at Page 424 South 41°31'|8" West
1.2 feet; thence North 59°36'07" West 9.37 feet; thence North
35°34156" West 31.30 feet; thence North 41°30'18" East 6.00
feet to a point on the Northeasterly boundary of the real
property described as Parcel One in the Grant Deed filed for
record January 4, 1979 as Reel No. 75-549 in the office of

The County Recorder; thence aiong the Northeasterly boundary
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of said Parcel One in Reel 79-549 and i+s Northwesterly
extension North 48°2Z0'30" West 25.94 feet to the Southe
easverly line of Ortega Street and the mos+ Westerly

corner of the real property described as Parcel One in

The Deed by Trustees filed for record May 24, 1968 in

Book 2222 at Page 5|1 of 0fficial Records; thence along

The Southeasterly |ine of Ortega Street North 41°30!|gh

EasT [2.00 feet; thence on a line parallel with the South=
westeriy boundary of said Parcel One in Book 2233 at Page

511 South 48°30'30" East 143.70 feet to i+s most Southeriy
corner; thence along the Southeasteriy beoundary of said
Parcel One in Book 2233 at Page 511 North 36°56'35" East
39.36 feet to its most Easterly corner; thence along the
Northeasterly boundary of said Parcel One in Book 2233 at
Page 511 North 48°30'47" West 140.58 feet to the Southeast-
erly line of Ortega Street; +hence along the Southeasteriy
line of Orfega Street North 41°30'|8" East 84.85 feet +o The
most Westerly corner of the real property described in the
Decree of Final Distribution filed for record February 2,
1956 in Book 1359 at Page 305 of Official Records; thence
along the Southwesterly boundary of said Book 1359 at Page
305 South 48°20'03" East 23.00 feet to the most Westerty
corner of the real property described in the Grant Deed filed
for record December 5, 1972 as Reel No. 79-57059 in the office
of the County Recorder; thence along the Northwesterly boundary
cf said Reel No. 79-57059 Nor+h 41°30'|{8" East 12.00 feet

to its most Northerly corner; thence along the Northeasterly
boundary of said Reel No. 79-57059, Scuth 48°29159" East 108.50
feet to its most Easterly corner; thence North 40°19'59" East
32.06 feet to the most Easteriy corner of said Book 1359 at
Page 305; thence along the Norrtheasterly boundary of said Bock
1359 at Page 305 Nor+h 48°30'C4" West+ [35.84 feet to The
Southeasterly |ine of Ortega Street; thence along the South-
easterly line of Ortega Street Nor+h 41°30'|8" East 104,20
feet to ifs intersection with the Southwesterly line of
Anacapa Street, said intersection being the mosT Northerly
corner of said Biock 210; thence along the Southwester|y

line of Anacapa Street South 48°30!3Qn East 300.87 feet <o
the most Easterly corner of the real property described in
Exhibit "B" of the Quitclaim Deed and Easement Agreement
filed for record December 26, 1979 as Reel No. 79-59896 in
the office of the County Recorder; thence along the Southerly
boundary of Exhibit "B" of 79-59896 South 86°29'22" West
14,14 feet to a point on the Northwesterly boundary of the
real property described as Parcel One in the Corporation
Grant Deed filed for record May 1, 1980 as Reel No. 80-17853
in the office of the County Recorder; thence along the
Northwesterly boundary of said Parcel One of 80-17853 South
41°30'37" West 212.28 feet to the mos+ Westeriy corner of
said Parcel One of 80-17853; thence aleng the Southwesteriy
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bcundary of said Farcel One of 80-17853 Sou+h 48°30'30" Eag+
160.00 feet to the Northwesterly iine of Cota Street; thence
along the Northwesterly line of Cota Strest South 41°30"14"
dest 50.00 feet to the frue point of beginning.

An ezsement for public vehicular and redestrian ingress and
egress, including fhe right o improve said easement for

said purposes, cn and over a portion of Block 210 in the City
of SanTta Earbara, County of Santa Barbara, State of California,
according To the official mep. Thereof described as Parcel One

n the Grant Deed recorded February 28, 1975 in Book 2554 a+
ge 424 of Official Records in *he office of the County Re=
rcer of said County, described as follows:

i
P

2
CcC

eginning at the most Northerty corner of said Parcel One in
oK 2554 at Pags 424; thence glong the Northwesterly boundary
of said Parcel Cne, South 41°30'18" Yest |].2 feet; thence
South 59°356'07" East 17.16 feet to a point on the Southeasterly
boundary of said Parcel One; thencs along the Southeasterly
boundary of said Parcel One North 41°30']18" East 7.9 feet to
the most Easterly corner of said Farcel One; thence along the
NorTheasterly boundary of said Farcel Cne North 48°30'30" Wes+
16.86 feet to the point of becinmirz,

FARCEL THRE

in

An easement for The purpose of ce-z:<rian travel, landscaping,
and purposes incident theretc, c.z-, 2
of Block 210, in The City of Sa-

a

Barbara, State of California, ~~ unon that record of

AN

survey map filed for record in Zc-- 1, of Record of Surveys
at Page 42 in the office of +*ns - _-~-. ~ecorder of said County,
said portfion being more partic. :-., z:zscribed as folliows:
Beginning at a nail and tag mar-2: .5 2306" set at The inter-

-+

o]
section of The City Monument Li~: ‘:zzz+2d 5.00 feet Southeast-
erly of and parallel fo the Ncr:-.ec-zrly line of Ortega Street
and a line located 5.00 feet Sou-rwesteriy of and parallel to
The Northeasterly line of State Strzs=: thence the following
courses: South 48°29'45" East 1S2.%] feet, North 41°30'00"

East 5.00 feet to the Northeasterly line of State Street and

The true pont of beginning, NorTn 41°20'00" East 106.00 feet,
South 48°50'00" East 7.58 feet, North 41°30'00" East 50.65 feet,
South 48°49'17" East 10.00 feet, South 41°30'00" West 71.7] feet

North 48°50'00" West 7.58 feet, South 41°30'00" West 84.97 feet

O 4
[N ST A

(L

d
f

ST
)

“To the Northeasterly line of State Street, North 48°29'45" West

along the Northeasterly line of State Street 10.00 feet to +he
true point of beginning. Said easement excludes all air space
above elevation 36.10 feet, said elevation based on USC & GS

benchmark J=324, elevation 41.590 feet (1979 adjusted) located

at the base of flagpole, De La Guerra Plaza,
EXHIBIT A - PART VII
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Exhibit D

Rehabjilitation Parcel

The interest of santa Barbara Associates in the following
real property under that certain lease dated March 1%, 1988 by
and between Santa Barbara Associates, as tenant, and Richard A.
Berti, Maxwell B. Sanders, Morris M. Jurkowitz, Esperanza
Investments, a California limited partnership and old Town Mall,
a California limited partnership, as landlord, a Memorandum of
which was recorded May 6, 1988, as Instrument No. 88-026585 in
the Official Records of Santa Barbara County, California, as
amended by First Amendment to Memorandum of Lease recorded
concurrently herewith, which leasehold interest is hereby
subjected to the terms and conditions of the REA:

All those portieons of City Block 193 |n the Clty of Santa Barbara, County of Santa

Barbara, State of Callfornla, according to the Off Iclal Map thereof, descrlbed as
tol lows:

PARCEL ONE:

Eaglnnrng at a point on +the Sou+heasferly I'lne of De la Guerrs treset, dlstant
therecn 163.45 feet Southwesteriy from the most Northerly corner of sald block;
thance Southwesteriy along +ho Southeastoriy |inc of =ald Do la Cuorra Etroot,
217.00 feet, more or less, to the Intersectlon of sald street line with the
Northeasteriy |lne of Chapala Street as sald |ast mentloned street |ine ex!sted on
July 1, 1963; thence Southeasteriy along the Northeasterly |line of sald Chapala
Street herelnabove referred to, 199,35 feet, more or less, to a polnt on the
Northwesterly | Ine of "Parcel No. 6" so described In the Desd to Parma Company, a
corporation recorded March 20, 1920 In Boock 181, Page 101 of Deeds, records of sald
County; thence Northeasterly, along the Northwester|y |lne of said "Parcel No. 8" of
sald Parma Company tract of land, 215 feet, more or less, +*o the most Northerty
corner of sald "Parcel No. 6", and a polnt on the Southwesteriy |ine of “"Parcasi No.
3" In sald Deed o Parma Company heralnabove referred to; thence along the
Southwesterly and Norfhwes+ariy Iines of sald "Parce| No, 5" of sald Parma Company
tract of land, the following courses and distances; Northwesterly, 13,67 feet to the
most Westerly corner thereof; and Nor theasteriy, at right angles, 225 feet to the
most Norther!y corner thersof and a polnt on the Southwestsriy {Ine of State Streets
thence Nor thwesterly, along the Southwesteriy |ine of sald State Street, 81.05 tfeet,
mors or less, to the most Easterly corner of the tract of land descr lbed In the Deed
to David C. Willlams, recorded January 3, 1906 In Book 113, Page 130 of Deeds,
records of sald County; thence along the Southeasterly and Southwesterly |Ines of
sald Wil llams tract of land +he following courses and dlstances: Southwesterly,

152.02 feet to the most Southerly corner thersof: and Northwesterly, 102,81 feet to
the point of beginning.

