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FIRST AMENDMENT TO DECLARATION OF RESTRICTIONS AND COMMON
EASEMENTS FOR THE PRUNEYARD

THIS FIRST AMENDMENT TO DECLARATION OF RESTRICTIONS AND COMMON
EASEMENTS FOR THE PRUNEYARD (“"Amendment to Declaration”) is made effective as of
FEBRUNR Y (, _, 2019, by CFEP Pruneyard LLC, a Delaware limited liability company (the
“Declarant”), with reference to the following facts:

INTRODUCTION

This Amendment to Declaration is made with reference to the following facts:

A. Declarant is the owner of the real property (the “Property”) located in the City of
Campbell, County of Santa Clara, State of California described as follows:

Parcels 1, 2, and 3 as shown on the Parcel Map entitled “Parcel Map for The Pruneyard” (the
“Map”), recorded in the Official Records of Office of the Recorder Santa Clara County, California
on May 18, 2017 in Book 904 of Maps, pages 9 to 12 as Document No. 23653539.

B. The Property was made subject to the Declaration of Restrictions and Common
Easements for the Pruneyard, recorded in the Official Records of Santa Clara County, California
on May 18, 2017 as Document No. 23653540 (the “Declaration”) for mixed-use retail, office and
hotel center known as the Pruneyard (the “Project Site”). Declarant has subdivided the Project
Site into three (3) Building Parcels to redevelop and augment the mixed-use retail, office and
hotel center on the Project Site.

C. The Declaration provides for the use and maintenance of the Common Utility
Facilities located in Common Easement Areas for operating, maintaining, repairing and replacing
the Common Utility Facilities by the Center Association to the extent such Common Utility
Facilities are located within the Common Easement Areas. Notwithstanding the foregoing, there
are certain other utility lines and utility easements within the Project Site that are and shall be
private utility facilities that are utility lines or other utility facilities that serve only one Building
Parcel (the “Private Utility Facilities”) a portion of which Private Utility Facilities run over and
across or under a different Building Parcel (the “Burdened Parcel”) that is adjacent to the
Building Parcel served by such Private Utility Facilities. Declarant desires to state and clarify the
ri%hts and obligations of the Owner of the Parcel that is served by such Private Utility Facilities
(the “Utility Easement Holder™) as provided in Section 3 of this Amendment to Declaration.

D. Declarant as the owner of all of the Property desires to modify the Declaration
for the following purposes:

(1) Add and provide more particular definition and description of the
Common Easement Areas of the Project Site.

(2)  Add and provide more particular definition to those areas of the Common
Easement Areas that are Exclusive Use Areas for the use of a particular Owner of a Building
Parcel and/or the Occupants of a portion of a Building Parcel.
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(3)  Clarify the use and location of utility easement areas within the Common
Easement Areas and Private Utility Facilities, as hereinafter defined, that are located within one
Building Parcel for the benefit of another Building Parcel as Private Utility Facilities.

(4) Add a provision for allocation of property taxes assessed to the Office
Parcel for the Center Parking Garage to the other Building Parcels.

(5)  Add a provision pertaining to exterior furniture and fixtures in the Center.
(6)  Add a provision pertaining to Center Association management standards.
(7)  Add a provision pertaining to a website for the Center.

(8)  Add a provision revising Section 10.10 regarding Signs and Advertising.

(9)  Add provisions regarding corrections or interpretations of provisions of
the Declaration.

(10) Add a provision modifying Exhibit B of the Declaration by the provisions
of Exhibit “C” attached to this Amendment to Declaration ("Cost Pool B Modification”).

E. Capitalized terms used in this Amendment to Declaration and not defined herein
have the meanings therefor provided in the Declaration.

NOW, THEREFORE, Declarant hereby declares that all and every portion of the Praject Site
and all interests therein, shall be held, sold, leased, mortgaged, encumbered, rented, used,
occupied, improved and conveyed subject to the declarations, limitations, easements,
restrictions, covenants, and conditions stated in this Amendment to Declaration, which are
imposed as covenants running with the land and equitable servitudes ﬁursuant to a general
plan for the development of the Project Site, and which shall run with the Project Site and all
interests in the Project Site and be binding on Declarant and its successors and assigns, and on
all parties havin? or acquiring any right, title or interest in or to the described Project Site or
any part thereof, their heirs, successors and assigns, and shall inure to the benefit of each
Owner thereof.

1. Common Easement Areas of the Project Site:
The Declaration provides for the use and maintenance of Common Easement Areas within the
Project Site. Exhibit “"A” attached to this Amendment to Declaration shows and depicts the
location of such Common Easement Areas in more detail.

2. Exclusive Use Areas:

Exclusive Use Areas are provided for as established and designated as Exclusive Use Areas as
described in Section 2.5 of the Declaration. Exhibit "A” attached to this Amendment to
Declaration also shows and depicts the location of such Exclusive Use Areas in more detail.
Section 5.1.A(2) of the Declaration provides that the Center Association may delegate the
responsibility of and costs for cleaning, maintaining or repairing a portion of the Common
Easement Areas to an Owner who has been granted or assigned exclusive use of a portion of
the Common Easement Area as an Exclusive Use Area. Unless the Center Association
determines and provides otherwise in a written notice to an Owner, the Owner who has been
granted or assigned the use of such an Exclusive Use Area shall have and shall undertake the
responsibility and obligations for cleaning, maintaining or repairing of the Exclusive Use Area
that has been granted or assigned to that Owner.
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3. Use and Location of Utility Easement Areas/Private Utility Easement
Areas:
The Utility Easement Holder shall have a non-exclusive easement and reasonable rights of
acct:)ess over and across the Burdened Parcel over which such Private Utility Facilities are located
subject to:

A. The Utility Easement Holder and its contractors shall be fully and
appropriately insured in accordance with Section 8.3 of the Declaration and shall name as
additionally insured the Owner of the Burdened Parcel, its Mortgagees, and their respective
successors and assigns, during any period of construction or installation or modification of any
Iszluclg Private Utility Facilities and during of use of Private Utility Facilities by the Utility Easement

older.

B. Installation, maintenance and use of any Private Utility Facilities
improvements shall not inhibit or impair other than in a8 de minimis respect the normal business
activities of the Owner and/or Occupants of the Burdened Parcel, and shall not interfere with or
impair other than in a de minimis respect the integrity or use of the Burdened Parcel or the
Improvements located on the Burdened Parcel.

C. Prior to the Utility Easement Holder undertaking any installation,
maintenance, or modification of Private Utility Facilities on a Burdened Parcel, the Utility
Easement Holder shall notify the Owner of the Burdened Parcel in writing as to its planned
installation, maintenance, or modification of such Private Utility Facilities on the Burdened
Parcel, including a description of such planned installation, maintenance, or modification of such
Private Utility Facilities, at least ten (10) days prior to undertaking such planned installation,
maintenance, or modification of such Private Utility Facilities.

D. Any modifications of the Private Utility Facilities or the location thereof shall
require the prior written approval of the Owner of the Burdened Parcel, not to be unreasonably
withheld or delayed. The Utility Easement Holder shall within a reasonable time restore any
damage made to the improvements within the Burdened Parcel that was caused by the
installation, maintenance, or modification of such Private Utility Facilities by the Utility Easement
Holder in a first class and workmanlike manner to a condition that conforms to the condition of
improvements on the Burdened Parcel prior to the installation or modification of such Private
Utility Facilities.

E. All construction, maintenance and installation of Private Utility Facilities within
the Burdened Parcel by the Utility Easement Holder and its contractors hereunder shall be at no
cost or expense to the Owner of the Burdened Parcel, and shall not result in the creation or
imposition of any liens on the Burdened Parcel, and shall be undertaken in a first class manner
that does not materially interfere with the use of the Burdened Parcel or the Improvements
located on the Burdened Parcel.

F. Certain of the Private Utility Facilities may also run underneath structures on
a Burdened Parcel. Each such Utility Easement Holder benefited by such Private Utility Facilities
that run underneath structures on a Burdened Parcel shall have a non-exclusive easement and
is hereby granted a non-exclusive easement for such Private Utility Facilities that run
underneath structures on a Burdened Parcel in the current location of such Private Utility
Facilities as shown and described on Exhibit “B”, with the express requirements and
understanding that the Utility Easement Holder shall maintain and repair such Private Utility
Facilities in a first class and workmanlike manner and shall be responsible to the Owner of the
Burdened Parcel for any harm or damage to the Burdened Parcel if the Utility Easement Holder
should fail to appropriately maintain and repair such Private Utility Facilities or in operating,
maintaining or undertaking its obligations or rights hereunder should harm or damage the
Burdened Parcel or the Improvements on such Burdened Parcel.
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G. The Utility Easement Holder shall indemnify, defend (with counsel
reasonably acceptable to the indemnified party) and hold the Owner of the Burdened Parcel and
its Mortgagee(s) harmless from any and all claims, demands, damages, losses, expenses, costs,
judgments and liabilities, including but not limited to attorney’s fees, that arise from the use of
the Private Utility Facilities easement area by the Utility Easement Holder and/or its Occupants.

4. Property Tax on Garage.

The use of the Center Parking Garage situated within the Office Parcel will be shared by and
among the Owners. The amount of the property taxes that are assessed to the Office Parcel
that pertain to the Center Parking Garage improvements (“Garage Improvements”) shall be
determined and allocated to the Building Parcels and the Owners as provided in this Section.
The Office Owner shall cause a determination and allocation of a reasonable and appropriate
portion of the property taxes to be assessed to the Office Parcel to the Garage Improvements
(“Garage Tax Allocation”). Such determination of property taxes that pertain to the Garage
Improvements as the “Garage Tax Allocation” shall be made by cost segmentation methodology
undertaken by a qualified third party that is mutually agreed to by the Office Owner and the
Center Association. The Garage Tax Allocation as so determined shall then be allocated to each
Parcel in the percentages set forth as Cost Pool B described in Exhibit B to the Declaration.
The Office Owner shall deliver a written notice of such allocations to the Retail Owner and the
Hotel Owner (“Notice of Allocation of Garage Tax Allocation”).

The Garage Tax Allocation shall be recomputed using the process and methodology provided in
this Section 4 upon reassessment of the Office Parcel resulting from a sale or other
reassessment due to the transfer of ownership interest in the Office Parcel or subsequent
improvements being made to Garage Improvements or other Improvement within the Office
Parcel. Such recalculated Garage Tax Allocation shall then be allocated to each Building Parcel
in the percentages set forth as Cost Pool B described in Exhibit B to the Declaration.

Upon the delivery of such Notice of Allocation of Garage Tax Allocation to the Retail Owner and
the Hotel Owner, the Retail Owner and the Hotel Owner shall reimburse the Office Owner for
their respective shares of the Garage Tax Allocation within thirty (30) days after delivery of the
Notice of Allocation of Garage Tax Allocation.

If ahd to the extent that the provisions of this Section 4 are different from and/or inconsistent
with the provisions of Section 4.3(E) or Section 6.2(E) of the Declaration, or any other
provisions thereof, the provisions of this Section 4 shall apply and prevail.

If there is any disagreement between or among the Hotel Owner, the Retail Owner and the
Office Owner regarding any Garage Tax Allocation as made under this Section, such dispute
shall be submitted to arbitration pursuant to Section 13.25 of the Declaration and the time
stated for reimbursement of such Garage Tax Allocation shall be postponed until the
disagreement is resolved.

5. Exterior Furniture and Fixtures.

Each Owner shall be responsible for maintenance and repair of any exterior furniture and
fixtures within its Building Parcel (even if located within the Common Easement Areas of such
Building Parcel) and shall keep, maintain and repair such furniture and fixtures in a manner
consistent with the operation of a First-Class Project, The Center Association shall have the right
to intercede and undertake such maintenance and repair of such furniture and fixtures, and
charge the applicable Owner for the out-of-pocket costs and expenses incurred by the Center
Association for such maintenance and repair as a Reimbursement Assessment, if the Center
Association determines, after written notice and a hearing before the Board, that an Owner is
nat complying with this provision.

6. Association Management Standards.
Staffing and operations of the Association shall conform to the standards of the operation of
owners’ associations for First-Class Projects.
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7. Office Parcel Restaurant and Food Service, Liquor Licenses and Holiday
Signage and Lighting.
The Office Parcel shall be subject to the following provisions:
1) The aggregate amount of restaurant and/ or food service use permitted on the ground
oor{s] of the Office Building[s] within the Office Parcel shall be limited to a maximum of six
thousand (6,000) square feet; (2) No restaurant uses shall be permitted on the Office Parcel
prior to the completion of the expansion of the Center Parking Garage as provided in Section
6.5(A) of the Declaration; (3) Two (2) of total of the “On-Sale” (Consumption on-site) alcohol
licenses that are allowed for the Project under the Master Use Permit (Table IV-3 - page 13) are
and shall be available to use for premises within the Office Parcel for the Office Owner or its
tenants and (4) the Office Owner shall allow the Association or Retail Owner, for no charge,
costs or expense, to install holiday signage and lighting on the roof of one of the Office
Buildings (to be mutually agreed upon) at the Association’s or Retail Owner’s cost and expense.

8. Revisions to Section 13.26.
Section 13.26 of the Declaration is revised to read as follows:
13.26 Name. The names “Pruneyard”, “The Pruneyard” and “Pruneyard Center” are registered
trademarks of the Declarant. Except as provided herein, such names and the logo (“Pruneyard
Logo™) used by Declarant for “Pruneyard” and “Pruneyard Center” may not be used by any
Person without the prior written consent of the Declarant. The name of the Center as
“Pruneyard”, “The Pruneyard” and Pruneyard Center”, and the Pruneyard Logo, may not be
changed without the prior written consent of the Declarant, as long as the Declarant holds
Declarant’s Reserved Rights under this Declaration. Any Owner may use the name of the
Center and the Pruneyard Logo only in connection with the marketing and use of its Buildin
Parcel in the Center or the uses within its Building Parcel by itself or its tenants; provided,
however, no party or Owner other than Declarant shall use the name of the Center or the
Pruneyard Logo as part of its business name or operation for any other use or for any other
development or project.