EXCEPTING therefrom that porftion of City Block 193, In +he City of Santa Barbara,
County of Santa Barbara, State of Callforn!a, being a portlon of the |and described
In a deed recorded as Instrument No., 78-29955 of Offlclal Records, In the offlce of
the Ccunty Recorder of sald County, more particularly described as fol |ows:
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Commencing at the Norther!y corner of sajd Clty Block 193; thence South 41°29'45
West, 264.61 fee+ along the Northwesterly |ine of sald Clty Block 193, to the True
Polnt of Beginning; thence 1st, South 48°441 7% East, 183.10 feet; thence 2nd, Nor+h
41°28'20" East, 38.66 feet to an angie point In the Southeasterly |Ine of the land
descr lbed In sald deed; thence Srd, South 48°30120" East, 13,68 feet a!ong sald last
mentloned Southeaster|y |!ne fo an angle point In said |lne; thence 4th, South
41903125 west, 215,18 feet along said last ment!oned Southeasterly |ine to the most
Souther|y corner of the |and described In sald deed, belng also the Southwester!y
[Tne of salg Clty Block 193; +hence Sth, Nor+h 48°3014¢n West, 198.41 feet a!sng o
sald Soufhwesferty llne to the sald Northwester|y |lne; thence 6+h, North 41929745
East, 175.78 teet along sald Northwestsriy |ine to +he True Polnt of Beglinning.

EXCEFTING therefrom that portion of Clty Block 193, |n the Clty of Santa Barbara,
County of Santa Barbara, State of Calltorn!a, according to the offic!al map thereof,
more particulariy descr ibeg as follows:

Cemmoncling at +the Northerly corner of sald Block 193; thence Southeaster|y
along +he Nor#heas*erly ITne of sald Block 19 » South 48°30'00" Fas+ 4
dlstance of 182,98 feet; thence South 41°28"20" West a dlstance of 120,58
feet to the True Polnt of Beglnning; thence Nor+h 48°11108" Wast a dlstance
of 30,59 faet; thence South 41°30100" west a distance ot 103,80 feet;
thence North 48°30'00" West g dlstance of 30,13 teet; thence South
41°30700" West g distance of 3%,97 feet; thence South 86°30100" West a
distance of 8.40 feet; thence South 41°30100n Eas* a distance of 66,73

feet; thence Nor+h 41°28120" Fast g distance of 143,26 feet to the polint of
beginning,

PARCEL TWO:

All that reaj property In the Cldy of Santa Barbara, County of Santa
Barbara, State of Callfornla, belng Parcais No. Five (5) and Six (6) In
Block One Hundrad Nlnety=Three (193) of sald Clty, as shown on the map
accompanying the Commissioneris Report flled In the office of the Clerk of
the Superlor Cour+ of the State of Catitornia, In and for the County of
Santa Barbara, In the actlon for Parti+ion entitled Mar!las Andonaegul

Thempson vs, Frank Andonsegu! and Hortensia Andonaegul Garcla, sald Parca|
No. 5 belng described as fol lows:

Beginnlng at a polnt on the Sou?hwesfer(y Ilne of State Street, sald polnt
belng dlstant Northwesterty 216,83 teet from the most Easterly cornar of
5ald Block 195; thance along said Southwesteriy |ine of State Street
Northwesterly 50,28 tfee+ to a polnt at an Iron stake 3/4 Inches In
dlameter; thencs at a rlight angte Southwesteriy 225 feet to an lron stake
3/4 Inches In diameter; thence at a rlght angle Southeasteriy 53.39 feet +o
an lron stake 3/4 fnches In dlameter; thence deflecting 90°15' to the |eft
In a Norfheasfar!y directlon 225,02 feet to the place of beglinnlng.,

Sald Parcel Slx belng described as follows:

Commencing at an |ron stake 3/4 Inches In dlameter on the Northeaster|y
I'lne of Chapala Steet, sald stake belng distant 210.3 feet In the
Northwesteriy dlrection from the South corner of Clty Block 193; thence

along sald Nor*heasferly tTne of Chapala Street, Norfhwesferiz 41,35 foet
to an Iron stake 3/4 Inches In dlameter; +hence def lecting 89°331 to the

right, NorTheasTerly 225 feet to an Iron stake 3/4 Inches In diameter;

thence deflecting 90027+ +4 The rlght, Southeasteriy 39.72 feet to an iron
etsio 3/4 Inchoes fn dlameter; +hence deflociing 09410 1y |l vlyghtt,
Soufhwes%erty 223,02 feet to the place of beginnlng.
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EXCEPTING therefrom that por+ion of Clty Block 193, In the Clty of Santa
Barbara, County of Santa Barbara, State of Californla, being a portion of
the land shown on +he map recorded in Book 12, Page 119 of Maps, In +the

offlce of the County Recorder of sald County, more partlcularly descrlbed
as follows:

Commencing a+ the mos+ Northerly corner of the land shown on sald map,
thence South 41°28'20" West, 120,58 fee+ along the Northwesterly |lne of

the land chown on sald map, belng alsy the Southeaste ly Iline of The |and

described In the deed recorded as Instrument No, 78-29955 of Offlc!al
Records, In the offlce of the County Recorder of sald County, to the Trus
Polnt of Beglnnlng; thence 1st, South 48°11108" East, 51.98 feet +o the
Southeasterly |ine of +he |and shown on sald map; thence 2nd, South
40°40145n West, 104,31 tgat along said last mentlonad Sou?heas?er!y Ilne ot
an angle polnt In said | !ne; thence 3rd, South 40°3g'28" West, 215.19 feet
continulng along sald |ast ment!onad Southeaster!y |ine to tho most
Southeriy corner of the land shown on sald map; thence 4+h, North 48°30140"
West, 41.31 feet along the Southwester(y [Ine of the |and shown on sald
map, to the Southeastariy |lne of sald deed; thence 5th, North 41°03125%
EastT 215,18 teet along sald |ast ment|oned Southeasteriy |ine to an angle
polnt tn sald Ilne; thence 6th, North 48°3017Q" West, 13.68 feet,
continuling along sald |as+ mentioned Southeasterly |1ne to an angle polnt
In sald |lne; thencs 7th, North 41°2820% East, 184.59 feet, contlinulng

along sald |ast ment!oned Southeasteriy |line to the True Polnt of
Beginning.

PARCEL THREE;

That portion of Clty Block 193, In the Clty of Santa Barbara, County of
Santa Barbara, State of Callfornla, sccording to the off Iclal map theraof,
and that por+ion of De La Guerra Street vacated by Resolutlon of +the Clty
Councl] of Santa Barbara recorded December 15, 1988 as Instrument No.

88-080924, In the offlce of the County Recorder of sald County, more
particularly described as fol lows:

Beglnning at a peint In +he Northwesteriy |lne of sald Block 193, sald
point beling distant S.41°92g145w Wey 176.61 feet trom the northerly corner
thereof; +hence Northwesteriy slong the Northeasteriy |lne of sald
Resolutlon for Vacatlon of De La Guerra Street North 48°30100" West, 25.98
feet; thencs South 41°30'00" East a dlstance of 34.29 feet; thencs South
48°30'00" East a3 distance of 2,00 feet; thence South 41°30700" East a
dlstance of 65,33 feet; thence South 48°%0'0gn East a dlstance of 128.24
feet; thence North 86°30'00' Fagt a dlstance of 17,13 feet; thence North
48°447127" West a dlstance of 116.37 feet; thence North 41°29145n East a
distance of 88.00 fest to the point of beginning.

EXCEPTING from a porftlon of sald land al| oll, gas and minersl substances,
together with the right to explore for and extract such substances,

prov ided that the surfacs opening of any well, hole, shaf+ or other means
of exploring for, reaching or extracting such substances shall not be
located within the Cantral Clty Redeve!opment ProJect and shali not
penetrate any part or portlon of sald project area within 500 feet of the
surface thereof, as reserved In the Flnal Order of Condemnat!on recorded
January 15, 1988 as Instrument No. 88-0028%7 of Offlclal Records.
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REA

EXHIBIT "g*

SCHEDULE OF PERFORMANCE

REQUIRED ACTIONS, SUBMISSIONS AND

APPROVALS.

1.

Complete and Submit Schematic

Drawings. Developer and Majors shall
complete and submit to each other
Party and to Agency Schematic
Drawings for their respective
Improvements (or portions thereof
which are subject to approval)
[Section 5.1.1 of REA].

Approval - Schematic Drawings. Each
Party and Agency shall approve or
disapprove in writing the Schematic
Drawings submitted to it [Section
5.1.3 of REA].

Complete and Submit Destan Develop-

Completed.

Completed.

Developer:

ment Drawings. Developer and Majors
shall complete and submit to each
other Party and to Agency Design
Development Drawings for its
Improvements (or portions thereof
which are subject to approval)
[Section 5.1.2 of REA}.

Approval - . Design Development

Drawings. Each Party and Agency shall
approve or disapprove in writing the
Design Development Drawings submitted
to it [Section 5.1.3 of REA].

Complete and Submit Final Working

Broadway:

Nordstrom:

Within 10
receipt.

Drawings. Developer and Majors shall
complete and submit to each other
Party and to Agency Final Working
Drawings for its Improvements (or
portions thereof which are subject to
approval) [Section 5.1.2 of REA].

\JO\REINO0102.SCH
82-112003356~001:dh -1-

Devel oper:

Broadway:

Nordstrom:

12/13/88
12/14/88

1/30/89

days after

6/1/89
3/15/89

6/1/89



10.

11.

Approval - Final Working Drawings.
Each Party and Agency shall approve
or disapprove in writing the Final
Working Drawings submitted to it
(Section 5.1.3 of REA].

Complete and Submit Landscaping Plan.
Developer shall complete and submit
to Agency and Majors Landscaping Plan
for the Common Area [Section 5.1.5 of
REA].

Approval - ILandscaping Plan. Each
Party and Agency shall approve or
disapprove in writing the Landscaping
Plan submitted to it.

Close of Escrow.

Commencement and Completion of Onsite
Parking Structure. Developer and
Majors shall complete their respec-
tive portions of the Onsite Parking
Structure [Section 6.6 of REA].

Commencement and Completion of Common
Improvement Work. Developer and
Agency shall commence and complete
their respective elements of the
Common Improvement Work [Section 6.3
of REA]:

\JO\REIN0102.SCH

82-112003356-001:dh -2

Within 10
receipt,

days after

Concurrent with completion

and submittal of final
working drawings.
Within 10 days after

receipt.

On February 1, 1889, or as
soon thereafter as
reasonably possible;
provided, however, if
Close of Escrow has not
occurred by March 31,
1989, Close of Escrow
shall be extended to that
date which is 19 months
prior to the Majors' next
"opening window" (as
defined in §§ 8.3 and 9.3
of the REA).

Construction shall
commence and be sequenced
as provided in the
Construction Phasing Plan.

The structure: shall be
completed in parkable
condition at leagt 4

months prior to Proposed
Opening Date and shall be
fully completed by the
Proposed Opening Date.



12.

13.

Demolition and Utility Relocation.

Pad Preparation Work.

All other Common Improvement Work.

Commencement, Completion and Qpening

of Developer Mall Stores and Common

Area. Developer shall commence and
complete the Developer Mall Stores
and Common Area [Sections 7.1, 7.4
and 7.5 of REA7Y.

Commencement, Completion and Opening
of Majors' Improvements {including
Developer Envelope Stores, The
Majors shall commence and complete
their respective Improvements
[Sections 8.1, 8.2, 9.1 and 9.2 of
the REA].

\JO\REIN0102.SCH

82-112003356-001:dh

Shall be commenced within
the periods established by
the Construction Phasing
Plan and completed prior
to Close of Escrow.

Shall be commenced at
Close of Escrow and
completed as follows:
Broadway Pad: No later
than June 2, 1989
Nordstrom Pad: No later
than July 3, lo9ss

Shall be commenced and
completed within the
period specified in the

Construction Phasing Plan.

Commencement shall be as
specified in the Construc-
tion Phasing Plan and
completion shall occur
not later than the
Proposed Opening .Date,
except that the Common
Area shall be completed 1
month prior to the
Proposed Opening Date.

Commencement following Pad
Delivery Date, at the time
specified in the Construc-
tion Phasing Plan, and
completion shall occur on
or prior to Proposed Open-
ing Date.
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RECORDING REQUESTED BY
AND WHEN RECORDED, MAIL TO:

Reininga Corporation

600 Montgomery Street, Suite 3600
San Francisco, CaA 94111

Attn: J. David Shields, Esq.

EASEMENT, COVENANT AND RESTRICTION AGREEMENT

This EASEMENT, COVENANT AND RESTRICTION AGREEMENT ("Agree-
ment") is made and entered into as of the day of ,
19 ___+ by and among SANTA BARBARA REDEVELOPMENT AGENGY. 4
public body, corporate and politic, organized and existing
under Chapter 2 of the Community Redevelopment Law of the
State of California ("Agency"), REININGA CORPORATION, a Cali-

fornia corporation ("Developer"), and ;
a ("Contiguous Owner").
RECITALS
A, Agency 1is the owner of that certain real property

located in the City of Santa Barbara, County of Santa Barbara,
State of California, more particularly described in Exhibit
"A" attached hereto and shown on the Site Plan attached hereto
as Exhibit "B."

B. Developer 1is, or 1is about to become, the ground
lessee of the property more particularly described in Exhibit
"A" attached hereto ("Developer's Parcel").

C. Contiguous Owner is the owner of that certain real
property located in the City of Santa Barbara, County of Santa
Barbara, State of California, more particularly described in
Exhibit "C" attached hereto ("Contiguous Parcel") and shown on
the Site Plan attached hereto as Exhibit "B."

D. Developer intends to .mprove the Developer's Parcel
as a first-class regional shopping center by constructing, or
causing to be constructed, one cr more major department stores
("Major Stores") and approximately ninety-six thousand
(96,000) square feet of retail snop space ("Mall Stores") (the
Major Stores and Mall Stores together with the Common Area
shall hereafter be referred to as the "Shopping Center"). The
Shopping Center will contain a Common Area improved with
malls, paseos, sidewalks, corridors, stairs, landscaped areas
and other common areas and facilities reserved for the use of
Shopping Center pedestrians and patrons and which provide
access to and from the Shopping Center stores, all as more
particularly shown on the Site Plan attached as Exhibit "B."

E. The Contiguous Parcel is located adjacent to the
Shopping Center but is not a part of the Shopping Center. A

REL:Agmt-138 :
K0187,/001 EXHIBIT G
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portion of the Contiguous Parcel Improvements have a common

boundary with a portion of the Common Area of the Shopping
Center,

F. Contiguous Owner acknowledges that the Shopping
Center will generate significant pedestrian traffic adjacent
to the Contiguous Parcel that will enhance the use of the
Contiguous Parcel for retail sales. In order to benefit from
such increased pedestrian traffic, Contiguous Owner desires to
obtain an easement for pedestrian and service access over the

Common Area of the Shopping Center for the benefit of the
Contiguous Parcel.

G. Developer is willing to grant Contiguous Owner an
easement over designated portions of the Common Area of the
Shopping Center, subject to relocation from time to time, for
pedestrian and service access for the benefit of the Contig-
uous Parcel in exchange for Contiguous Owner's agreement to
comply with certain covenants and restrictions in the use of
the Contiguous Parcel that are designed to enhance and benefit
both the Developer's Parcel and Contiguous Parcel for retail
use.

NOW, THEREFORE, in consideration of the foregoing, and the
covenants and agreements of the parties contained herein,
Developer and Contigucus Owner hereby agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, the following terms shall have
the following respective meanings:

1.1 "Accounting Period." The term "Accounting Period"
refers to any period commencing January 1 of any calendar year
and ending on the next following December 31, except that the
first Accounting Period shall commence on the Opening Date of
the Common Area and terminate on the next December 31. The
last Accounting Period shall end on the date that this Agree-
ment terminates. Any portion of the Common Area Maintenance
Expense relating to a period of time which is included within
either the first Accounting Period or the last Accounting
Period shall be prorated on a daily basis.

1.2 "Agency." The term "Agency" shall refer to the Santa
Barbara Redevelopment Agency, a body, corporate and politic,
organized and existing under Chapter 2 of the Community
Redevelopment Law of the State of California, and any assignee
of, or successor to, its rights, powers and responsibilities.

1.3 ”Allocable Share." The term "Allocable Share" shal!
refer to the portion Of the Common Area Maintenance Expense
allocable to each Participating Party sharing in payment c*

REL:Agmt-138
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Common Area Maintenance Expense for each Accounting Period,
Contiguous Owner's Allocable Share for each Accounting Period
shall be computed by multiplying the Common Area Maintenance
Expense by a fraction, the numerator of which is Contiguous
Owner's Applicable GLA and the denominator of which is the
aggregate sum of (i) the gross leasable area attributable to
all of the Mall Stores, (11) the gross leasable area of the
Major Stores, and (iii) the aggregate sum of the Participating
Parties' Applicable GLA.

1.4 "Common Area." The term "Common Area" shall refer to
the areas on the Developer's Parcel set aside and reserved,
subject to change and relocation from time to time as provided
herein, for malls, paseos, sidewalks, corridors, stairs, land-
scaped areas, and other common areas and facilities, including
the exterior portion of the Arts Complex located within the
Shopping Center, and designated by Developer for pedestrian
use by the Occupants and Permittees of the Shopping Center,
and all areas designated by Developer, subject to relocation
from time to time as provided herein, for service access to
and from the Shopping Center stores, all as more particularly
shown on the Site Plan attached hereto as Exhibit "B" and as
additionally described in Section 1.5 below.