9. Website for Project.
The Retail Owner shall have the right to create and manage a website for the Center (“Center
Website™), at its cost and expense, provided however that the Office Owner and the Hotel
Owner shall have the right to add appropriate links to the Center Website for their respective
marketing purposes which shall conform to such information and content that is compatible
with the marketing for similar commercial properties in the San Francisco Bay Area.

10. Signs and Advertising: Section 10.10 of the Declaration is amended and
restated to read as follows:

10.10. Signs and Advertising. All project signage, monument signage and building
signage, (“signage”) shall conform to the Center Signage Program.

(A)  Center Signage Program. Signage with in the Center shall comply
with the Master Sign Plan that is attached as Appendix B to the Master Use
Permit, as such Master Sign Plan may be revised from time to time, which shall
be the Center. Signage Program under this Declaration and comply with the
provisions of Paragraph G of Article V of the Master Use Permit. All signage in
the Center shall conform to the Center Signage Program, and shall be reviewed
and approved as provided in Section 10.10(B) and by the City. Any changes or
modifications to the Center Signage Program shall be reviewed and approved by
the City after prior review as required in Section 10.10.(B). The Center
Association shall take responsibility for compliance with the signa?e requirements
under the Master Sign Plan as stated in Paragraph G, Article V, of the Master Use
Permit.
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(B)  Approval of Center Signage. Prior to submittal of any proposed
signage for review by the City, all signage displayed to the public view from any
Building or any portion of the Center must be reviewed and approved by the
Declarant, as long as Declarant holds Declarant’s Reserved Rights, or until
Declarant assigns such review to the Construction Work Review Body, solely for
conformance to the Center Signage Program criteria. After such time as
Declarant no longer holds Declarant’s Reserved Rights any such proposed
signage shall be reviewed and approved by the Construction Work Review Body,
pursuant to the provisions of Article 9, solely for conformance to the Center
Signage Program criteria.

(C)  Signs in General. Subject to Civil Code §§ 712 and 713, and this
Section 10.10, no signs shall be displayed to the public view on any Building
Parcel or on any other portion of the Center except signs that comply with the
gerter Signage Program which are part of the Center Design Guidelines and the

ules.

(D)  All other signs, biliboards, posters, or advertising materials within
the Center not covered by the Center Signage program shall conform to
standards established by Declarant and the applicable laws and regulations of
the City, including those located within the storefront windows of commercial
spaces.

(E) For Sale or For Rent or For Exchange Signage. "For Sale" or "For
Rent" or "For Exchange" signs shall be allowed to be displayed within areas of
the Center that are designated in the Center Signage Program regarding such
signs, and that conform to the requirements of State law, and applicable local
ordinances, provided the design, dimensions and locations are reasonable.

(F)  The Center Association shall maintain, repair and replace the
Center’s signage other than those signs expressly listed in subsection (G), below.

(GR (1) Hotel Freeway Identification Sign on Office Parcel: There is
currently located on the Office Parcel a freeway identification sign that identifies
the hotel situated on the Hotel Parcel (the “Hotel Sign™). The Owner of the Hotel
Parcel [Hotel Parcel Owner] shall have a continuing right and license to locate
such Hotel Sign on the Office Parcel in its current location as long as a hotel
operation exists on the Hotel Parcel The Hotel Owner shall have the obligation
to maintain such Hotel Sign, at its sole costs and expense, and the Hotel Owner
and its agents shall have a license to enter the Office Parcel to maintain such
Hotel Sign, provided that any such entry shall be made with 24 hours advanced
written notice to the Office Parcel Owner, with evidence of liability insurance
reasonably satisfactory to the Office Parcel Owner being provided to the Office
Parcel Owner, and shall not materially interfere with the operations of the Office
Parcel or the parking located within the Office Parcel. The Hotel Owner shall be
deemed to have agreed to indemnify and hold harmless the Office Parcel Owner
from any claims of injury, death or damage that result from the Hotel Parcel
Owner’s use or maintenance or repair activities regarding such Hotel Sign. If the
Hotel Owner fails to maintain the Hotel Sign in a commercially reasonable
manner, the Office Parcel Owner may terminate the Hotel Owner’s rights of use
of such Hotel Sign after no less than 30 days prior written notice if Hotel Owner
should fail to cure such failure to maintain during such 30 day period of time. If
the Hotel Owner discontinues use of the Hotel Sign or the Hotel Parcel is not
being used for hotel purposes for a period of more than 180 days, the Office
Parcel Owner may terminate the Hotel Owner’s rights of use of such Hotel Sign
after no less than 60 days prior written notice. If Hotel Owner desires to change
the Hotel Sign, the Hotel Owner shall present the proposed change to the
signage to the Office Parcel Owner, who shall be entitled to object the proposed
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change if such proposed change to the Hotel Sign is not compliant with Center
Sign Program.

(2) The Office Parcel Owner shall maintain the freeway
identification sign reading “The Pruneyard, City of Campbell”, the address
signage and tenant identification signage situated within the Office Parcel.

(3) Retail Parcel Owner shall maintain the address signage and
tenant identification signage situated within the Retail Parcel.

11. Corrections and Interpretation of Declaration.

A. Clarification of use of Terms and Definitions. [1] The term “Owner” as
used in the Declaration and in this Amendment shall include the terms used in the Declaration
as “Building Parcel Owner” and/or “Parcel Owner”; [2] The term “Hotel Owner” as used in the
Declaration and in this Amendment shall include the term used in the Declaration as “Hotel
Parcel Owner”; [3] The term “Office Owner” as used in the Declaration and in this Amendment
shall include the term used in the Declaration as “Office Parcel Owner”; [4] The term “Retail
Owner” as used in the Declaration and in this Amendment shall include the term used in the
Declaration as “Retail Parcel Owner” and the term Master Use Permit shall include the
designation “MUP” as stated in the Declaration.

B. Section 1.24 is revised and corrected to read as follows:
“Center Signage Program” shall mean any Center Signage Program defined and established
pursuant to Section 10.10 of this Declaration.

C. The words “Owner’s Unit” are deleted from the ninth (9*") line of Section
2.6 of the Declaration.

D. Section 2.21 is revised and corrected to read as follows:
"2.21. Modifications of the Common Easement Areas. The Common Easement Areas, including
the Center Roadways, the Private Vehicular Access Areas, the Private Pedestrian Access Areas,
the Center Parking Garage and the Utility Facility Easement Areas may be altered, madified,
and/or relocated pursuant to review and approval by the Construction Work Review Body as
provided in Article 9 (Sections 9.2 and 9.4) of this Declaration or as provided in the provisions
of Section 2.22.”

E. "The brackets in Section 2.22(A) around the words “owned by Declarant”
(but not the words themselves) are deleted from the third (3™) line of Section 2.22(A) of the
Declaration and the bracket in the third (3) line of Section 2.22 (B) is removed.

F. The second sentence of Section 4.5 of the Declaration is amended to
read: “Any Special Assessment that exceeds Ten Thousand Dollars ($10,000) as assessed to
any one Parcel shall be presented to the Members for approval.”

G. Special Approval Rights. Notwithstanding anything to the contrary set
forth in the Declaration, neither the Center Association nor the Declarant shall take any of the
following actions [in subsections G (i) through (vii) below] (including taking such actions
through an amendment of the Declaration, Rules, Center Design Guidelines, Center Operational
Standards, Center Signage Program, Parkintrzj Management Plan, Trash Management Plan or any
other Center Governance Document) (collectively, "Fundamental Issues") without the prior
written approval of the Owners affected thereby, which approval shall not be unreasonably
withheld, delayed or conditioned. Such approval right shall apply to Declarant actions, Member
votes and to Center Association Board votes.

(i) any action that would have a material and adverse impact on the
permitted uses or operations of the Parcel and/or the Owner of a Parcel;
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éii) any change to the Owner's allocable share of any Assessment Pool (and
the adoption of an allocable share for a future Cost Center of which the Qwner is a participant)
except as is consistent with the methodology and procedures regarding Cost Pool B that was
initially described in Exhibit B to the Declaration and further delineated in Exhibit “C” attached
to this Declaration (the “Cost Pool B Modification”).

i) chang{;es to ingress, egress, or access to the Parcel having a material
adverse effect on the Parcel;

(iv)  As to the Office Parcel, any modification to the allocation of parking
spaces in the Center (including those within the Parking Garage), and/or amendment of the
Parking Management Plan, that materially and adversely affects the rights or obligations of the
Office Owner or Office Parcel disproportionately to any other Owners or Parcels;

v) any modification or addition to the categories of Base Budget Common
Operational Costs or Common Operational Costs specified in the initial Base Bud?et that
materially and adversely affects the rights of an Owner in a discriminatory manner relative to
the other Owners;

) any Special Assessment that exceeds $10,000;

vi)  as to the Office Parcel, the performance of any Construction Work an the
Office Parcel, including the Parking Garage, without approval of the Office Owner; and

(vii)  any modification to this Section F.

H. Amendments. The following is hereby added to Section 13.5 of the
Declaration: "Notwithstanding anything to the contrary set forth in the Declaration, any
amendment that concerns any of the Fundamental Issues or the provisions of Section G, above,
must be approved by all of the Owners (in which case, the proposed amendment must be
delivered to the Owners not less than 15 days and not more than 60 days prior to any approval
being solicited)."

I.  Affiliate. Notwithstanding anything to the contrary set forth in the
Declaration, the transfer of the Office Parcel to Pruneyard Office Investors LLC shall not be
considered a transfer to an Affiliate of the Declarant. Upon such transfer, the Center
Association's duties and powers shall commence, as set forth in Section 5.3 of the Declaration.

J. Improvements. The second sentence of Section 9.5 of the Declaration shall
be revised to read: "Notwithstanding anything to the contrary set forth in the Declaration, in no
event shall Declarant, the Center Association or any Construction Work Review Body have the
right to review or approve any improvements, additions or modification made or to be made
solely within the interior of a Building that comply with the Master Use Permit."

K. Maodification to Exhibit B. Exhibit B of the Declaration is modified regarding
“Cost Pool B” as stated on the attached Exhibit “C” as the “Cost Pool B Maodification”.

L. Reconciliation. Section 4.6(E? of the Declaration is hereby amended such that
the procedures for the end of the year reconciliation will also apply to the Base Budget and all
Base Assessments.

M. Declarant's Reserved Rights. Notwithstanding anything to the contrary set
forth in the Declaration, upon the transfer of the Retail Parcel by Declarant, all of Declarant's
rights set forth in the Declaration, including all of Declarant's Reserved Rights, shall
automatically be assigned and transferred to Ellis Partners LLC without the need for any further
recorded document, as long as Ellis Partners LLC has an ownership interest in the entity that
owns the Retail Parcel. After such time as Ellis Partners LLC no longer holds an ownership
interest in the Retail Parcel, all of the Declarant's rights set forth in the Declaration, including all
of Declarant's Reserved Rights, shall terminate.

SIGNATURES ARE CONTAINED ON FOLLOWING PAGE
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IN WITNESS WHEREOQF, the undersigned, being the Declarant herein, has executed
this Amendment to Declaration effective as of EL&M L, 2019.

CFEP Pruneyard LLC,
a Delaware limited liability company

By:  CFEP Regular Holdings LLC,
a Delaware limited liability company
Its Sole Member

By:  EPL Pruneyard LLC,
a California limited liability company
Its Administrative Manager

By:  Ellis Partners LLC,
a California limited liability company
Its Managing Member
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A notary public or other officer completing the certificate verifies only the identity of the
individual who signed the document to which the certificate is attached and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA

COUNTY OF SM FRAC(15¢o

on_FEBRUBRY G . 2011 before me, _Sbpwid A. Cais Tmpd 3
Notary Public, personally appeared MELINPA LS EYELS

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacityii)es), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 1
foregoing paragraph is true and correct. ‘

WITNESS;my hand yﬂgial seal
SEAL
( ) s SJ M—

San Francisco County
Commission # 2233354
My Comm. Expires Mar 30, 2022
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Exhibit “A”

Common Easement Areas
Exclusive Use Areas
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Exhibit “A”

Common Easement Areas -
Exclusive Use Areas

2333335 Common Easement Areas N Exclusive Use Areas
- (Includes all spaces outside of the
building envelope including but not
T Tierres limited to arcades, breezeways

v.aNd exterior corridors on first floor)
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Exhibit "B"

Utility Easement Areas
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Exhibit “"C”"
“Cost Pool B Modification”

T:\WPWING60\PROJECTS\PRUNEYARD\FIRST AMENDMENT TO DECLARATION 01.17.19 [2]f.doc
-13-



Exhibit“C”
“Cost Pool B Modification”
Cost Pool B of Exhibit B to the Declaration is revised as follows:

Cost Pool B: Specialty/Traffic Impact Expense Assessment Pool

The following Common Expenses listed as the Specialty/Traffic Impact Expense
Assessment Pool shall be allocated to the Parcels as follows:

Parcel Percentage

Parcel 1 — Office 45.75%

Parcel 2 — Retail 49.21%

Parcel 3 — Hotel 5.04%

SPECIALTY / TRAFFIC IMPACT ASSESSMENT EXPENSE POOL

GENERAL REPAIR & MAINTENANCE: Operating, equipping, maintaining, repairing,

replacing, lighting, cleaning, and removing
garbage, trash and debris from all Common
Easement Areas;

RESERVES: Reasonable amounts for capital replacements and
reserves for the Common Easement Areas but
expressly excluding the Center Parking Facilities;

ADMINISTRATIVE FEES: All license and permit fees;

ADMINISTRATIVE; Employing the Center Association Manager and
other personnel, including the salaries, benefits
and insurance costs of the Center Association
Manager and other personnel but expressly
excluding those that are personnel that are solely
for operation of the Center Parking Facilities;

REFUSE REMOVAL: Costs for operating common trash and refuse
collection facilities for the Parcels;

TRAFFIC / PARKING CONTROL: Costs of traffic regulation and control signs and
devices within the Comman Easement Areas;

ADMINISTRATIVE: The costs and expenses incurred by the Center

Association for the administration, management
and operation of the Center Assaciation including,
but not limited to, compensation for the Center
Association Manager, accountants, attorneys, and
emplayees; the cost of office space, supplies,
equipment and utilities, general website
maintenance and Board-approved marketing
activities that support the promation of the entire
Pruneyard Center (as opposed to a single Parcel or
single Owner)

SECURITY: _ All costs and expenses incurred by the Center
Association for security patrols and monitoring for
the Common Easement Areas.