1.5 "Common Area Maintenance Expense." The term "Common
Area Maintenance Expense" shall include all expense incurred
for general maintenance, upkeep, inspection, lighting, clean-
ing, repairs to and replacements of improvements in the Common
Area, including underground utility systems, canopies, awn-
ings, building exteriors, signs, landscaping, fire protection
systems (including sprinklers and alarms), lighting, utility
services to the Common Area, trash removal, security services
and police protection, decorations, maintenance of public
restrooms and other public conveniences, maintenance of a
sound system for the Common Area, property taxes and assess-
ments levied on the Common Area (provided, however, that if
the Common Area is assessed as part of a larger parcel, Common
Area Maintenance Expense shall only include the portion of
such taxes and assessments as are attributable to the Common
Area as reasonably determined by Developer), public liability
and property damage insurance and fire and extended coverage
casualty insurance premiums for the Common Area, the cost of
on-site personnel and offices required to operate and maintain
the Common Area, depreciation (1f owned) or rental payments
(if rented) on maintenance and operating machinery and equip-
ment, public transit facilities (if any) required to be main-
tained by Developer, advertising or promotional costs for the
Shopping Center, a capital replacement fund to cover expendi-
tures for replacement of capital items in the Common Area, and
an allowance to Developer as compensation for supervision of
maintenance, billing and collection of Common Area Maintenance
Expense, which allowance shall equal fifteen percent (15%) of
the total of the foregoing costs, and any and all other

REL:Agmt-138
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expenses related to the operation and maintenance of the
Common Area.

1.6 "Contiguous Owner." The term "Contiguous Owner"
shall mean the person or entity executing this Agreement as
the owner of the real property more particularly described in
Exhibit "C" attached hereto, and its permitted successors and
assigns hereunder. The execution of this Agreement by any
person or entity as Contiguous Owner shall constitute a repre-
sentation and warranty that such person or entity is the owner
of record of the Contiguous Parcel.

1.7 "Contiguous Owner's Applicable GLA." The term
"Contiguous Owner's Applicable GLA" shall refer to the amount
of the gross leasable area of the Contiguous Parcel used in
calculating Contiguous Owner's Allocable Share of Common Area
Maintenance Expense. For purposes of this Agreement,
Contiguous Owner's Applicable GLA shall be the product
obtained by multiplying the gross leasable area of the
Contiguous Parcel by the percentage shown on the Common Area
Maintenance Expense Allocation Plan attached hereto as Exhibit
IID‘ 1"®

rm "Contiguous Parcel"”
rty more particularly
o]

1.8 "Contiguous Parcel." The ¢t
shall mean that certain real prop
described in Exhibit "C" attached heret

e
e

1.9 "Contiguous Parcel Improvements." The term "Contig-
uous Parcel Improvements" refers to the existing building and
improvements located on the Contiguous Parcel and all other
buildings or improvements now or hereafter situated on the
Contiguous Parcel as same may exist from time to time, includ-
ing any replacements thereof.

1.10 "Developer." The term "Developer" refers to Reininga
Corporation, a California corporation, 1its successors and
assigns, or, for purposes of this Agreement only, any third
party appointed by Reininga Corpcration or under the Shopping
Center REA to operate and maintain the Common Area.

1.11 "Developer's Parcel." The term "Developer's Parcel"
shall mean that certain real property more particularly
described in Exhibit "A" attached hereto.

1.12 "Major Stores." The term "Major Stores" shall mean
one or more major department stores constructed and operated
on the Developer's Parcel.

1.13 "Mall Stores." The term "Mall Stores" shall mean the
retail stores located in the Shopping Center exclusive of the
Major Stores.

1.14 "Mortgagee." The term "Mortgagee" means either (i)
the mortgagee under a mortgage, or (1i) the trustee and bene-
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ficlary under a deed of trust, which for the purposes hereof
shall constitute a mortgage.

1.15 "Occupant." The term "Occupant" refers to any person
from time to time entitled to the use and occupancy of a
portion of the Shopping Center or Contiguous Parcel under any
lease, deed or other instrument or arrangement whereunder such
person has acquired rights with respect to the use and occuy-
pancy of a portion of the Shopping Center or the Contiguous
Parcel. The term "Occupant" shall expressly include Developer
and Contiguous Owner.

1.16 "Opening Date." The term "Opening Date" shall refer
to the date the Common Area is opened to pedestrian use for
retail access to and from the Shopping Center.

1.17 "Participating Party." The term "Participating
Party" shall mean the Contiguous Owner and any other owner of
property in the two-square block area more particularly shown
on the Site Plan attached hereto as Exhibit "B" who enters
into an Easement, Covenant and Restriction Agreement with
Developer and Agency similar in form and content to this
Agreement, all of whom participate 1in the payment of the
Common Area Maintenance Expense on an allocable share basis.
The designation of other property in the two-square block area
contiguous to the Developer's Parcel on the Site Plan shall
not constitute a representation or warranty by Developer that
the owners of such property have entered or will enter into an
Easement, Covenant and Restriction Agreement with Developer
and Agency whereby such owners agree to pay their Allocable
Share of Common Area Maintenance Expense. Contiguous Owner
acknowledges that Developer and Agency may, but shall not be
obligated to, enter into an Easement, Covenant and Restriction
Agreement with each of the owners of the property shown on the
Site Plan adjacent to the Developer's Parcel prior to,
concurrently herewith, or at anv time subsequent to the date
of this Agreement. Nothing ccntained herein shall limit the
right of Developer to enter into agreements with other parties
regarding use, maintenance, operation or any other aspect of
the Common Area and the Shopping Center,

1.18 "Participating Parties' Applicable GLA." The term
"Participating Parties' Applicable GLA"™ shall refer to the
aggregate total of all individual Participating Party's
Applicable GLA. For purposes of this Agreement, each Partici-
pating Party's Applicable GLA shall be the product obtained by
multiplying the gross leasable area of the Participating
Party's Parcel by the percentage shown on the Common Area
Maintenance Expense Allocation Plan attached as an exhibit to
the Easement, Covenant and Restriction Agreement by and
between the Participating Party, Developer, and Agency.
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1.19 "Permittees." The term "Permittees" refers to Devel-
cper, Contiguous Owner and all Occupants and their respective
officers, directors, employees, agents, contractors,

customers, visitors, invitees, licensees, subtenants and
concessionaires,

1.20 "Person." The term "Person" refers to and shall
include 1individuals, partnerships, firms, associations and
corporations, or any other form of business or government
entity, and the use of the singular shall include the plural.

1.21 "Shopping Center." The term "Shopping Center" shall
refer to the Paseo Nuevo Shopping Center constructed or to be
constructed upon the Developer's Parcel.

1.22 "Shopping Center REA." The term "Shopping Center
REA" refers to that certain Construction, Operation and Recip~-
rocal Easement Agreement dated r 19__, executed

by Developer, one or more owhers of the Major Stores and
Agency.

1.23 "Termination Date." The term "Termination Date"
shall be the earlier of (1) the date that is seventy~five (75)
years after the Opening Date of the Common Area, or (ii) the
date that this Agreement is terminated pursuant to the terms
herecof.

ARTICLE 2
ACCESS AND SERVICE EASEMENTS

2.1 Grant of Access Easement. Developer hereby grants to
Contiguous Owner, for its use and the use of its Occupants and
Permittees in common with all other Occupants and Permittees
of the Shopping Center, a nonexclusive easement for ingress to
and egress from the Contiguous Parcel and for the passage and
accommodation of pedestrians over those portions of the Common
Area designated by Developer from time to time for pedestrian
use ("Access Easement"), subject to the terms and conditions
of this Agreement.

2.2 Grant of Service Easement. Agency and Developer
hereby grant to Contiguous Owner for its use and the use of
its Occupants, and their respective employees and suppliers,
an easement ("Service Easement") for transportation and
delivery of goods and services only on such portions of the
Common Area as are set aside, maintained and authorized by
Developer for such use pursuant to the Retail Access and
Service Access Plan set forth in Exhibit "E" attached hererto
("Retail and Service Access Plan"), subject to the terms and
conditions set forth herein.