PROFESSIONAL FEES / ADMINISTRATION: All costs and expenses paid to third parties
(including the Declarant) by the Center Association
for providing any of the foregoing services.

TRANSPORTATION MANAGEMENT: All costs and expenses incurred for administration
of the Parking Management Plan.
INSURANCE: Any garage operation insurance
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DECLARATION OF RESTRICTIONS AND COMMON EASEMENT FOR THE PRUNEYARD

THIS DECLARATION OF RESTRICTIONS AND COMMON EASEMENTS FOR THE
PRUNEYARD (“Declaration”) is made effective as of v &, 2017, by CFEP. Pruneyard
%L(%, a Delaware limited liability company, (the “Declarant”), with reference to the following
acts: . '

INTRODUCTION
This Declaration is made with reference to the following facts:
A. Declarant is the owner of the real property located in the City of Campbell,

County of Santa Clara, State of California described as follows:
Parcels 1, 2, and 3 as shown on the Parcel Map entitled “Parcel Map for The Pruneyard” (the

“Map”), recorded in the Official Recprds of Office of the Recorder Santa Clara County, California
on , 2017 in BookCrt<fof Maps at Pages €} to {0 , as Instrument No. 3 ‘”’)
B. The Project Site contains a mixed-use retail, office and hotel center known as the

Pruneyard. Declarant intends subdivide the Project Site into three (3) Building Parcels and over
time to redevelop and augment the mixed-use retail, office and hotel center on the Project Site.

C. Center Land Use Approvals. The Project Site is subject to the approvals and land
use regulations from the City of Campbell — including those listed on Exhibit "C” -
incorporated by this reference (the “Land Use Approvals”). :

D. The Project Site is comprised of (i) Parcel 1 - as the “Office Parcel”, (ii) Parcel 2 -
as the "Retail Parcel”, and (iii) Parcel 3 - as the “Hotel Parcel”.

E. Situated within Parcel 1, the Office Parcel, is the “Center Parking Garage”.

F. The Parcels are subject to (i) the Emergency Vehicle -Access Ways; (ii) the
Private Vehicular Access Easement; and (iii) the Private Pedestrian Access Easements.

G. Declarant desires to establish a system for the governance and operation of the
Pguneyalrd Center, including the formation of the Pruneyard Center Association as set forth in
this Declaration.

H. This Declaration for the Pruneyard that provides for a Center Association is made
pursuant to the requirements of the Master Use Permit for the Pruneyard (PLN2015-358)
adopted by the City Council of the City on October 18, 2016 by City Council Resolution No.
12067. The Center and each Parcel in the Center is subject to and shall comply with the
requirements of the Master Use Permit. Where necessary or useful in the administration of this
Declaration, the definitions set forth in Article VII of the Master Use Permit are adopted and
incorporated by reference into this Declaration.

I. The Declarant desired and intends for itself and for its successors and assigns, to
establish and impose certain easements, covenants, rights, duties, obligations and
responsibilities upon each Owner and Occupant of the Project Site under a general plan of
development and operation, with respect to the development, conduct, operation and
maintenance of an integrated development that will be binding upon each Owner and
Occupant, will run with title to all of the Project Site and every portion thereof, and provide for
1:hczi o;greration of the Center as an integrated mixed use development consisting of retail, hotel,
and office uses.

NOW, THEREFORE, the Declarant hereby declares that all and every portion of the
Project Site and all interests therein, shall be held, sold, leased, mort?aged, encumbered,
rented, used, occupied, improved and conveyed subject to the following declarations,
limitations, easements, restrictions, covenants, and conditions, which are imposed as covenants
running with the land and equitable servitudes pursuant to a general plan for the development
of the Project Site, and which shall run with the Project Site and all interests in the Project Site
and be binding on the Declarant and its successors and assigns, and on all parties having or
acquiring any right, title or interest in or to the described Project Site or any part thereof, their
heirs, successors and assigns, and shall inure to the benefit of each Owner thereof.

-1-
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ARTICLE 1.
DEFINITIONS

1.1. "Affiliate of the Declarant” shall mean a Person which is owned or controlled by
or under common control with Declarant. .

1.2. "Alterations” shall mean “Alterations” as defined in Section 9.2.(B).

1.3. M“Articles” shall mean the Articles of Incorporation of the Center Association, as
amended from time to time.

1.4. “Assessments” shall mean the assessments to be determined and levied by the
Center Association and paid by the Owners in accordance with this Declaration and shall include
without limitation: (a) Base Assessments, (b) Special Assessments, (¢) Cost Center Assessments
and (d) Reimbursement Assessments. o

1.5. “Assessment Lien” shall mean the lien in favor of the Center Association for
collection of delinquent Assessments as set forth in Section 4.13 of this Declaration.

1.6. “Assessment Pool” shall mean the Assessment Pools established by and
pursuant to Section 4.3(E) of this Declaration.

1.7. “Base Assessments” shall mean the portion of the Assessments levied by the
Center Association in accordance with Section 4.3 for the Base Budget Common Operational
Costs included in the Base Budget. :

1.8. “Base Budget” shall mean the budget to be prepared annually by the Board
under Section 4.3.(A).

1.9. “Base Budget Common Operational Costs” are defined in Section 4.3.(B).
1.10. "Board” shall mean the Center Association Board.

barcel 1.11. “Building” shall mean the building or buildings located on or within a Building
arcel. ~

1.12. "Building Improvement" shall mean the'Improvements for a Building located
on a Building Parcel. ,

1.13. "Building Parcel" shall mean each of the separate parcels shown and described
on the Map as Parcels 1, 2, and 3.

1.14. “Bylaws” shall mean the Bylaws of the Center Association, as amended from time
to time. : '

1.15. “Center” shall mean the Pruneyard Center, the mixed use project developed or to
be developed on the Project Site.

1.16. “Center Association" shall mean the Pruneyard Center Association, a California
nonprofit mutual benefit corporation.

1.17. “Center Association Board” shall mean the board of directors of the Center
Association. ‘

1.18. "Center Association Manager" shall mean the professional manager or
management company hired by the Board to manage and operate the Center Association and
the Center’s Common Easement Areas and the Center Parking Facilities.

1.19. “Center Design Guidelines” shall mean any guidelines, rules and procedures
adopted by the Construction Work Review Body.

-
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1.20. “Center Governance Documents” shall mean this Declaration, as amended from
time to time, the exhibits, if any, attached thereto, together with the other basic documents
ﬁs?d to create and govern the Center, including the Map, the Articles, the Bylaws, and the

ules.

1.21. “Center Operational Standards” shall mean the standards established by the
Declarant, during such time as Declarant holds Declarant’s Reserved Rights, and thereafter, by
the Center Association, for the operation and maintenance of the improvements and facilities
within the Center, including but not limited to the Common Easement Areas and the Buildings.

1.22. “Center Parking Facilities” shall mean collectively the Center Parking Garage and
the exterior surface parking areas located within the Common Easement Areas as such Center
Parking Facilities may be modified or expanded from time to time.

1.23. “Center Parking Garage” shall mean and refer to the parking garage situated
within Parcel 1, including, without limitation, all garages, ramps, drive aisles and entranceways
as such Center Parking Garage may be modified or expanded from time to time.

1.24. “Center Signage Program” shall mean any Center Signage Program defined and
established pursuant to Section 10.9 of this Declaration.

1.25. “Change in Use” shall mean an application or other action requesting that the
City approve a revision, modification, alteration or other change to the use or uses permitted by
the City pursuant to the Land Use Approvals.

1.26. “City” shall mean the City of Campbell, California, a municipal corporation.
1.27. “Class C Member” is defined in Section 3.5. '
1.28. "Common Easement Areas” shall mean:

(A) Those portions of the Project Site described and defined in this
Declaration as Common Easement Areas, including (i) the Emergency Vehicle Access Ways
E‘EVAW”); (ii) the Private Vehicular Access Easement and (i) the Private Pedestrian Access
asements.

(B) Common Easement Areas shall include the Center Parking Garage.

(C) Common Fasement Areas shall include the private roadways and
driveways within the Private Vehicular Access Easements of the Project Site, except for those
that are established solely for the use of a specific Building Parcel or the Occupants thereof,

(D) Common Easement Areas shall include the Common Utility Facilities.

1.29. “Common Operational Costs” shall mean the costs and expenses incurred by the
Center Association in connection with the operation, maintenance, equipping and repair of the
Common Easement Areas, the fulfillment by the Center Association of its duties, obligations and
powers set forth in this Declaration, including, but not limited to the following costs and
expenses: éa) operating, equipping, maintaining, repairing, replacing, lighting, cleaning,
striping, and removing garbage, trash and debris from all Common Easement Areas; (b) all
premiums, fees and other charges for insurance required to be maintained by the Center
Association pursuant to this Declaration; (c? maintenance, repair and replacement of
landscaping of Common Easement Areas; (d) all replacement and improvements of or to the
Common Easement Areas, including, without limitation, the Center Parking Facilities;
(e) reasonable amounts for capital replacements and reserves for the Common Easement
Areas; (f) costs of maintenance, repair and replacement of Center Parking Facilities and for the
operations and management of the Center Parking Facilities pursuant to Article 6;
(g) machinery and equipment; (h) all license and permit fees and any and all parking
surcharges; rzl?_ employing the Center Association Manager and other personnel, including the
salaries, benefits and insurance costs of the Center Association Manager and other personnel;
(j) all costs of utility services including sanita(?/ sewers provided to the Common Easement
Areas; (k) operating, maintaining, repairing and replacing the Common Utility Facilities to the

3.
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extent such Common Utility Facilities are located within the Common Easement Areas or are
located in Utility Facility Easements; (1) costs of traffic regulation and control signs and devices
within the Common Easement Areas; (m) all legal, accounting and other fees and expenses
" incurred by the Center Association in maintaining its status and qualification as an entity in
good standing and entitled to do business under the laws of the State of California and
preparing any financial statements, tax returns, audits and other financial statements and
documentation required to be prepared by the Center Association pursuant to this Declaration
or otherwise; (n) the costs and expenses incurred by the Center Association for the
administration, management and operation of the Center Association including, but not limited
to, compensation for the Center Association Manager, accountants, attorneys, and employees,
and allocation of rent for Center Association office in the Center, based upon reasonable
attribution of fair market rent for the sEace used by the Center Association in the Center; and
(o) all costs and expenses paid to third parties (including the Declarant) by the Center
Association for providing any of the foregoing services. Common Operational Costs” shall
include costs incurred by the Center Association for undertaking upkeep, maintenance and
repair of “off-site” landscaping and facilities as required or may be required under the
“Conditions of Approval”. The “Common Operational Costs” shall be allocated and assessed to
each Parcel as provided in Section 4.3(E) in two separate Assessment Pools as (i) Cost Pool A:
- General Common Area Maintenance Expense Assessment Pool and (ii) Cost Pool B:

Specialty/Traffic Impact Expense Assessment Pool as set forth on Exhibit "B” attached to this
Declaration. Insurance, Property taxes and assessments related to the Center Parking Garage
shall be allocated among the Parcel Owners based upon determination of the relative use of the
Center Parking Garage by those Parcels and reimbursed by the Center Association to the Owner
of Parcel 1 for the relative shares of the Retail Parcel and the Hotel Parcel as set forth on
Exhibit “B” as Cost Pool B - Specialty/Traffic Impact Expense Assessment Pool.

1.30. “Common Utility Facilities” shall mean any utility lines and other Utility Facilities
that serve more than one Building Parcel located within the Project Site.

1.31. “Conditions of Approval” shall mean the “Conditions of Approval” imposed by the
City as part of the Land Use Approvals for the Center.

1.32. “Construction Work” shall mean any construction, installation, alteration,
modification or reconstruction of any Common Easement Area, Building, structure, fence, wall,
obstruction, outside or exterior wiring, balcony, screen, patio, patio cover or other Improvement
of any kind, excluding installation of storefronts of Retail Spaces, provided that such
i_gs_iigl_lations conform to the Center Design Guidelines, or improvements to the interior of a

uilding.

- 1.33. “Construction Work Review” shall mean the review by the Construction Work
Review Body described in Section 9.2 of this Declaration.

1.34. “Construction Work Review Body” shall mean the Construction Work Review
Body described in Section 9.2.(A) of this Declaration.

1.35. “Cost Center” shall mean a designation of Building Parcels as to which Cost
Center Assessments are to be levied for Cost Center Services provided by the Center
Association to those Building Parcels as described in this Declaration. “Cost Center” shall mean
the separate designation of any type or types of costs that specifically relate to a Building
Parcel, user, or type of user in order to more specifically and directly allocate those costs to that
Building Parcel, user or groups thereof who are the particular beneficiary of the Cost Center
Services for which the costs are incurred. Additional separate Cost Centers may be created on
as needed basis with the goal of isolating those costs more directly to the beneficiaries of same
upon the approval of the Board and the approval by the Declarant as long as Declarant holds
Declarant’s Reserved Rights. _

1.36. “Cost Center Assessments” shall mean the assessments levied and assessed by
the Center Association in accordance with Section 4.6 for Cost Center Services, including any
-such costs and expenses under a third party operating agreement made by the Center
Association for such Cost Center Services.

A-
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1.37. “Cost Center Budget” shall mean the budgets for Cost Center Services to be
prepared annually by the Board under Section 4.6.(A).

1.38. “Cost Center Services” shall mean those services and activities of the Center
Association, including services provided by the Center Association from Utility Facilities that are
specified herein as Cost Center Services or are determined by the Center Association to provide
benefits disproportionately to one or more Building Parcels, or portions thereof, including those
Cost Center Services stated in Section 4.6. ‘

1.39. “County” shall mean the County of Santa Clara, California, a municipal
corporation.

1.40. “Declarant” shall mean and refer to CFEP Pruneyard LLC, a Delaware limited
liability company, and any successors or assigns thereof that expressly assume all of the rights
and duties of the Declarant under this Declaration in a recorded written document executed by
the Declarant and such successor or assign. 4

1.41. “Declarant’s Reserved Rights” shall mean and refer to the rights reserved to the
Declarant under this Declaration pursuant to Section 13.24.

1.42. “Declaration” shall mean this Declaration as the same may be. further amended
or supplemented from time to time. '

1.43. “Emergency Vehicle Access Way” shall mean the emergency vehicle access ways
located within the Center’s private roadways, driveways and parking spaces situated within the
Common Easement Areas as described in Section 2.16.

1.44. “Exclusive Use Area” shall a portion of the Common Easement Area that has
been established and designated as an Exclusive Use Area as described in Section 2.5.

1.45. “First-Class Project" shall mean a mixed-use commercial/retail/office project
constructed, operated, maintained, restored and replaced substantially in accordance with
quality standards of other mixed use projects in the San Francisco/San Jose Bay Area
constituting or belonging to the first, highest, or best in the group of such projects, with the
foremost excellence or highest quality. _

1.46. “Holiday” shall mean New Year's Day, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day or when applicable those dates as designated in the
City Municipal Code.

1.47. “Hotel Owner” shall mean the Owner from time to time of the Hotel Parcel.
1.48. “Hotel Facilities” shall mean the Hotel Parcel and all Improvements thereon.

'1.49, “Hotel Parcel” shall mean and refer to Parcel 3 on the Map, including the Hotel
Facilities and the Improvements built or to be built thereon that is established and operated for
hotel and or other uses under the Land Use Approvals and this Declaration.

1.50. '"Improvements" means all Buildings, Center Parking Facilities, and Common
Easement Area improvements within the Project Site, including, but not limited to, all
buildings, structures, Parking Garages, parking or loading areas, driveways, roadways,
pathways, walkways, arcades, paseos, display or storage areas, stairs, decks, Utility Facilities
(as defined below), fences, walls, screening walls, retaining walls, barriers, poles, signs,
canopies supports, Ioadin? docks, truck ramps and other outward extensions of a Building, and
all other structures, installations, systems and landscaping of any kind Swhether above or below
the ground), and fountains and sculptures, within the Project Site, including the Buildings and
any replacements, additions, repairs or alterations thereto of any kind whatsoever, and anything

erected, built, placed, installed or constructed on, over or under the Project Site.

1.51. "Invitees" shall mean the tenants, customers, guests, Occupants, employees,
agents and other invitees of Owners in the Center. o :

5.
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1.52. "Land Use AePFrovals” shall mean the Land Use Approvals described in
Introductory Paragraph C and listed on Exhibit “C" of this Declaration.

1.53. “Majority of the Voting Power” shall mean the vote of the Members that
represent at least one vote greater than the votes represented by fifty percent (50%) of the
Voting Power of the Members of the Center Association.

1.54. "Map" shall have the meaning set forth in Introductory Paragraph A on page 1 of
this Declaration. :

1.55. "Master Use Permit" shall mean and refer to the Master Use Permit for the
Pruneyard referenced in Introductory Paragraph I on page 1 of this Declaration.

1.56. “Member” shall mean and refer to the members in the Center Association which
shall be the Owner of each Building Parcel.

~ 1,57. “Mortgage” shall mean a mortgage, deed of trust, assignment of rents, issues
and profits or other proper instruments (including, without limitation, those instruments and
estates created by sublease or assignment), given as security for the repayment of loan(s) or
fljnancling(s) which encumbers an Owner’s interest in the Project Site, made in good faith and
or value.

1.58. "Mortgagee” shall mean the holder of a Mortgage, including, without limitation, a
beneficiary under a deed of trust as well as a mortgagee.

1.59. “Occupant” shall mean a Person that is entitled to use and occupy from time to
time all or a portion of a Building Parcel, or any portion thereof, whether pursuant to
ownership, lease, sublease or otherwise by other occupancy agreement.

1.60. “Official Records” shall mean the official records of the Office of the Recorder of
the County.

1.61. “Office Facilities" shall mean the Office Parcel and all Improvements thereon.
1.62. "Office Owner" shall mean the Owner from time to time of the Office Parcel.

1.63. “Office Parcel” shall mean Parcel 1 that is the Building Parcel that is established
and operated for office and other uses, and for the Center Parking Garage under the Land Use
Approvals and this Declaration.

1.64. “Owner” shall mean the record owner from time to time, whether one (1) or
more Persons, of fee simple title to any Building Parcel. The term Owner shall exclude (i) those
Persons having merely a security interest in a Building Parcel for the performance of an
obligation, until and unless such Person takes fee title thereto, and (ii) those parties who have
leasehold interests in a Building Parcel.

1.65. “Parking Management Plan" shall mean the Parking Management Plan that is to
be established by Declarant and maintained, operated and revised pursuant to Section 6.1.(B)
of this Declaration to govern the parking operations within the Center, including any rights of
the Center Association to erect or place signage and barriers, establish loading/unloading zones,
fencing, gates or dividers within the Center Parking Facilities, manage the distribution of spaces
in the Center Parking Facilities that are to be used by the Building Parcels and establish use
limitation for the Center Parking Facilities.

1.66. “Permittees” shall mean, as to each Owner, its respective Occupants, officers, -
directors, employees, agents, patrons, guests, customers, Invitees, contractors, visitors,
licensees, vendors, suppliers, tenants and concessionaires. B

1.67. “Person” means natural persons, corporations, partnerships, limited liability
companies, firms, associations, trusts, trustees, or any other form of governmental or business
entity and the singular shall include the plural.

6~
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1.68. “Prime Rate" shall mean the Bank of America prime or reference rate as
announced from time to time, or, if the Bank of America prime or reference rate ceases to exist
the Prime Rate shall be the prime rate, reference rate or equivalent announced from time to
(tjime by the lending institution in the State of California having the greatest dollar volume of

eposits. :

1.69. "“Private Vehicular Access Easement” shall mean and refer to the easements for
ingress and egress of motor vehicles within the Center that are private non-exclusive easements
gver a%nd across the Building Parcels for vehicular ingress and egress as set forth in Section 2.7

ereof.

1.70. “Private Pedestrian Access Easements” shall mean and refer to those areas of
the Center that are established by the Declarant as private non-exclusive easements over and
?‘crossf portions of Building Parcels for pedestrian ingress and egress as set forth in Section 2.8

ereof. -

1.71. “Pruneyard” shall mean and refer to the Center.

1.72. “Project Site” shall mean and refer collectively to the real property described and
defined as the “Project Site” as referred to in Introductory Paragraph A and as described
Exhibit “A" attached hereto.

1.73. “Reimbursement Assessment” shall mean the assessments levied and assessed
by the Center Association in accordance with Section 4.7 to reimburse the Center Association
for costs and expenses incurred to: (a) repair damage to those portions of the Center as to
which the Center Association has responsibility for maintenance and repair, including, but, not
limited to, landscaping, but for which damage an Owner or its Invitees were responsible;
(b) enforce this Declaration; or (c) bring an Owner and/or the Owner’s interest in a Building
Parcel into compliance with the provisions of the Center Governance Documents.

1.74. “Retail Facilities" shall mean the Retail Parcel and all Improvements thereon.
1.75. "Retail Owner" shall mean the Owner from time to time of a Retail Parcel.

1.76. “Retail Parcel” shall mean Parcel 2, which is the Building Parcel that is
estalblished and operated for retail and other uses under the Land Use Approvals and this
Declaration. ‘

1.77. “Retail Space” shall mean those areas within the Retail Parcel, the Office Parcel
or the Hotel Parcel that are used exclusively by the Owrier of the Parcel, or its tenant, or other
Occupant as a commercial retaii space, including restaurant use, as distinguished from common
areas of the Building or Buildings in such Parcel or areas that are used by other Owners or
Occupants of the Building in which the Retail Space is located or areas that are used for office
uses or hotel uses. The term Retail Space shall include applicable storefronts and any loading
dock or exterior seating or dining areas designated pursuant to Section 2.5 exclusively for use
by the Occupant of the Retail Space.

1.78. “Rules” shall mean rules and regulations adopted from time to time by the |
Center Association regarding the use of the Common Easement Areas, and other portions of the
Center.

1.79. “Special Assessments” shall mean the assessments levied and assessed by the
Center Association in accordance with Section 4.5 for unexpected operating or other costs,
insufficient operating or reserve funds, or such other purposes as the Board, in its discretion,
considers appropriate.

1.80. "Supplemental Declaration" shall mean any supplemental declaration executed
and recorded in the Official Records in accordance with this Declaration.

1.81. “Trash Management Plan” shall mean the Trash Management Plan as adopted b
the Declarant for the Center and maintained, operated and revised pursuant to Section 7.1. (C

-
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of this Declaration to govern the collection and disposal of trash, garbage, recycling, refuse and
other waste within the Center.

~1.82, “Utility Facilities” shall mean sanitary sewer, drainage, water, electric, gas, radio,
television receiving, telephone, data and telecommunications facilities, pipes, equipment, cables
and lines within the Common Easement Areas and/or Utility Facility Easement Areas.

1.83. “Utility Facility Easement Area” shall an area designated on the Map as an area in
which Utility Facilities are located or to be located, including but not limited to sanitary sewer,
drainage, water, electricc gas, radio, television receiving, telephone, data and
telecommunications facilities, pipes, equipment, cables and lines. ‘

1.84. "Voting Power” shall mean and refer to the total number of votes attributable to
Szg,ll of tht_a3 I\;embers of the Center Association who are Owners of Building Parcels as set forth in
ection 3.3."

- ARTICLE 2.
DESCRIPTION OF CENTER, DIVISION OF PROPERTY, AND CREATION OF PROPERTY

RIGHTS

2.1. Description of Center. The Center is a mixed use development consisting of the
three (3) Building Parcels and the Common Easement Areas. The Common Easement Areas
including (i) the Private Vehicular Access Easements; and (ii) the Private Pedestrian Access
Easements (iii) the Center Parking Facilities and (iv) Emergency Vehicle Access Ways.

2.2. Building Parcels. The Center consists of the three (3) Building Parcels. The
Building Parcels have been and may in the future be improved with one or more Buildings and
related Improvements.

2.3. Rights of Owners. No Owner, Occupant, or its Invitees, shall take any action
within the Center that would materially interfere with the rights granted to other Owners,
Occupants, or their Invitees pursuant to this Declaration, except as permitted by the Board, or
?:dversely affect the structural integrity or safety of any Building or improvements within the

enter.

2.4. Common Easement Areas. The Common Easement Areas have been or may be
improved in the future with private roadways and driveways, Center Parking Facilities,
landscaping, sidewalks, walkways, courtyards, parks, road improvements, signage, Utility
Facilities, monumentation and other facilities and improvements for the common use and
benefit of the Owners, Occupants and their Invitees, subject to the rights and limitations stated
in this Declaration.

2.5. Exclusive Use of Common Easement Areas. The Declarant, as long as Declarant
holds Declarant’s Reserved Rights under this Declaration, or if Declarant does not hold such-
Declarant’s Reserved Rights under this Declaration, the Center Association Board, or the Center
Association Manager as authorized by the Board, shall have the right to permit the Owner or
the Occupants of a Parcel the exclusive use of designated portions of the Common Easement
Areas adjacent to a particular Building as “Exclusive Use Areas” for exterior use ancillary to a
restaurant or retail use that is conducted within the Building, limited to outdoor seating/cFatio
areas and merchandise displays as are allowed under the Master Use Permit or other Land Use
Approvals or as otherwise approved by the_City, subject to such criteria for such use as are
established by the Land Use Approvals, by the Declarant, or b?/ the Center Association.
Notwithstanding the foregoing, once an area is established as an Exclusive Use Area for exterior
use ancillary to a use of a Building, the use of such Exclusive Use Area cannot be terminated b
the Declarant or the Center Association without the consent of the Owner of the Parcel in whic
the Building is situated to which Exclusive Use Area was designated, unless such termination is
for cause, after written notice and a hearing before the Board of the Center Association has
been provided to the Owner of the Parcel. The Center Association may terminate the
designation of an area as an Exclusive Use Area if the Center Association’s Board finds that the
Owner or other Occupant of a Building has violated in a material respect the provisions of this
Declaration as to the use of the Exclusive Use Area or violated the provisions of the Master Use
Permit or other Land Use Approvals. The Center Association shall establish and maintain an
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Exclusive Use Area Plan as a record of the areas within the Center Easement Areas that have
been established and designated as Exclusive Use Areas, as such designations may be modified
from time to time. The Association shall revise the Exclusive Use Area Plan from time to time as
revisions or additions are made to the areas established and designated as Exclusive Use Area
and shall distribute any revisions to the Exclusive Use Area Plan to the Owners. An area that
has been established as an Exclusive Use Area may be altered by the Declarant or the Center
Association pursuant to the provisions of Section 2.22 with respect to revisions or modifications
to the Center Common Easement Areas provided however that any such revisions or
modifications that materially and adversely impact the area that has been established for such
exterior ancillary use as an Exclusive Use Area must be approved in writing by the Owner of the
Parcel in which the affected Building is situated.