‘ 2.3 Relocation of Easements. During the term of this
Agreement, Develcper sha.l have the right from time to time 1n
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its sole and absolute discretion to relocate, modify or change
the portions of the Common Area designated for pedestrian use
and accommodation and the portions of the Common Area as set
‘aside, maintained and authorized for service use pursuant to
the Retail and Service Access Plan. Upon any such relocation,
modification or change, the Access Easement and the Service
Easement shall be automatically relocated to the portions of
the Common Area designated for pedestrian use and accommoda-
tion and service use as designated by Developer without the
necessity of any further documentation. Notwithstanding the
above, Contiguous Owner shall execute any agreement, plat, map
or other document necessary to evidence the relocation of the
Access Easement and the Service Easement upon the request of
Developer. Any relocation of the Access Easement and the
Service Easement shall not have a materially adverse impact on
the accessibility of the Contiguous Parcel for pedestrian and
service purposes from the Common Area and the Shopping
Center. Developer reserves to itself the right to grant ease-
ments over the Common Area to such other persons and for such
other purposes as Developer deems necessary in its sole and
absolute discretion. ’

Developer shall also have the right to make changes in,
additions to or deletions from the Common Area and to remodel,
renovate, redesign, expand, reduce or otherwise change the
layout of the Common Area from time to time as Developer deems
necessary in its sole and absolute discretion. In connection
therewith, Developer may temporarily close all or a portion of
the Common Area to accomplish such work. Prior to closing off
any portion of the Common Area, as herein provided, Developer
shall give written notice to the Contiguous Owner of its
intention to close a portion of the Common Area. Any work on
the Common Area shall not unreascnably interfere with the use
of the Access Easement and Service Easement; provided,
however, that Developer shall not have any liability to
Contiguous Owner and its Occupants and Permittees for
interruption in use caused by such work. Developer reserves
the right to close off all or a portion of the Common Area for
such reasonable period or periods of time as may be legally
necessary to prevent the acquisition of prescriptive rights by
third parties. Developer also reserves the right to eject or
cause the ejection from the Common Area of any person or
persons not authorized, empowered or privileged to use the
Common Area.

2.4 Use of Access and Service Easements. The use of the
Access Easement and Service Easement granted herein by Contig-
uous Owner and its Occupants and Permittees shall be subject
to such rules and regulations as may be established for the
use of the Common Area from time to time by Developer.

‘ 2.5 Termination of Easements, The Access Easement
granted herein shall terminate and expire on the Termination
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Date. The Service Easement granted herein shall survive the
termination of this Agreement (including any termination due
to damage and destruction or condemnation, unless all of the
Developer's Parcel is taken by eminent domain) and the
revesting of the Developer's Parcel in Agency, and shall be an
easement appurtenant to the Contiguous Parcel in perpetuity,
subject to termination by mutual agreement of Contiguous Owner
and Developer and Agency, or their successors in interest to
the Developer's Parcel. Upon the revesting of the Developer’'s
Parcel in Agency, Contiguous Owner shall continue to have a
Service Easement for transportation and delivery of goods and
services to and from the Contiguous Parcel over such portions
of the Developer's Parcel as may be designated for such

purpose by Agency from time to time in Agency's sole and
absolute discretion.

2.6 Liability of Agency. Contiguous Owner acknowledges
that Agency 1is executing this Agreement as the fee owner of
the Developer' Parcel solely for the purpose of granting the
Service Easement over the Developer's Parcel. Agency shall
have no obligation or liability to Contiguous Owner with
respect to the obligations of Developer hereunder: provided,
however, that Agency shall have the right to enforce the
obligations of Contiguous Owner under the terms of this
agreement. Agency shall have no obligation with respect to
the Service Easement granted herein until such time as the
Developer's Parcel revests in Agency.

ARTICLE 3
COMMON AREA MAINTENANCE

3.1 Maintenance of Common Area. During the term of this
Agreement, Developer, or any third party appointed by
Developer or the other parties to the Shopping Center REA as
the operator of the Common Area, shall operate and maintain,
Oor cause to be operated and maintained, the Common Area in
good and clean condition and repair. Notwithstanding the
above, the obligation of Developer, or any operator appointed
by Developer, or the other parties to the Shopping Center REA,
to operate and maintain the Common Area shall terminate prior
to the Termination Date if the Common Area 1is damaged or
destroyed or taken by eminent domain in accordance with
Section 8 hereof, or if Developer or its successors and
assigns cease operation of the Mall Stores,

3.2 Payment of Common Area Maintenance Expense. In con-
sideration for the Access Easement and the Service Easement
granted herein, Contiguous Owner shall pay its Allocable Share
of the Common Area Maintenance Expense in accordance with this
Section 3.2. Within thirty (30) days prior to the beginning
of each Accounting Period or as soon thereafter as practic-
able, Developer shall deliver to Contiguous Owner a good faith
estimate of the Common Area Maintenance Expense for such
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Accounting Period, together with a good faith estimate of the
amount of Contiguous Owner's estimated Allocable Share
thereof. The estimate shall Separately identify each category
of Common Area Maintenance Expense, Beginning on the firsrt
day of such Accounting Period, and continuing on the first day
of each and every month thereafter during the Accounting
Period, Contiguous Owner shall pay to Developer an amount
equal to one-twelfth (1/12th) of its estimated Allocable Share
for the Accounting Period. Within ninety (90) days after the
end of the Accounting Period, Developer shall deliver to
Contiguous Owner a full, complete and itemized statement of
the actual Common Area Maintenance Expense incurred during
such Accounting Period, along with a statement of Contiguous
Owner's actual Allocable Share of such Common Area Maintenance
Expense. If Contiguous Owner has paid more than its Allocable
Share of the actual Common Area Maintenance Expense, Developer
shall, at Contiguous Owner's option, either promptly refund
the amount of the overpayment or credit the amount of the
Overpayment to Contiguous Owner's account for the subsequent
Accounting Period. IFf Contiguous Owner has paid less than its
Allocable Share of such actual Common Area Maintenance
Expense, Contiguous Owner shall pay the deficiency to
Developer within thirty (30) days of receipt of Developer's
statement.

3.3 Maintenance of Records and Right to Audit. Developer
shall maintain, in accordance with generally accepted account-
ing principles consistently applied, complete books and
records in such manner as to accurately cover and reflect all
items affecting or entering into the determination of Common
Area Maintenance Expense and Contiguous Owner's Allocable
Share thereof for each Accounting Period. Contiguous Owner
shall have the right, exercisable upon not less than ten (10)
days notice to Developer within one (1) vear after the end of
each Accounting Period, to make one audit of the books and
records that are relevant to any statement or statements of
actual Common Area Maintenance Expense and Contiguous Owner's
Allocable Share thereof for such Accounting Period. Failure
to request an audit within said one (1) year period shall be
deemed Contiquous Owner's acceptance of the statement of
actual Common Area Maintenance Expense and Contiquous Owner's
Allocable Share thereof for such Accounting Period. Upon
€ontiguous Owner's request for an audit, Developer shall cause
all such books and records relating to the applicable Account-
ing Period to be made available at its principal office for
inspection purposes. In the event that any audit shall
disclose any error in the determination of the Contiguous
Owner's Allocable Share of Common Area Maintenance Expense,
appropriate adjustment and reimbursement shall promptly be
made between Developer and Contiguous Owner to correct such
error. In addition, if ‘any such audit shall disclose an error
to the detriment of Contiguous Owner of ten percent (10%) or
more of Contiguous Owner's Allocable sShare, Developer shall
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promptly reimburse the amount of such error to Contiguous
Owner and pay an additional amount not to exceed the amount of
the error to defray the cost of the audit.

ARTICLE 4
USE RESTRICTIONS

4.1 Permitted Uses. During the term of this Agreement,
Contiguous Owner covenants that it shall not use, or permit to
be used, the Contiguous Parcel for any purpose other than for
retail, office and service establishments common to first-
class regional shopping centers located in Southern
California. Developer and Contiguous Owner hereby acknowledge
that the Contiguous Parcel is currently used for ,
and such use 1is hereby expressly permitted by this Agree-
ment. As used herein, service use may include financial
institutions, brokerage offices, restaurants, travel and other
agencies and similar service establishments.

4.2 Prohibited Uses. During the term of this Agreement,
Contiguous Owner covenants that no use or operation will be
made, conducted or permitted on or with respect to all or any
part of the Contiguous Parcel, which use or operation 1is
obnoxious to or out of harmony with the development and opera-
tion of a first-class regional shopping center located in
Southern California. Prohibited uses or activities shall
include but not be limited to the following:

(a) Any public or private nuisance:

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

(c) Creation of any obnoxious odor;

(d) Storage or use of any noxious, toxic, caustic or
corrosive fuel or gas; '

(e) Creation of any dust, dirt or fly ash in exces-
sive quantities;

(f£) Maintenance of any unusual fire, explosion or
other damaging or dangerous hazard, including the storage,
display or sale of explosives or fireworks:

(g) Any warehouse (but any area for the storage of
goods intended to be sold at a retail establishment located
within the Contiguous Parcel Improvements shall not be deemed
tc be a warehouse), assembly, manufacture, distillation,
refining, smelting, agriculture or mining operations;

(h) Any mobile home or trailer court, labor camp,
junk yard, stockyard or animal raising facility;
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(i) Any drilling for and/or removal of subsurface
substances; _

(3) Any dumping of garbage or refuse except in dump~-
sters located in trash storage areas;

(k) Any commercial laundry or dry cleaning plant,
laundromat, veterinary hospital, car washing establishment,
bowling alley, mortuary or similar service establishment;

(1) Any automobile body and fender repair work:
(m) Any pet shops;

(n) Any kiosks or rolling pushcarts except as may be
operated by Developer or the owners of the Major Stores in the
Common Area;

(o) Any second-hand merchandise retail facility; and
(P) Any bankruptcy or auction sales.