- 2.6. Common Easement Area Easements and Use Rights. The Common Easement
Areas are hereby reserved and established for the use and benefit of the Center Association,
the Owners, Occupants and their Invitees, and may be improved by the Declarant and the
Center Association with Center Parking Facilities, landscaping, sidewalks, walkways, courtyards,
parks, road improvements, signage, Utility Facilities, monumentation and other facilities and
improvements for the common use and benefit of the Owners, the Occupants and their
Invitees. Each Owner shall have as appurtenant to its ownership interest in a Building Parcel or
portion thereof, a limited, non-exclusive right and easement over and across the Common
Easement Areas, for a term and duration coextensive with the Owner’s Unit Owner’s title or
interest in such Building Parcel, for ingress and egress, use and enjoyment for that Owner, the
Occupants in such Building Parcel Project, and the Invitees of such Owner as herein described.
The Common Easement Areas may be modified, altered, relocated and otherwise revised as
provided in Section 2.22,

(A) Such rights (1) shall include the non-exclusive rights to use the Common
Easement Areas, including, without limitation, the sidewalks, walkways and other improvements
and facilities located therein, (2) shall be subject to the rights established under this Declaration
that are reserved or granted to the Center Association and the Declarant regarding the use,
operation, management, maintenance and repair of the Common Easement Areas, and (3) shall
be subject to the Rules. No Owner, Occupant or its Invitees shall take any action within the
Common Easement Areas that would materially interfere with the use of Common Easement
Areas by other Owners, Occupants or Invitees, except as otherwise provided in this Declaration,
which are undertaken pursuant to Declarant’s Reserved Rights, or as permitted by the Board, or
that would adversely affect the structural integrity or safety of any Building or improvements
within the Center.

(B The location and use of the Common Easement Areas shall be subject to
modifications and changes to Buildings and the Common Easement Areas as are approved by
the City, by the Declarant as long as Declarant retains Declarant’s Reserved Rights, and the
Owner or Owners of the Building Parcel in which any such Common Easement Area is located
as provided in Section 2.22. ’

2.7. Private Vehicular Access Easements. Private Vehicular Access Easements are
hereby established by the Declarant over and across those portions of the Building Parcels that
are located exterior of any Building situated now or in the future on a Building Parcel upon
which thére are or will be constructed private driveways or roadways for motor vehicle ingress,
egress and passage for the use and benefit the Owners and Occupants within the Center. The
use of the Private Vehicular Access Easements shall be subject to the Rules and other
limitations established from time to time by the Declarant, as long as Declarant as long as
Declarant holds Deciarant’s Reserved Rights under this Declaration. After such time as
Declarant no longer holds Declarant’s Reserved Rights under this Declaration, or after Deciarant
relinquishes its rights under this Section in a recorded written document, the Center Association
Board may establish the rules and regulations regarding the conduct of activities within the
Private Vehicular Access Easements. - The location of the Private Vehicular Access Easements
shall be subject to the present and future location of Buildings in the Center in accordance with
the Land Use Approvals, including the Master Use Permit, and modifications and changes to
Buildings and the Private Vehicular Access Easements as are approved by the City, and by the
Declarant as long as Declarant retains Declarant’s Reserved Rights, as provided in Section 2.22.
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2.8. Private Pedestrian Access Easements. The Private Pedestrian Access Easements
are hereby established by the Declarant over and across those portions of the Building Parcels
that are located exterior of any Building, or in emergency situations through the exit
passageway at the East end of the hotel on the Hotel Parcel, situated now or in the future on a
Building Parcel upon which there are or will be constructed private walkways or pathways for
pedestrian ingress, egress and passage for the use and benefit of the Owners and Occupants
within the Center. The use of the Private Pedestrian Access Easements shall be subject to the
Rules and other limitations established from time to time by the Declarant, as long as Declarant
holds Declarant’s Reserved Rights under this Declaration. After such time as Declarant no
longer holds Declarant’s Reserved Rights under this Declaration, or after such earlier time
Declarant relinquishes its rights hereunder in a recorded written document, the Center
Association Board may establish the rules and regulations regarding the conduct of activities
within the Private Pedestrian Access Easements. The location of the Private Pedestrian Access
Easements shall be subject to the present and future location of Buildings in the Center in
accordance with the Land Use Approvals, including the Master Use Permit, and modifications
and changes to Buildings and the Private Pedestrian Access Easements as are approved by the
_Cit%l, atljd %tzhze Declarant as long as Declarant retains Declarant’s Reserved Rights, as provided
in Section 2.22.

2.9. Center Parking Garage and Center Parking Facilities.

(A) The Owner or Owners of the Retail Parcel, the Hotel Parcel and the Office
Parcel shall have, as appurtenant to its respective ownership interest in and to the Retail Parcel,
the Hotel Parcel or the Office Parcel, or any portion thereof, for use by such Owner and.its
Permittees, a limited, non-exclusive right and easement over and across the Center Parking
Garage and the other Center Parking Facilities in such areas as are permitted and established
under this Declaration in such locations as provided in this Declaration, and for a term and
duration as is coextensive with the Owner’s title or interest in such Retail Parcel, Hotel Parcel
or Office Parcel, or portion thereof, for ingress and egress and the parking of motor vehicles of
that Owner and the Permittees of that Owner as described and proscribed in Section 6.3. Such
rights shall be subject to the rights established under this Declaration that are reserved or
granted to the Center Association and the Declarant regarding the use, operation,
management, maintenance and repair of the Center Parking Facilities and shall be subject to
the Rules. The Declarant or the Center Association may establish certain areas within the Center
Parking Facilities for the exclusive use of a specific Owner or Owners as provided in Section
6.2.(A), Section 6.3.(A) and Sections 6.4.(A) and 6.4.(B). :

(B) No Owner of a Building Parcel or their respective Permittees shall take
any action within the Center Parking Facilities as that would materially interfere with the use of
the Center Parking Facilities by any Owner of the Retail Parcel, the Hotel Parcel, or the Office
Parcels, or their respective Permittees, except as otherwise provided in this Declaration,
undertaken pursuant to Declarant’s Reserved Rights or as permitted by the Board, or that would
adversely affect the structural integrity or safety of the Parking Garages within any Center
Parking Facilities, any Building or other improvements within the Center. . :

(C) The Center Parking Garage may be modified and expanded in accordance
with the provisions of the Master Use Permit. All rights of use of the Center Parking Garage are
and shall be subject to the rights to so modify and expand the Center Parking Garage.

2.10. Encroachment Easements. Each Owner shall have, as appurtenant to its
ownership interest in and to a Building Parcel or any portion thereof, for the benefit of its
ownership interests in such Building Parcel as the dominant tenement, for a term and duration
coextensive with the Owner’s, title or interest in such Building Parcel, a continuing right and
easement over the Common Easement Areas, as the servient tenements, for the purpose of
accommodating any encroachment due to foundations, exterior walls, windows, roof overhangs,
balconies and fences, walls or other similar items which are built in accordance with the original
design, plans and specifications of Declarant, or due to engineering errors, errors or -
adjustments in original construction, settlement or shifting of a Building, or similar causes.
There shall be valid easements that permit such encroachments to remain for as long as they
shall exist, and the rights and obligations of Owners, shall not be altered in any way by said
encroachment, settlement or shifting; provided, however, that in no event shall a valid
easement for encroachment be created in favor of an Owner, if said encroachment occurred
due to the intentional conduct of said Owner, other than adjustments by Declarant or

-10-
04.06.17




Declarant’s successors in the oriﬁinal construction of the improvements. If a structure is
partially or totally destroyed which had such permitted encroachments, and such structure is
repaired or rebuilt in accordance with its original design and location, the encroachments over
the Common Easement Areas shall be permitted to continue, and there shall be valid easements
that permit such encroachments to remain for so long as they shall exist.

2.11. Maintenance and Construction Easements.

(A) Declarant hereby reserves for and on behalf of the Center Association
non-exclusive easements and rights of access over the Common Easement Areas, including the
Center Roadways, each Building Parcel (exterior of the Building on such Building Parcel) for the
purpose of performing such maintenance, repair, replacement, construction, reconstruction or
restoration as the Center Association may do in accordance with the provisions of this
Declaration, and for the purpose of maintaining, repairing, replacing, installing, reconstructing,
or restoring Utility Facilities lying or otherwise located within the Common Easement.

(B) Non-exclusive easements are hereby reserved by Declarant, for a term
and duration coextensive with Declarant’s title or interest in any portion of a Building Parcel, for
access to, and ingress and egress over, above and across, the Common Easement Areas and
Center Roadways as reasonable and necessary to undertake and complete the development
and construction of the Buildings, the Common Easement Areas, and the other improvements
and facilities of the Center. _ ‘

. (C) Subject to the terms of this Declaration and the Rules, limited non-
exclusive easements for access to, and ingress and egress over and across, Common Easement
Areas and Center Roadways are hereby established, reserved and granted to each Owner for
purposes of allowing such Owner to undertake and complete development and construction of
the Building Improvements within a Building Parcel owned by such Owner, and to repair,
replace or restore the Building Improvements situated within the Building Parcel owned by such
Owner. Any scaffolding and similar structures for undertaking any such maintenance, repair,
replacement or restoration of improvements that intrudes into the Common Easement Areas
and Center Roadways shall be subject to the prior approval of the Board not to be unreasonably
withheld or delayed or ineguitably applied, and shall be permitted to remain only for as long as
reasonably necessary under the circumstances to accomplish such maintenance, repair,
replacement or restoration. '

2.12, Drainage Easements. There is hereby established, reserved and granted for the
benefit of each Owner non-exclusive easements over and under the Center Roadways and the
Common Easement Areas in favor of each the ownership interests in each Building Parcel, for a
term and duration coextensive with the Owner’s title or interest in such Building Parcel, for the
purposes of permitting drainage of storm waters from the Building Parcels and allowing the
Center Association’s agents to enter a Building Parcel, exterior of the Building situated thereon,
as necessary to maintain the storm drainage system that is located thereon and keep the
system free of debris and other obstacles. No Owner, Occupant or Invitee shall commit any act
that would interfere with the operation of any drainage system (including surface drainage and
drainage swales) installed on any Building Parcel or elsewhere in the Center. Reciprocal
appurtenant easements between and among each Building Parcel and the Common Easement
Areas and the Center Roadways over and- across the Common Easement Areas, the Center
Roadways and adjoining Building Parcels are hereby established, reserved and granted for the
benefit of the Center Association and each Owner of an interest in a Building Parcel, for the
flow of surface and subsurface water from each of the Building Parcels, the Common Easement
Areas and the Center Roadways.

2.13. Utility Facilities Easements. Declarant hereby reserves on behalf of the
Declarant and the Center Association non-exclusive easements and rights of access over the
Common Easement Areas for the purpose of performing such installation, maintenance, repair,
replacement, construction, reconstruction or restoration as the Center Association may do in
accordance with the provisions of this Declaration, and for the purpose of maintaining,
repairing, replacing, installing, reconstructing, or restoring Utility Facilities within the Common
Easement Areas.
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(A) There are hereby reserved by Declarant for the benefit of the Declarant,
the Center Association, their agents and assigns, including parties to operating agreements with
the Center Association or the Declarant for operation of the Utility Facilities, and utility
companies or districts, non-exclusive easements and rights of access over and across the
Center Roads and Common Easement Areas for the pipes, lines and other Utility Facilities which
serve or provide service to or from the Utility Facilities, which easements shall be located in the
locations where such pipes, lines, and other Utility Facilities are constructed or installed, and
shall include the right to install, operate, maintain, repair and replace such pipes, lines and
other Utilit}l Facilities to the Center. The Center Association shall have the right to provide the
services of the Utility Facilities within the Center and may enter into operating and other
agreements with Declarant or any other party to operate, repair, replace and maintain such
Utility Facilities and to provide the utility services from such Utility Facilities.

2.14. Limitations and Conditions on Owner's Easements. The grant of the non-
exclusive easements in and to the Common Easement Areas and Center Roadways to Owners, -
?eilscri_bed in Sections 2.4 through 2.13 above, and elsewhere herein, shall be subject to the
ollowing:

~ (A) The right of the Center Association and the Declarant to adopt Rules and
to enforce the provisions of this Declaration, the Bylaws and the Rules in accordance with the
provisions of this Declaration and as stated in the Bylaws and Rules.

(B) The Center Association’s access rights to maintain, repair or replace
improvements or real or personal property located in the Common Easement Areas and Center
Roadways as provided in this Declaration.

?C) The easement rights -of Declarant and Owners for work necessary to
complete development and construction of the improvements and infrastructure within the
Center, the Building Parcels as provided herein.

, (D) The easement rights of Declarant, the Center Association, and the
Owners for work necessary to repair, replace or restore the Improvements situated within
Building Parcels as provided in this Declaration; and

(E) The rights of the Center Association and Declarant to install, repair or
replace Utility Facilities and communications systems within the Common Easement Areas and
Center Roadways as provided in this Declaration.

'(F) Declarant’s Reserved Rights hereunder.

2.15. Declarant’s Reserved Rights in Common Easement Areas. Subject to the Land
Use Approvals, as long as Declarant holds Declarant’s Reserved Rights under this Declaration,
Declarant reserves the right to use portions of the Common Easement Areas for promotional
activities for the commercial and retail uses in the Center and to charge for the use of such
promotional activities. After such time as Declarant no longer holds Declarant’s Reserved Rights
under this Declaration, the rights under this Section 2.15 shall become the rights of the Center
Association to use portions of the Common Easement Areas for promotional activities for the
commercial and retail uses in the Center as determined by the Board, and to charge for the use
of such promotional activities, subject to the Land Use Approvals.

2.16. Emergency Vehicle Access Ways. Emergency Vehicle Access Ways shall be those
areas within the Common Easement Areas of the Center in which the private roads, driveways
and parking spaces of the Center are situated over which the emergency vehicles of the City
and of other authorities operating emergency vehicles shall have access as needed and required
for emergency purposes for access, ingress and egress over and across the Center Roadways to
the public streets on the periphery of the Center for providers of police, fire and emergency
vehicle services, and by representatives and agents of the City. The location of the Emergency
Vehicle Access Ways shall be subject to modifications made to the Common Easement Areas
pursuant to this Declaration and the Master Use Permit. v

2.17. Other Easements. Each Building Parcel, Common Easement Areas and Center
Roadwa(}/s are subject to all easements, dedications, and rights of way, if any, granted or
reserved in, on, over and under the Project Site as shown on the Map.
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2.18. Right of Entry and Use. The Building Parcels, Common Easement Areas and
Center Roadways shall be subject to the following rights of entry and use:

‘ (A) Subject to Section 5.2.(E), the access rights of the Center Association to
maintain, repair, operate or replace improvements or real or personal property located in the
Common Easement Areas and Center Roadways;

(B) The easements described in this Article 2;

(C) The right of any Owner or its agents to enter the Common Easement
Areas and Center Roadways to perform maintenance on any facility for which such Owner or its
agent is responsible, subject to the Rules and such additional requirements as the Board may
impose to protect the Common Easement Areas and Center Roadways; and

(D) The ri?hts of Declarant and its contractors and subcontractors to do upon
or above any Building Parcel that which is reasonably necessary or advisable in connection with
the construction of the Center and the Buildings within the Center, provided that Declarant shall
make reasonable efforts to minimize disturbing the use and enjoyment of any Building Parcel,
the Common Easement Areas.

2.19. Easements to Accompany Conveyance of Interest in Building Parcels. The
easements and rights of use, enjoyment and access established, reserved and granted by and
gursuant to this Article 2 that benefit or burden a Building Parcel, or any portion thereof, shall

e appurtenant to that Building Parcel, or portion thereof, and shall automatically accompany
the transfer, conveyance or demise of the Building Parcel or portion thereof, even though the
description in the instrument of transfer may refer only to the interests in the Building Parcel, or
portion thereof, as transferred, conveyed or demised. Said easements and rights of use,
enjoyment and access are intended to be, and shall be deemed to be, established, reserved and
granted upon the recordation of this Declaration. The easements and ;rights of use, enjoyment
and access so established in this Declaration shall continue, remain and endure as easements
appurtenant to the Building Parcels or portion thereof, and as covenants running with the land
and equitable servitudes with respect to each Building Parcel, or portion thereof, and all
ownership interests therein. The rights appurtenant to each Building Parcei, or portion thereof,
as so described, shall be enforceable as appurtenant easements, covenants running with the
land, equitable servitudes, or as any of the foregoing.

2.20. Delegation of Use. Any Owner may delegate, in accordance with the Bylaws, its
right of use and enjoyment of the Common Easement Areas and Center Roadways and the
facilities located thereon, and the duties with respect thereto to tenants, or installment contract
purchasers, and to any Occupant of the Owner’s Building Parcel, or any portion thereof,
provided that such delegation shall be subject to the terms of this Declaration and that no such
delegation shall relieve such Owner of responsibility therefor.

2.21. Modifications of the Common Easement Areas. The Common Easement Areas,
including the Center Roadways, the Private Vehicular Access Areas, the Private Pedestrian
Access Areas, the Center Parking Garage and the Utility Facility Easement Areas may be altered,
modified, and/or relocated pursuant to review and approval by the Construction Work Review
Body the provisions of Section 2.22 and Article 9 (Sections 9.2 and 9.4) of this Declaration.

2.22. Further Development of the Project Site.

(A) As long as Declarant has the Declarant’s Reserved Rights established
under this Declaration, the Declarant reserves the right to obtain new permits and/or approvals
permitting development on any Building Parcel [owned by the Declarant] and to develop the
Center in accordance with the Master Use Permit and other applicable Land Use Approvals,
including the right, subject to the Land Use Approvals and subject to the review and approval of
the City, to file lot line adjustments and Supplemental Declarations to provide for revisions to
the Common Easement Areas within the Project Site. Declarant shall be entitled to delegate
each and all of the foregoing rights to one or more Building Parcel Owners.
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(B) The Office Owner shall have the right to construct an additional Office
Building on the Office Parcel in accordance with the provisions of the Master Use Permit and
other applicable Land Use Approvals] and Article 9 of this Declaration and to develop the Office
Parcel in accordance with the Master Use Permit and other applicable Land Use Approvals,
including the right, subject to the Land Use Approvals and subject to the review and approval of
the City, to file lot line adjustments and Supplemental Declarations to provide for revisions to
the Common Easement Areas within the Office Parcel of the Project Site. The Center Parking
Garage situated on the Office Parcel may be expanded in accordance with the provisions of the
Master Use Permit and other applicable Land Use Approvals and Article 9 of this Declaration.

(C) The Retail Owner shall have the right to construct additional Buildings for
retail purposes on the Retail Parcel in accordance with the provisions of the Master Use Permit
and other applicable Land Use Aﬁprovals and Article 9 of this Declaration and to develop the
Retail Parcel in accordance with the Master Use Permit and other applicable Land Use
Approvals, including the right, subject to the Land Use Approvals and subject to the review and
approval of the City, to file lot line adjustments and Supplemental Declarations to provide for
revisions-to the Common Easement Areas within the Retail Parcel of the Project Site.

ARTICLE 3.
CENTER ASSOCIATION - MEMBERSHIP, VOTING AND ADMINISTRATION

3.1. Center Association. The Center Association has been formed for the operation
and administration of the Center for the benefit of all Owners, including the levying of
assessments, and for the operation, administration, maintenance, repair and replacement of all
?rt: thg inl1provements within the Common Easement Areas and Center Roadways, as provided in

is Declaration.

3.2. Voting. The voting rights in the Center Association shall be established and
allocated as follows: -
Office Parcel [Parcel 1]: two (2) votes
Retail Parcel [Parcel 2]: four (4) votes
Hotel Parcel [Parcel 3]: one (1) vote

Voting Power shall mean the total of seven (7) votes. A Majority of Voting Power shall mean
five (5) votes. .

3.3. Transferred Membership. Membership rights and interests in the Center
Association shall not be transferred, encumbered, pledged, or alienated in any way separately
from the transfer, encumbrance, pfedge, or alienation of the Owner’s interest in its Building
Parcel. Any attempt to make a prohibited transfer is void. No Owner nor any Building Parcel
- Association nor can avoid its obligations or duties under this Declaration by resigning, waiving
or failing to exercise its membership or other rights in the Center Association under the Center
Governance Documents. :

3.4. Board. :

(A) Except as otherwise set forth in this Declaration the activities and affairs

of the Center Association shall be administered and overseen by the Board, and the powers of

the Center Association shall be exercised under the direction of the Board. The Board shall

initially consist of three (3) directors appointed by Declarant to serve until the date that is five

(5) years after the date of recordation of this Declaration in the Official Records. After the date

that is five (5) years after the date of recordation of this Declaration in the Official Records, the

Board shall be expanded as provided in Section 3.4.(B) and the directors serving on the Board,
subject to Section 3.5, below, shall be selected pursuant as provided in Section 3.4.(B).

(B) After the date that is five (5) years after the date of recordation of this

Declaration, the Board shall be expanded to seven %7) Directors. Upon such expansion, except

as providecf in Section 3.5, four (4) Directors shall be appointed by the Retail Owner; two (2)

Bireclt%rs shall be appointed by the Office Owner and one (1) Director shall be appointed by the
otel Owner.

3.5. C(Class C. The Class C Member of the Center Association shall be the Declarant.
The Declarant as the Class C member shall be entitled to appoint three (3) of the directors to
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the Board as provided in this Section 3.5. Following the term of office of those initial three (3)
directors appointed by the Declarant pursuant to Section 3.4 of this Declaration, and until such
time as the Class C Membership Termination Date occurs, the seven (7) directors shall be
appointed as follows: Class C Member shall be entitled to select and appoint four (4) directors;
one (1) Director shall be appointed by the Retail Owner; one (1) Directors shall be aﬁpointed by
the Office Owner and one (1) Director shall be appointed by the Hotel Owner. The rights of
Declarant to exercise the rights as a Class C Member shall terminate on the earliest to occur of
the following events (such earliest date being hereinafter referred to as the “Class C
Membership Determination Date”): -

(A) The date upon which Declafant no longer owns a Building Parcel; or

(B) The date that is the twenty-fifth (25th) anniversary of the recordation of
this Declaration in the Official Records of the County.

3.6. Declarant’s Veto Right. As long as Declarant holds Declarant’s Reserved Rights,
Declarant shall have the right to veto the following actions, whether they were taken by the
Board or the Members of the Center Association:

(A)  Design Changes. Any change in the general, overall architectural style
and design of the Common Easement Areas, and the landscaping design of the Common
Easement Areas in the Center.

(B)  Changes in Use. Any change in the permitted or prohibited uses in the
Common Easement Areas and the Center Parking Facilities or under the Planned Development
Zoning or the Master Planned Development Permit.

(C)  Center Operational Standards. Any change to the Center Operational
Standards.

(D)  Changes or Reductions in Services to Center. Any material changes or
reductions in the services of the Center Association as set forth in this Declaration.

(E)  Any alteration, modifications or relocation of any Common Easement
Areas.

The foregoing veto rights shall terminate when Declarant no longer holds Declarant’s Reserved
Right as set forth in Section 13.24.

ARTICLE 4.
CENTER ASSESSMENTS

4.1. Creation of Assessments. The Center Association shall establish, levy and collect
the Assessments. S

4.2. Covenant to Pay Assessments. Each Owner of a Building Parcel, or any portion
thereof, and including the Declarant for all of the interests in Building Parcels owned by the
Declarant, hereby covenants and agrees as follows:

(A) to pay to the Center Association each and all of the Assessments that are
Ievci!ed to and assessed against the Owner’s Building Parcel in accordance with this Declaration,
an '

(B to allow the Center Association to enforce any rights established
hereunder for enforcement of the payment of the Assessments to the Center Association by any
means authorized in this Declaration or by law.
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' 4.3. Base Assessments. Base Assessments shall be calculated, allocated and levied
as follows:

(A) Base Budget. The Board shall establish the Base Budget for Base Budget
Common Operational Costs for each fiscal year, including such reserves as the Board, in its
discretion, deems necessary and agpropriate to meet the anticipated future costs of
maintaining, replacing and repairing the Improvements and other property or improvements
that the Building Association is obligated to maintain, repair and replace pursuant to this
Declaration taking into consideration any tax implications that may result because of the
Building Association holding reserve funds.

(B) The Base Budget Common Operational Costs shall mean and include, but
shall not be limited to, the following Common Operational Costs incurred by the Center
Association in connection with the operation, maintenance, equipping and repair of the
Common Easement Areas, the fulfillment by the Center Association of its duties, obligations and
powers set forth in this Declaration:

(1) = operating, equipping, maintaining, repairing, replacing, lighting,
cleaning, striping, and removing Farbage, trash and debris from all Common Easement Areas;

(2) all premiums, fees and other charges for insurance required to
be maintained by the Center Association pursuant to this Declaration;

‘ 3)  landscaping of Common Easement Areas;

4)  all replacement and improvements of or to the Common
Easement Areas, including the Center Parking Facilities;

-(5) reasonable amounts for capital replacements and reserves for
the Common Easement Areas but expressly excluding the Center Parking Facilities;

6 machinery and equipment for the Common Easement Areas;

7 all license and permit fees;

8 employing the Center Association Manager and other personnel,
including the salaries, benefits and insurance costs of the Center Association Manager and other
personnel but expressly excluding those that are personnel that are solely for operation of the
Center Parking Facilities;

A 9 all costs of utility services provided to the Common Easement
reas; , .

(10) costs for operating common trash and refuse collection facilities

for the Parcels; f

(11) operating, maintaining, repairing and replacing the Common
Utility Facilities; ‘

‘ (12) administration of any storm water management program;

(13) costs of traffic regulation and control signs and devices within

the Common Easement Areas;

: (14) legal, accounting and other fees and expenses incurred by the
Center Association in maintaining its status and qualification as an entity in good standing and.

entitled to do business under the laws of the State of California and preparing any financial
statements, tax returns, audits and other financial statements and documentation required to
be prepared by the Center Association pursuant to this Declaration or otherwise;

(15) the costs and expenses incurred by the Center Association for
the administration, management and operation of the Center Association including, but not
limited to, compensation for the Center Association Manager, accountants, attorneys, and
employees, and

(16) All costs and expenses incurred by the Center Association for

security patrols and monitoring for the Common Easement Areas.