4.3 Non-Interference with Common Area. So as not to
interfere with efficient pedestrian traffic flow in the Common
Area, Contiguous Owner shall not permit any selling or retail
activity from the Contiguous Parcel to be conducted in the
Common Area except in connection with special promotions of
the Shopping Center authorized by Developer.

4.4 Fences and Other Obstructions. No fence, structure
or other obstruction of any kind snall be placed in the Common
Area during the term of this Agreement by Contiguous Owner.
Developer reserves the right to erect barriers, fences and
enclosures in the Common Area to close the same (a) to
pedestrian and service use during such hours that the Shopping
Center 1is closed, (b) to prevent vehlicular access to the
Common Area or to the service areas of the Common Area during
hours when service and deliveries are prohibited in accordance
with the Retail and Service Access Plan, (c) during any
construction or reconstruction of the Mall Stores or the
improvements located in the Common Area, or (d) for such other
purposes and during such other times as reasonably determined
by Developer. Nothing contained herein shall limit the right
of Developer to place decorative features, landscaping and
pedestrian conveniences such as benches, drinking fountains
and trash receptacles, in the Common Area.

ARTICLE 5
ARCHITECTURAL RESTRICTIONS

5.1 Architectural Restrictions. During the term of this
Agreement, Contiguous Owner covenants that it shall not alter
or remodel the facade of the Contiquous Parcel Improvements cr
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any portion thereof fronting on the Common Area or visible
from any portion of the Common Area without the prior written
approval of Developer, which approval shall not be unreason-
ably withheld or delayed. Developer's right to approve alter-
ations to the Contiguous Parcel Improvements in accordance
with this Article 5 shall extend to any reconstruction of such
improvements following damage and destruction or condemnation.

5.2 Developer's Right of Approval. Developer's right to
approve any alterations to the facade of the Contiguous Parcel
Improvements fronting on the Common Area or any portion of
such improvements vwvisible from the Common Area shall be
limited only to approval of exterior materials and color,
size, height and bulk of such improvements, and architectural
compatibility of such improvements with the remainder of the
Shopping Center.

5.3 Plan Approval. Prior to the commencement of any
construction for the alteration, remodeling or reconstruction
of the facade or other portion of the Contiguous Parcel
Improvements fronting on the Common Area or visible from any
portion thereof, Contiguous Owner shall submit plans and
specifications for such work to Developer. Developer shall
approve or disapprove of such plans and specifications within
thirty (30) days after receipt thereof; provided, however,
that Developer's right of approval shall be limited to the
specific items set forth in Section 5.2 above. Failure of
Developer to give written notice of disapproval of such plans
to Contiguous Owner within thirty (30) days after receipt
thereof shall be deemed Developer's approval thereof. If
Developer disapproves of such plans and specifications,
Developer shall give Contiguous Owner written notice along
with an explanation of reasons for disapproval. Contiguous
Owner shall thereafter revise the plans and specifications so
as to satisfy Developer's objections and resubmit the plans
and specifications to Developer for approval. Developer shall
have thirty (30) days in which to review and approve any
revised plans and specifications. Contiguous Owner shall not
commence construction of any alteration, remodeling or recon-
struction of the facade or other portions of the Contiguous
Parcel Improvements fronting on the Common Area or wvisible
therefrom without obtaining Developer's approval of plans and
specifications for such work, and all construction shall be
performed in accordance with such approved plans and specifi-
cations,

5.4 No Interference with Common Area. Any alteration,
remodeling or reconstruction of the Contiguous Parcel Improve-
ments shall not block or otherwise interfere with the use of
the Common Area by Developer or the Occupants and Permittees
of the Shopping Center. Contiguous Owner may not use any
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portion of the Common Area for construction-related purposes
without the prior written consent of Developer.

5.5 Construction Barricades. During any period of con-
struction on the portion of the Contiguous Parcel Improvements
fronting on the Common Area, Contiguous Owner shall cause to
be constructed and installed a solid plywood construction
barrier completely enclosing such portions of the Contigucus
Parcel from the Common Area. Such construction barrier shall
be painted in colors approved by Developer, and shall be kept

in a neat and clean condition throughout the duration of the
construction.

5.6 No Expansion of Common Area. Developer shall have no
obligation to remodel or otherwise alter the Common Area or
provide any other facilities to Contiguous Owner if the gross
leasable area of the Contiguous Parcel is increased from the

existing gross leasable area due to alteration, remodeling or
reconstruction.

5.7 No Reconstruction After Damage and Destruction. Ig
Contiguous Owner elects not to reconstruct any Contigucus
Parcel Improvements after the occurrence of any damage or
destruction, Contiguous Owner shall promptly raze the damaged
portion of the Contiguous Parcel Improvements, clear the
Contiguous Parcel and remove all rubble, and maintain the
Contiguous Parcel in neat and clean condition until such time
as Contiguous Owner elects to rebuild the improvements. Any
construction of Contiguous Parcel Improvements fronting onto
the Common Area or visible from any portion thereof shall

require the prior approval of Developer 1in accordance with
this Article 5.

ARTICLE 6
MAINTENANCE

Contiguous Owner shall at all times during the term of
this Agreement keep and maintain, or cause to be kept and
maintained, all portions of the Contiguous Parcel Improvements
fronting on the Common Area or visible therefrom in good
order, condition and repair.

ARTICLE 7
TERM OF AGREEMENT; TERMINATION

The term of this Agreement and the Access Easement granted
herein shall be commensurate with the term of the Shopping
Center REA, which term shall be seventy-five (75) years from
the date of execution thereof. Notwithstanding the above,
this Agreement and the Access Easement granted herein shall
automatically terminate upon the earlier of (a) the date of
termination of the Shopping Center REA prior to the end of its
seventy-five (75) vyear term, (b) the date that Developer
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notifies Contiguous Owner of its election not to rebuild the
Common Area and the Mall Stores after the occurrence of damage
or destruction, (c) the date that Developer notifies
Contiguous Owner that the Mall Stores and Common Area have
been taken by eminent domain or sold under the threat of
taking by eminent domain or (d) if Developer ceases to operate
the Mall Stores for a period of twenty-four (24) months after
the Mall Stores are initially open for business.

ARTICLE 8
DAMAGE AND DESTRUCTION; CONDEMNATION

8.1 Damage and Destruction. If all or a portion of the
Common Area or the Mall Stores are damaged or destroyed by any
casualty during the term hereof, and Developer elects not to
rebuild and restore all or a portion of the damaged Common
Area or Mall Stores, Developer shall give Contiguous Owner
written notice of such election, and this Agreement shall
terminate as of the date of bDeveloper's notice as to the
portion of the damaged Common Area that Developer elects not
to restore. If Developer elects to restore all or any portion
of the Common Area or the Mall Stores, thisg Agreement shall
continue in full force and effect as to such portions of the
Common Area, except that Developer shall not be liable to
Contiguous Owner for any interference with Contiguous Owner's
use of the Access Easement and the Service Easement during any
period of reconstruction.

8.2 Condemnation. If all or any portion of the Common
Area or the Mall Stores shall be taken by eminent domain or
shall be sold under the threat of taking by eminent domain,
Developer shall give Contiguous Owner written notice of such
taking and this Agreement shall terminate as to the portions
of the Common Area taken as of the date of Developer's
notice. Contiguous Owner hereby waives any right to receive a
portion of the condemnation award for the taking of all or any
portion of the Common Area, and any and all awards or other
compensation arising out of such taking shall be paid to
Developer.

ARTICLE 9
DEFAULT AND REMEDIES

9.1 Default. A default shall occur under this Agreement
if Contiqguous Owner fails to pPay any sum of money payable
hereunder within ten (10) days after the date of written
notice from Developer that such payment is due or delinquent
or if Contiguous Owner fails ¢to observe or perform any
covenant or obligation to be observed or performed by
Contiguous Owner hereunder within thirty (30) days after the
date of written notice from Developer of failure to observe or
perform such obligation or covenant; provided, however, that a
default shall not occur hereunder with respect to a non-
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monetary default if Contiguous Owner is unable to perform the
covenant or obligation required to be performed by Contiguous
Owner within said thirty day (30) period, but commences to
perform the obligation and thereafter diligently performs to
completion.