(17) Al costs and expenses paid to third parties (including the
Declarant) by the Center Association for providing any of the foregoing services.

(18)  All costs and expenses incurred for administration of the Parking

Management Plan.

v (C) The Base Assessments computed and levied by the Board shall be in an
amount necessary to pay for Base Budget Common Operational Costs, including, without
limitation, reserve contributions, in each fiscal year as reflected in the Base Budget.

(D) Each fiscal year of the Center Association, the Board shall determine the
amount of the Base Assessments based upon the Base Budget for Base Budget Common

Operational Costs for each fiscal year. :
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_ (E) The Base Assessments shall be levied and assessed against each Building
Parcel in two separate Assessment Pools as (i) Cost Pool A: General Common Area Maintenance
Expense Assessment Pool and (ii) Cost Pool B: Specialty/Traffic Impact Expense Assessment
Pool as set forth on Exhibit “B"” attached to this Declaration.

The Owners shall have the right and obligation to adjust the allocations set forth on Exhibit “B"”

for the Assessment Pools to reasonable account for future operations or changes to the Center,

such as the addition or modification of Buildings within the Center and the impact of such

changes as to relative use of Center Facilities, if and when Buildings are constructed or modified

within the Center. The Board shall present any such proposed adjustments to the Owners.

é\pprovdal of any such adjustments by the Owners shall not be unreasonably withheld or
elayed.

4.4. Date of Commencement of Base Assessments.

(Al) Unless the Declarant agrees to an earlier date of commencement,
Assessments shall commence as to all Building Parcels for the Center Association’s first fiscal
year or portion thereof, on the date that Declarant records in the Official Records of the County
aD grlant deed or other conveyance of a Building Parcel to a third party that is not an Affiliate of

eclarant.

(B) For the fiscal year or remainder thereof of the year after recordation of
the grant deed or other conveyance of a Building Parcel to a third party that is not an Affiliate
of Declarant as provided in Section 4.4.(A), above, the Center Association shall send written
notice of the Base Assessment for each Building Parcel, at least thirty (30) days prior to the
date that such Base Assessment is due and payable. For each fiscal year of the Center
Association after the initial fiscal year of the Center Association’s operations, the Board shall use
its best efforts to send written notice thereof to the Owner of each Buifding Parcel at least
ninety (90) days in advance of the beginning of each calendar year, provided that failure to
comply with the foregoing shall not affect the validity of any Assessment levied by the Board.

LC) Unless otherwise determined by the Board, Base Assessments shall be
ayable by each Building Parcel in monthly instaliments; however, the Board may determine to
evy such Base Assessments in quarterly installments [or other installment periods as
determined by the Board] by written notice to each Owner of an interest in a Building Parcel.

4.5. Special Assessments. The Board, at any time, may levy a Special Assessment to
account for Common Operational Costs that were not covered by the Base Budget or the Base
Assessments. Any Special Assessment that exceeds [Five Thousand Dollars ($5,000)][Ten
Thousand Doliars ($10,000)] as assessed to any one Parcel shall be presented to the Members
for approval. Any Special Assessment that requires a vote of the Members shall be deemed
approved if approved by a vote of Owners holding a Majority of the Voting Power.

(A) Allocation of Special Assessments. Special Assessments shall be allocated
between and among all Building Parcels in the same manner as Base Assessments, as set forth
in Section 4.3.(D), except in the case of a Special Assessment for a Cost Center Service, which
shall be allocated in the same manner as a Cost Center Assessment pursuant to Section 4.6.

(B) Payment. Special Assessments may be due and payable in one (1)
Fayment or é)eriodically as the Board shall direct at the time that the Special Assessment is
evied; provided, however, that no installment of a Special Assessment shall be due sooner than
thirty (30) days after notice of the Special Assessment has been delivered to the Owner or
Owners of the Building Parcel by the Board.

(C) Notice. The Center Association shall provide written notice to each
Owner by first-class mail or other means allowed under Civil Code section 6514, subsection
(a), of any Special Assessments not less than thirty (30) nor more than sixty (60) days prior to
the Special Assessment becoming due.
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4.6. Cost Center Assessments.

(A) Cost Center Assessments Budgets and Assessments. The Board may
establish the Cost Center Assessments for Cost Center Services based upon Cost Center
Budgets for Common Operational Costs for each fiscal year for each of the designated Cost
Center Services, including such reserves as the Board deems necessary. The Cost Center
Assessments computed and levied by the Board shall be in an amount necessary to gay for
Common Operational Costs, including, without limitation, reserve contributions, in each fiscal
year as reflected in the Cost Center Budget for each of the Cost Center Services.

(B) Cost Centers for Utility Use. Costs for utility services provided to some or
all of the Building Parcels that are incurred by the Center Association which are not separately
metered may be allocated and assessed as Cost Center Assessments to those Building Parcels
based upon a commercially reasonable determination by the Center Association as to
proportionate use of such utility services. If and when the use of such utility services are
metered or submetered, then the allocated share of the costs of use of such utility services shall
be based upon the metering or the submetering of such use. If a utility service is used in
combination with a Building within a Building Parcel and Common Easement Areas. including
the Center Parking Garage or other Center Parking Facilities, and is metered to the Buildin
Parcel, and not separately for use of the Common Easement Area, the Center Association shall
determine the relative amount of the use of such utility service that is used by the Building or
Building Parcel and by the Common Easement Areas, and shall reimburse the Owner of the
Building Parcel for the amount of the utility service that is used for the Common Easement
Areas. If and to the extent that water service for irrigation of the Common Easement Areas is
not separately metered, but is metered to a Building or more than one Building, then the Center
Association shall reimburse the Owner or Owners of the Building or Buildings for its ratable use
of such water for irrigation, based Uﬁon the Center Association’s commercially reasonable
determination, which reimbursement shall be a Common Expense of the Center Association,
until such time as such water service is separately metered. If any utility services are shared
between or among Buildings on separate Building Parcels that are not separately metered, the
Owners of those Buildings shall determine the relative share of the usage of such utility services
and arrange for a reimbursement to the Owner that is billed for such services as is commercially
reasonable and appropriate.

(C) Allocation of Cost Center Assessments. Notwithstandinc_? the provisions of
Section 4.3, if the allocation method for a Cost Center Service is not express?' specified in this
Declaration, the Center Association may assess to each Building Parcel a Cost Center
Assessment on the basis of the projected use and benefit of such Cost Center Services to the
applicable Building Parcel. Unless the allocation and assessment of a Cost Center Assessment is
based upon metering or other objective measurement, the allocation and assessment of a Cost
Center Service shall be in accordance with the commercially reasonable projection and
estimation by the Center Association of the amount of use made and the benefit received by
each Building Parcel that is serviced by or has the use and benefit of the Cost Center Services.
If there is any disagreement between the Center Association and any Owner regarding the
aIIoScation %.fBngt Center Assessments, such dispute shall be submitted to arbitration pursuant
to Section 13.25.

(D) Payment. Cost Center Assessments shall be due and payable in advance
on the first day of each month in equal monthly instaliments determined on the basis of an
estimate, provided by the Board from time to time, of the annual Cost Center Assessment
allocated to each Butlding Parcel that is serviced by or has the use and benefit of the Cost
Center Services. The Board shall endeavor to provide to each Owner of a Building Parcel that is
serviced by or has the use and benefit of the Cost Center Services which has a Cost Center
Assessment, an estimate of the Cost Center Assessment to be paid by such Owner for the next
fiscal year at least ninety (90?\ days prior to the beginning of each fiscal year; provided,
however, failure to comply with the foregoing timing shall not affect the validity of any Cost
Center Assessment levied by the Board. Each Owner which is required to pay a Cost Center
Assessment shall continue to pay such Assessment on the basis of the last estimate provided by
the Board until such time as the Board provides a new estimate for such Cost Center
Assessment.
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E) Reconciliation. Within sixty (60) days after the end of each fiscal year, or
as soon thereafter as is reasonably possible, the Board shall prepare and send to each Owner of
a Building Parcel that is subject to a Cost Center Assessment, a statement setting forth the
amount of the Cost Center Assessment to be paid by such Owner for the prior fiscal year and
the amount of the estimates paid by such Owner therefor during the prior fiscal year. If such
statement shows that the payments made by an Owner for estimated Cost Center Assessments
were less than the actual costs allocable to such Owner for the Cost Center Assessment, then
such Owner shall pay the difference as a Reimbursement Assessment to the Center Association
within ten (10) days after receipt of such statement. If such statement shows that the
estimated payments made by an Owner for the Cost Center Assessment were dgreater than the
actual Cost Center Assessment to be paid by such Owner, the Board shall credit the difference
toward the next payment(s) of Cost Center Assessment payable by such Owner until the full
amount of such credit has been utilized. The Board may provide for interim reconciliations of
Cost Center Assessments but not more frequently than quarterly.

4.7. Reimbursement Assessments.

(A) General Provisions. The Board may levy a Reimbursement Assessment
against any Owner of an interest in a Building Parcel. All costs and expenses incurred by the
Center Association which are part of a Reimbursement Assessment shall bear interest at the
rate of three percent (3%) per annum over the Prime Rate (but not to exceed the maximum
interest rate permitted by law) from the date the costs or expenses were incurred by the Center
Association until the date the cost is paid in full by the Owner.

(B) Notice. Before the Center Association undertakes an action that will
result in a Reimbursement Assessment being levied against an Owner, the Board shall provide a
written notice to the Owner acI;ainst whom the Board intends to assess a Reimbursement
Assessment stating in reasonable detail the reason for any such Reimbursement Assessment
and shall provide the opportunity of a hearing for such party before the Board in accordance
with the Bylaws.

(C) . Payment. Reimbursement Assessments shail be due and payable when
levied by written notice to the applicable Owner, and shall be delinquent if not paid within thirty
(30) days after levied.

4.8. Verification of Assessments. The Center Association shall, within twenty (20)
days after request by any Owner, any Mortgagee or potential purchaser of a Building Parcel, or
a portion thereof, and for a reasonable charge, furnish a certificate signed by an officer of the
Center Association setting forth whether the Assessments on a specified Building Parcel, or a
portion thereof, have been paid and identifying the amount of any unpaid Assessments levied
against such Building Parcel, or portion thereof. Such a certificate shall be conclusive evidence
of the accuracy of the statements made therein.

4.9. Personal Obligation For Assessments.

ﬁA) The amount of each Assessment assessed to a Building Parcel, together

with interest, late charges, collection costs, and reasonable attorneys' fees, shall be the

gersonal obligation of the Owner of the Building Parcel at the time when the Assessment fell
ue. . '

(B) The personal obligation for delinquent Assessments shall pass to the
successors in title to the Building Parcel whether or not expressly assumed by them; provided
however that the prior Owner shall not be relieved of its personal obligation hereunder until
such obligation is paid in full.

(C) No Owner shall be exempt from liability for payment of the Assessments
that are levied against its Building Parcel by waiver of the use or enjoyment of any of the
gommon Easement Areas or any other portions of the Center, or by the abandonment of such

wner's interest.
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4.10. Effect of Nonpayment of Assessments. Any Assessment not paid within fifteen
(15) days after the due date shall be delin?uenti shall bear interest at the rate of twelve

percent (12%) per annum commencing thirty (30) days after the due date until paid in full, and
shall incur a late payment fee in an amount of ten per cent (10%) of the delinquent amount or
ten dollars ($10%{ whichever is greater; provided that in no event shall the interest or late
charges payable hereunder exceed the maximum permitted by applicable law.

4,11, Transfer of Buildinq Parcel.

(A) The sale, transfer or demise of any Building Parcel or other interest
therein shall not affect the obligations for Assessments as to such Building Parcel. The sale or
transfer of any Building Parcel pursuant to foreclosure of a Mortgage shall not extinguish the
Assessment obligation (including fees, late charges, fines or interest levied in connection
therewith) as to such Building Parcel so transferred. No sale or transfer shall relieve such
Building Parcel from liability for any Assessments thereafter becoming due. -

(B) If a Building Parcel is transferred, the transferor shall remain liable to the
Center Association for all unpaid Assessments against such Building Parcel through and
including the date that written notification of the transfer is delivered to the Center Association.
If a transferee receives a statement of the type described in Section 4.8, such transferee shall
not be subject to personal obligation, and the applicable Building Parcel shall not be subject to
an Assessment Lien, for unpaid Assessments in excess of the amounts identified in such
statement. Notwithstanding the foregoing, the transferee shall be liable for any additional
Assessments that become due after the date of the written notification of the transfer.

4.12. Enforcement and Remedies. If any Assessment is delinquent, the Center
Association shall be entitled to the following separate and cumulative rights and remedies,
which the Center Association shall have the right to select and use in any order as it determines
reasonable and prudent, in the discretion of the Board, without exclusion, waiver or prejudice:

~ (A) The Center Association shall have the continuing right to bring legai
action for collection of such delinquent Assessment against an?' current or prior Owner of a
Building Parcel, or portion of a Building Parcel, who is delinquent in payment of such
Assessment as a debt and obligation of such Owner.

(B)  Suit to recover a money judgment for unpaid Assessments, including all
interest, late charges, attorneys’ fees and other costs of collection, shall be maintainable
without foreclosing or waiving the Assessment Lien in favor of the Center Association securing
repayment of such amounts. ,

(C) Levy an Assessment Lien as set forth in Section 4.13.