9.2 Developer's Right to Cure. Developer shall have the
right, but shall have no obligation, to cure any monetary
default by Contiguous Owner by payment of any delinguent
amount, or to cure any non-monetary default by performing the
covenants and obligation of Contiguous Owner. Any amount paid
by Developer to cure any monetary default or in the perfor-
mance of any of Contiguous Owner's covenants and obligations
hereunder shall be pPayable by Contiguous Owner to Developer
with interest from the date of expenditure at the rate of
three percent (3%) over the then existing reference rate of
interest per annum charged by Bank of America National Trust
and Savings Association, San Francisco, California (but in no
event exceeding the maximum rate permitted by law) ("Reference
Rate") within ten (10) days of demand therefor by Developer.

cause the least practical interference with the business being
conducted within the Contiguous Parcel Improvements. Except
for any negligent or willful act or omission, Developer shall
not be liable or in any way responsible for any loss, incon-
venience, annoyance or damage resulting to Contiguous Owner or
its Occupants or Permittees for any action taken by Developer
to cure a default hereunder.

9.3 Lien Remedy, There 1is hereby created a claim of
lien, with power of sale, on the Contiguous Parcel to secure
payment of any and all sums payable by Contiguous Owner to
Developer pursuant to the terms of this Agreement. If
Contiguous Owner fails to pay any sum of money payable here-
under within ten days after the date of written notice from
Developer that such payment is due or delinquent, Developer
may execute, acknowledge and record a claim of lien ("Claim of
Lien") against the Contiguous Parcel in the Office of the
County Recorder of Santa Barbara County stating that a lien is
claimed against the Contiguous Parcel in the amount owned by
Contiguous Owner to Developer, together with interest at the
Reference Rate set forth in Section 9.2 above. Any such lien
may be foreclosed by appropriate action in a court or in the
manner now or hereafter provided in California Civil Code
Sections 2924 et seg., as amended or recodified from time to
time, for the foreclosure of a deed of trust with power of
sale, or in any other manner permitted by law. Developer is
hereby authorized to appoint any person as trustee for the
purpose of conducting such foreclosure by power of sale.
Developer shall have the power to bid at any foreclosure sale
and to purchase, acquire, hold, lease, mortgage and convey the
Contiguous Parcel. Upon payment of the amount for which the
Claim of Lien has been filed by Developer, together with any
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interest accrued thereon, prior to the expiration of the
statutory reinstatement period, Developer shall record an
appropriate release of such Claim of Lien in the Office of the
County Recorder of Santa Barbara County, California.

9.4 Remedies. If Contiguous Owner has not cured the
default prior to the expiration of any cure period, Developer
may exercise any right or remedy available in law or in
equity, including a suit for damages or the institution of a
proceeding for specific performance or an injunction to compel
Contiguous Party to observe or perform its covenants and obli-
gations.

In addition to the remedies set forth above, Developer may
suspend Contiguous Owner's right to use the Access Easement
during any period Contiguous Owner is in default hereunder by
delivering written notice of such suspension to Contiguous
Owner. During any period of suspension, neither Contiguous
Owner nor its Occupants or Permittees shall be entitled to use
the portions of the Common Area designated by Developer for
pedestrian use for ingress to or egress from the Contiguous
Parcel, and Develcper shall be entitled to close off the
portions of the Common Area designated for pedestrian use to
use by Contiguous Owner and its Occupants and Permittees.
Contiguous Owner shall not be relieved of itg obligation to
observe and perform its covenants hereunder by reason of any
suspension of its rights to use the Access Easement. At such
time as Contiguous Owner cures its default, the suspension
shall be lifted and Contiguous Owner shall thereafter have the

right to use the Access Easement in accordance with this
Agreement.

9.5 Easement for Self-Help. Contiguous Owner hereby
grants to Developer a nonexclus.ve easement over any and all
parts of the Contiguous Parcel for all purposes reasonably
necessary to enable Developer (acting directly or through
employees, agents, contractors or subcontractors) to exercise
its rights to cure Contiguous Owner's default hereunder. Such
easement shall run with the land, shall constitute a servitude
on the Contiguous Parcel and shal.l be a benefit appurtenant to
Developer's Parcel.

9.6 No Waiver. No act or thing done or performed by
Developer pursuant to this Article 9 and no omission to act
pursuant to this Article 9 shall be construed as a waiver of
any default by Contiguous Owner or as a waiver of any
covenant, term or condition contained herein or of the perfor-
mance thereof.
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ARTICLE 10
TRANSFER OF RIGHTS AND INTERESTS

10.1 Agreement Binding on Transferees. If Contiguous
Owner sells, transfers or assigns any or all of its right
title and interest in the Contiguous Parcel, the vendee,
transferee and assignee shall take such right, title and
interest subject to all terms, covenants, obligations,
restrictions and conditions set forth in this Agreement,
Contiguous Owner's transferee shall be deemed to have assumed
all such rights and obligations under this Agreement as of the
date of the transfer: provided, however, that upon Developer's
request, Contiguous Owner's transferee shall execute and
deliver to Developer an express written assumption of all of

Contiguous Owner's rights and obligations under this Agree-
ment.

10.2 Release from Covenants and Obligations. If Contig-
uous Owner sells, transfers or assigns all of its rights in
the Contiguous Parcel, it shall be released from all future
obligations hereunder from and after the date of such transfer

provided that Contiguous Owner complies with the following
conditions:

(a) Contiguous Owner gives written notice of the
transfer to Developer:;

(b) Contiguous Owner pays its Allocable Share of the
Common Area Maintenance Expense prorated to the date of
transfer;

(c) Contiguous Owner's transferee executes and
delivers to Developer a written recordable instrument contain-
ing the following:

(1) The name and address of the transferee:

(ii) An acknowledgment by the transferee of the
obligations of the owner of the Contiguous Parcel hereunder:
and

(1ii) An express written assumption of all rights
and obligations of Contiguous Owner under this Agreement,
Failure to execute such documents shall not affect the liabil-
ity of the transferee but shall constitute a default here-
under.,

10.3 Transfer of Developer's Tract. Subject to the provi-
sions of Articles 7 and 8 hereof, if Developer sells,
transfers or assigns any or all of 1its right, title and
interest in Developer's Parcel, Developer's vendee, transferes
and assignee shall take such right, title and interest subjecet
to all terms, covenants, obligations, restrictions, and cond:-
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tions set forth in this Agreement., Notwithstanding the above,
Developer, and each person succeeding to Developer's interest
in the Developer's Parcel, shall be relieved from all liabil-
ity under this Agreement from and after the date of any sale,
transfer, or conveyance of such party's interest in the
Developer Tract. Recourse for the obligations of Developer
under this Agreement shall be limited to Developer's interest
in the Developer's Parcel, and in no event shall the general
partners, shareholders, directors or officers of Developer
have any personal liability arising out of Developer's failure
to perform any of its obligations hereunder.

ARTICLE 11
NOTICE

11.1 Notice to Parties. Any notice, demand, request,
consent, approval or other communication which any party is
required or desires to give or make to the other party or
parties hereunder shall be in writing and shall be given by
personal delivery, or by United States registered or certified
mail, return receipt requested, postage prepaid, or by courier
Or express service guaranteeing over-night delivery, with a
signed receipt in each case addressed as follows:

To Agency: Santa Barbara Redevelopment
Agency
City Hall
P.0. Drawer P-p
735 Anacapa Street
Santa Barbara, CA 93102
Attention: Chairman

To Developer: Reininga Corporation
600 Montgomery Street, Suite 3600
San Francisco, California 94111
Attention: J. David Shields, Esqg.

Contiguous Owner:

Any party may designate a different or additional address by
giving written notice of such designation to the other
parties. Any notice or communication given hereunder shall be
deemed to have been given or made on the date the same was
delivered personally or by United States Mail, registered or
certified mail, with postage thereon fully prepaid.

11.2 Notice to Mortgagees. The Mortgagee under any
mortgage affecting the Contiguous Parcel or Developer's Tract
shall be entitled to receive notice of any default hereunder
by Contiguous Owner, Agency or Developer, provided that such
Mortgagee shall have delivered notice of existence of such
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mortgage, along with Mortgagee's name and address, to
Contiguous Owner or Developer, as appropriate. Any notice to
a Mortgagee shall be given in the same manner as provided in
Section 11.1 above. The giving of any notice of default or
failure to deliver a copy of such notice to a Mortgagee shall

in no event create any liability on the part of Contiguous
Owner, Agency or Developer.

ARTICLE 12
SIGN RIGHTS

During the term of this Agreement, except for any period
that Developer has suspended Contiguous Owner's right to use
the Access Easement, Developer shall maintain on the Common
Area one or more directional signs indicating directions to
the Contiguous Parcel for pedestrians and Shopping Center
patrons. The directional signs shall be placed in such loca-
tions on the Common Area as Developer deems appropriate. All
directional signs shall comply with the sign criteria for the
Shopping Center,

ARTICLE 13
THIRD PARTY BENEFICIARIES

Developer and Contiguous Owner acknowledge that the owners
of the Major Stores are third party beneficiaries to this
Agreement. Each of said parties, as well as their respective
successors-in-interest, and any other party acquiring the
Developer's Parcel, or a portion thereof, shall have the right
to enforce the obligations of Contiguous Owner under the terms
of this Agreement.

ARTICLE 14
MISCELLANEQUS

14.1 Attorneys' Fees., If any party hereto shall institute
any judicial action or proceeding relating to violations,
threatened violations or failure of performance of or under
this Agreement, or any default hereunder, or to enforce the
provisions hereof, then the prevailing party shall be entitled
to recover its reasonable attorneys' fees, to be fixed by the
Court. The "prevailing party" shall be the party which by law
is entitled to recover its costs of suit whether or not the
action proceeds to final judgment. If the party which shall
have instituted suit shall dismiss it as against the other
party or parties without the concurrence of the other party or
parties, such other party shall be deemed the prevailing
party.

14.2 Amendment. The parties hereto agree that the provi-
sions of this Agreement may be modified or amended, in whole
or in part, only by an amendment in writing, executed and
acknowledged by the authorized representatives of each of the
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parties, and duly recorded in the Office of the County
Recorder of Santa Barbara County, California.

14.3 Authority; Designation of Representatives,

- Contiguous Owner acknowledges that the easements granted

herein shall only run to the benefit of the owner of record of
the Contiguous Parcel. If an individual executes this Agree-
ment as Contiguous Owner, such execution shall constitute a
representation and warranty by the individual that he is the
record owner of the Contiguous Parcel. Such individual shall
be deemed the only person authorized to execute any amend-
ments, agreements, releases or other documents executed in
connection with this Agreement as long as the individual owns
the Contiguous Parcel. If Contiguous Owner is a corporation,
partnership or other entity, Contiguous Owner shall deliver to
Developer prior to execution of this Agreement, a corporate
resolution, certificate of. partnership, or other evidence
satisfactory to Developer and Agency, authorizing execution of
this Agreement and naming the individuals who are authorized
to execute this Agreement on behalf of Contiguous Owner. For
so long as Contiguous Owner remains the record owner of the
Contiguous Parcel, the individuals or individuals named in
such resolution, certificate or other evidence shall be deemed
to be the representatives of Contiguous Owner with full right,
power and authority to execute any and all amendments, agree-
ments, releases and other documents on behalf of Contiguous
Owner in connection with this Agreement. Contiguous Owner may
designate another representative or representatives at any
time by giving Developer and Agency written notice of such
designation in accordance with Section 1ll1.1 hereof. IE
Contiguous Owner transfers its interest in the Contiguous
Parcel, the transferee shall, within ten (10) days of the date
of the transfer, deliver a written notice to Agency and
Developer designating a representative for purposes of
executing documents on behalf of Contiguous Owner.

14.4 Subordination. This Agreement, and the rights,
privileges, covenants, agreements and easements granted here-
under with respect to the Contiguous Parcel shall be superior
and senior to any lien placed upon the Contiguous Parcel,
including the lien of any mortgage or deed of trust.
Contiguous Owner shall cause any Mortgagee holding a mortgage
or deed of trust on the Contiguous Parcel to subordinate the
lien of 1its mortgage or deed of trust to the rights,
privileges, covenants, agreements and easements granted herein
and the rights and powers with respect to the Contiguous
Parcel conferred upon Developer under the terms of this Agree-
ment pursuant to a subordination agreement in form and content
reasonably acceptable to Developer. Contiguous Owner's
delivery of the Subordination Agreement to Developer shall be
a condition precedent to the effectiveness of this Agreement.
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14.5 Breach Shall Not Defeat Mortgage. A breach of any of
the terms, conditions, covenants or restrictions of this
Agreement shall not defeat or render invalid the lien of any
mortgage made in good faith and for value, but such terms,
conditions, covenants and restrictions shall be binding upon
and effective against any person who acquires title to each

party's property or portion thereof by a foreclosure,
trustee's sale or otherwise.

14.6 Nondiscrimination and Nonsegregation. Contiguous
Owner covenants that during the term oOf this Agreement there
shall be no discrimination against or segregation of any
person, or group of persons on account of sex, marital status,
race, color, religion, creed, national origin or ancestry in
the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Contiguous Parcel, nor shall any transferee
of Contiguous Owner or any person claiming under or through
Contiguous Owner establish or permit any such practice or
practices of discrimination or segregation with respect to the
selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees of the Contiguous
Parcel.

14.7 Captions. The captions of the articles and para-
graphs of this Agreement are for convenience only and shall
not be considered nor referred to in resolving questions of
interpretation and construction.

14.8 Estoppel Certificates. Each party covenants that
within fifteen (15) days after the written request of the
other party, it will issue to such party, or to such party's
Mortgagee, or any other person specified by such party, an
estoppel certificate stating to the best of its knowledge the
following:

(a) Whether any defaults exist under this Agreement
or would exist with notice and the passage of time and the
nature of such defaults;

(b) Whether such party's interest in this Agreement
has been assigned, modified or amended in any way and stating
the date, nature, and parties to such amendments;

{(c) That this Agreement, as of that date, is in full
force and effect.

Failure to deliver the estoppel certificate within the
fifteen (15) day period shall be deemed a conclusive presump-
tion that the Agreement is in full force and effect and has
not been modified, and that there are no defaults existing
under the Agreement.
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14.9 Governing Law. This Agreement shall be construed in
accordance with the laws of the State of California.

14.10 No Partnership. Neither anything contained in this
Agreement nor any acts of the parties hereto shall be deemed
or construed by the parties, or by any third person, to create
the relationship of principal and agent or a partnership, or a
joint venture, or of any association between the parties,

14.11 Not a Public Dedication. Nothing contained herein
shall be deemed to be a gift or dedication of any portion of
the Common Area of the Shopping Center to the general public
or for any public purpose whatsoever, it being the intention
of the parties hereto that this Agreement shall be strictly
limited to and for the purposes expressed herein.

14.12 Severability. If any term, provision or condition
contained in this Agreement shall to any extent be invalid or
unenforceable, the remainder of this Agreement, except those
terms, provisions or conditions which are made subject to or
conditioned upon such invalid or unenforceable terms and
conditions, shall not be affected thereby, and each term,
provision and condition of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

14.13 Agreement Runs with the Land. All of the provisions,
agreements, rights, powers, covenants, conditions, restric-
tions, easements and obligations contained in this Agreement
shall be binding upon and inure to the benefit of the
Contiguous Owner and Developer and to their respective heirs,
successors (by merger, consolidation or otherwise) and
assigns, devisees, administrators, representatives, and all
other persons acquiring the Contiguous Parcel or Developer's
Parcel or any portion thereof, or any interest therein whether
by operation of law or in any manner whatsoever, unless and
until modified as herein provided. All of the provisions of
this Agreement shall be covenants running with the 1land
pursuant to applicable 1law, including but not limited to
Section 1468 of the Civil Code of the State of California.
Notwithstanding anything contained herein, the Access Easement
granted herein and the other benefits conferred upon
Contiguous Owner and the Contiguous Parcel pursuant to this
Agreement shall continue to exist only so long as the burdens
imposed upon the Contiguous Parcel pursuant to the terms of
this Agreement are binding on the Contiguous Parcel and
continue to run with the land. If the covenants and burdens
on the Contiguous Parcel cease to run with the land, the
Access Easement granted herein and other benefits conferred
upon Contiquous Owner and the Contiguous Parcel shall
terminate and cease to exist.

REL:Agmt-138
K0187/001
03/31/87:3¢F -22-



14.14 Time of the Essence. Time is of the essence with

respect to the performance of each of the covenants and agree-
ments contained in this Agreement.

THIS AGREEMENT has been executed as of the day and year
first written above and shall be effective upon recording in
the Official Records of Santa Barbara County, California.

AGENCY:

SANTA BARBARA REDEVELOPMENT
AGENCY

By

By

DEVELOPER:

REININGA CORPORATION, a
California corporation

By

By

CONTIGUOUS OWNER:

By

By
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EXHIBIT "a"

DESCRIPTION OF DEVELOPER'S PARCEL

[To be Attached]
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EXHIBIT "B"

SITE PLAN

[To be Attached)
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EXHIBIT "C"

DESCRIPTION OF CONTIGUOUS PARCEL

[To be Attached)

-



EXHIBIT "p"

COMMON AREA MAINTENANCE EXPENSE ALLOCATION PLAN

[To be Attached]
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EXHIBIT "g"

RETAIL AND SERVICE ACCESS PLAN

[To be Attached])
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REA

EXHIBIT T

HEIGHT LIMITATIONS

Building

Building Height*
DEVELOPER IMPROVEMENTS :

100 24"

200 3g!

300 451

400 23°

600 ' 49"

700 (Arts Complex) 56
NORDSTROM IMPROVEMENTS :

Tower 94"

Highest Parapet 671

Clerestory 76" ke
BROADWAY IMPROVEMENTS :

Tower 751

Highest Parapet 66"

Clerestory 66 k%

*These building heights are the maximum height above the nearest
adjacent perimeter grade.

**Because the clerestory is located at the center of the
footprint, the height is expressed in feet above the main floor level.
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