4.13. Assessment Lien. At any time not earlier than ten (10) days, and not later than
sixty (60) days, after default by an Owner in payment of an Assessment levied by the Center
Association, the Center Association may give a pre-lien notice to a defaulting Owner, which said
notice shall state the date of the delinquency, the amount of the delinquency, make demand for
payment thereof and state that failure to make payment shall result in a lien against the
Building Parcel Owner for the amount of the delinguency, plus costs and attorneys' fees. If the
delinquency is not paid within ten (10) days after delivery of such notice, the Center Association
may elect to file a claim of lien against the Building Parcel of such delinquent Owner. The claim
of lien shall state 41) the name of the delinquent Owner or reputed Owner, (2) a description of
the Building Parcel against which claim of lien is made, (3) the amount claimed to be due and
owing (with any proper offset allowed), (4) that the claim of lien is asserted pursuant to this
Declaration (referring to the recording data in the Official Records of the County), and (5) that a
lien is claimed against the Building Parcel of the delinquent Owner in the amount of the stated
delinquency (including interest, costs and attorney’s fees). Any such claim of lien shall be
signed and acknowledged by any officer of the Center Association. Upon recordation of a duly
executed original of such claim of lien by the Recorder of the County, the lien claimed therein
shall immediately attach to the Building Parcel and become effective, subject only to the
limitations hereinafter set forth. Any such lien may be foreclosed by appropriate action in court
or in the manner provided by law for the foreclosure of a mortgage with power of sale by the
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Center Association, its attorney or other Person authorized to make such sale. Such sale shall
be conducted in accordance with the provisions of sections 2924 and 2924b of the California
Civil Code (as amended from time to time or similar laws adopted that: supersede said sections)
that apply to the exercise of powers of sale in mortgages and deeds of trust. The Center
Association shall have the power to bid at the foreclosure sale and if successful, hold, lease,
mortgage, and convey the Building Parcel acquired pursuant to such sale. If foreclosure is by
action in court, reasonable attorneys' fees shall be allowed to the extent permitted by law. If .
foreclosure is by power of sale, any Person designated by the Center Association in writing shall
be entitled to actual expenses and such fees (including reasonable attorneys’ feesf) as may be
allowed by law or as may be prevailing at the time the sale is conducted. The certificate of sale
shall be executed and acknowledged by any two members of the Board or by the Person who
conducted the sale. A deed upon foreclosure shall be executed in like manner. The Assessment
Lien hereby established shall be subject to the provisions of Section 13.6 hereof.

ARTICLE 5.
DUTIES AND POWERS OF THE CENTER ASSOCIATION

5.1. Duties. In addition to the duties enumerated in the Articles, Bylaws and
elsewhere in this Declaration, and without limiting the generality thereof, the Center
Association, acting through the Board and its officers in accordance with the Bylaws, shall
perform the following duties: : '

(A) Maintenance and Operation. The Center Association shall operate,
maintain, repair and replace all Improvements within the Common Easement Areas and all
Common Utility Facilities that are not maintained by the City, another public entity, utility
company, -or improvement district in accordance with the provisions of this Declaration and the
Master Use Permit.

1) Such operations, management, maintenance and repair by the
Center Association of the Common Easement Areas shall be undertaken in a condition and state
of repair commensurate with a First-Class Project.

(2) The Center Association may delegate the responsibility of and costs
for cleaning, maintaining or repairing a portion of the Common Easement Areas to an Owner
who has been granted or assigned exclusive use of a portion of the Common Easement Area as
an Exclusive Use Area, whether on a permanent or temporary basis, or to an Owner of a
Building Parcel that elects to undertake with the Center Association's consent such responsibility
for and costs of cleaning, maintaining or repairing a portion of the Common Easement Areas.

(3) Further, if any maintenance, repairs or replacements to any
Common Easement Areas, or the improvements therein, or the Common Utility Facilities
become necessary as a result of the willful or negligent acts or omissions of an Owner or its
Invitees, the Center Association shall perform such maintenance, repair and/or replacement and
the costs and expenses thereof shall be reimbursed to the Center Association by the responsible
Owner as a Reimbursement Assessment. Notwithstanding the foregoing, the Board shall have
the right to require by written notice that such maintenance, repair or replacement be
undertaken by the Owner who caused the condition to exist, in which event the Board shall
have approval rights over the Person actually doing the maintenance, repairs or replacements
and actual performance thereof. Notwithstanding the foregoing, in the event of an emergency,
or if the responsible Owner fails to complete the maintenance, repairs and/or replacements
within a reasonable time under the circumstances, as determined by the Board, the Center
Association shall perform such work and charge the cost thereof to the responsible Owner as a
Reimbursement Assessment.

(4) If an Owner disputes its responsibility for any such maintenance,
repairs or replacement after written notice is delivered by the Center Association, the Owner
shall be entitled to a hearing before the Board as provided in the Bylaws. If the Owner or its
Invitees are determined to have caused such condition, the Owner shall not have the right to
challenge the amount incurred by the Center Association to remedy such condition.

The Center Association shall be responsible for the operational standards for the Center set
forth in Article VI of the Master Use Permit, including:
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(1) The Center Association shall implement the parking
management strategy and submit a report annually to the City set forth in Paragraph A of
Article VI of the Master Use Permit. ; . .

(2) The Center Association shall implement the transit demand
management (TDM) program for the Center as set forth in Paragraph B of Article VI of the
Master Use Permit.

(3) The Center Association shall be responsible for undertaking triﬁ
generation studies and other employee surveys required under the MUP pursuant to Paragrap
C of Article VI of the Master Use Permit.

(42 The Center Association shall be responsible for developing and
implementing a security plan for the Center pursuant to Paragraph D of Article VI of the Master
Use Permit, including security patrols, video surveillance, and emergency assistance stations.

(5) . The Center Association shall be responsible for administering
special events within the main plaza and other areas of the Center pursuant to Paragraph E of
Article VI of the Master Use Permit.

(6) The Center Association shall comply with the requirements of
Paragraph F of Article VI of the Master Use Permit regarding property maintenance of the
Center, including the requirement that the Center shall be maintained in good order by the
Owners and by the Center Association.

(7)  Pursuant to Paragraph G of Article VI of the Master Use Permit,
the Center Association shall be responsible for operation and maintenance of the garbage
enclosure locations within the Center.

(B) Storm Water Management Program. The Center Association shall
administer any the storm water management program that has been established for the Center,
pursuant to the terms of the Covenants for Operation And Maintenance Of Stormwater Runoff
Facilities, including, Best Management Practices ("BMPs") for storm water management required
by the Nationa! Pollution Discharge Elimination System (“NPDES), prohibition of rinse and
cleaning water into the storm drain system, keeping outside parking and loading areas clean,
maintaining onsite spill prevention and cleanup materials, and keeping landscaping materials
and debris away from storm drain system, including actively preventing refuse from entering
storm-drain inlets.

(€C) Insurance. The Center Association shall obtain and maintain the
insurance required under Section 8.1. ,

(D) Electrical Service. The Center Association shall obtain electrical utility
service for the Common Easement Areas from a public utility, other provider, or other
generation sources. : : _

(E) Parking and Traffic. Except as provided otherwise in this Declaration, the

Center Association shall manage all parking and vehicular traffic within the Common Easement

~Areas and all Center Parking Facilities in accordance with the Erovisions of Article 6. The

Center Association shall operate or cause to be operated those parking facilities that are defined

and described and comprise the Center Parking Facilities in good order condition and repair,
consistent with a First Class Project and consistent with the Parking Management Plan.

(F) Rules. The Center Association shall adopt and be entitled to enforce
Rules that are not inconsistent with the provisions of this Declaration to (i) to regulate the use
of the Common Easement Areas; (ii) to regulate the conduct of Owners and their Invitees with
respect to the use of Common Easement Areas. (iii) to provide standards for the maintenance"
and repair of the Common Easement Areas and of the Buildings and to provide for Center
Design Guidelines for Construction Work Review pursuant to Article 9 to be created by the
Center Association that are equitably applied and supplements and amended from time to time.
In no event shall any such Rules in any way restrict or limit, or be construed as restricting or
limiting the use or operation of any Building other than with respect to the Common Easement
Areas, if any, situated within the Building Parcel in which the Building is situated. As long as
Declarant owns a Building Parcel, the Rules shall be approved by the Declarant.
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(G) Discharge of Liens. The Center Association shall discharge by payment, if
necessary, any lien against the Common Easement Areas, other than Assessment Liens, and
charge the cost thereof as a Reimbursement Assessment to the Owners responsible for the
existence of the lien after notice and hearing as provided in the Bylaws. A

(H) Assessments. The Center Association shall determine, levy, collect and
enforce Assessments as set forth in Article 4.

- (I) Payment of Expenses. The Center Association shall pay all expenses and
obligations incurred by the Center Association in the conduct of its business including, without
limitation, all licenses, taxes or governmental charges levied or imposed against the Center
Association or the property of the Center Association.

5.2. Powers. In addition to the powers enumerated in the Articles and Bylaws, or
elsewhere provided for herein, and without limiting the generality thereof, the Center
Association shall have the following powers:

(A) Utility and Other Services. The Center Association shall have the right
and power to contract for the provision of utilities and other services necessary for the
operation of the Common Easement Areas (collectively, “Services”), including, without
limitation, the following: (i) water service; (ii) garbage removal, recycling and waste disposal
services; (iii) electrical utility service from a public utility, other provider, or other generation
sources; and (iv) other utility services, including, but not limited to, telephone, data cabling and
cable television, that the Center Association determines to be reasonable and prudent for
operation of the Common Easement Areas. ‘

(B) Common Easement Area Security Monitoring. The Center Association
shall provide for staff, equipment and systems for the monitoring of the Common Easement
Areas, including the Center Parking Facilities (the “Monitoring Program”) in accordance with the
requirements of the Master Use Permit. If the Center Association elects to provide a Monitoring
Program, the costs and expenses incurred by the Center Association in providing such a
Monitoring Program shall be assessed as a Base Budget Common Operational Costs. In no
event shall such a Monitoring Program include the providing of monitoring or security service
for Buildings or other internal parts or portions of a Building. Notwithstanding the foregoing,
and regardless of whether the Center Association elects to provide a Monitoring Program,
neither the Center Association nor the Board shall be deemed to have made any representation
or warranty to any Owner, tenant, employee of an Owner or tenant, Occupant, Invitee, or any
other person entering into the Center regarding security or safety. The Center Association may
adopt Rules pertaining to security and safety issues within the Center.

(C) Lighting. The Center Assaciation shall have the power to provide for and
operate lighting throughout the Common Easement Areas, including the Center Parking
Facilities. Declarant and/or the Association may adopt a “Lightinckq Plan”. The Lighting Plan
means a plan for lighting within the Center, including the parking garage and other site
improvements lighting, including photometrics, that was included as part of the Land Use
Approvals for the Center and Project site. The Center Association may establish requirements
for maintenance of lighting installed and operated on or within the facades of any Building, and
such other areas on the external portions of Buildings that the Center Association deems
necessary and appropriate consistent with any adopted Lighting Plan. If needed the Center:
Association may undertake maintenance or repair of such lighting on a Building if the Owner
fails to meet the standards established by the Center Association for such lighting and the
Association shall have the right to charge the costs of such maintenance and repair to the
Parcel Owner of the Building as a Reimbursement Assessment or Charge. The Center
Association shall have non-exclusive easements over and across the Building Parcels, external’
of Buildings thereon, to install, operate, maintain, repair and replace lighting within Common
Easement Areas and external portions of Buildings which are not maintained by the applicable
Owner. The costs and expenses incurred by the Center Association in providing such common
lighting shall be assessed by the Center Association to the Owners as part of the Base
Assessments; provided however that any such lighting provided to any Center Parking Facilities
shall be charged to that Center Parking Facilities Cost Center. ‘
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(D) Center Association Manager and Employees. The Center Association shall
employ a professional manager or professional management company as the Center Association
Manager to perform all or any part of the duties and responsibilities of the Center Association as
may be delegated in writing to the.Center Association Manager, including, but not limited to
managing and operating the Center Association and the Center's Common Easement Areas and
the Center Parking Garage, except as may be otherwise prohibited by this Declaration. The
Center Association may employ other professional consultants, staff and employees as the
Board determines to be reasonable or appropriate for performing all or any part of the duties
and responsibilities of the Center Association. The Center Association Manager shall be
responsible for the enforcement of this Declaration. The Center Association Manager shall cause
the Center to be operated, maintained, and repaired in a fashion consistent with the City
Municipal Code and all City Conditions of Approval for the Center and this Declaration.

(E) Access. For the purpose of performing construction, maintenance or
repair for the benefit of the. Common Easement Areas, or for taking action to remedy a failure
of an Owner or Occupant to fulfill its obligations under the terms of this Declaration, the Center
Association, the Center Association Manager, and their agents or employees, shall have the
right, after reasonable notice (of not less than twenty-four (24) hours) to the Owner thereof,
except in emergencies, where no such notice shall be required, to enter any Building Parcel,
exterior of the Building[s] thereon, within the confines of those areas reasonably necessary to
gain access to the Common Easement Areas or other required areas necessary for the Center
Association to perform such construction, maintenance or repair. Such entry shall be made with
as little inconvenience to the Owner or Occupant as practicable and any damage caused
thereby shall be repaired by the Center Association at the expense of the Center Association.

(F)  Enforcement. The Center Association shall have the power to enforce
this Declaration.

(G) Acguisition, Alteration and Disposition of Property.  The Center .
Association shall have the power to acquire (by ?ift, purchase or otherwise), own, hold,
improve, build upon, operate, maintain, convey, sell, lease, transfer, or otherwise dispose of
personal property in connection with the affairs of the Center Association. Any disposition of
any interest in the Common Easement Areas, or other real propertfy_‘/I interests owned by the
Center Association, shall require the prior written consent of: (i) the Declarant, as long as
Declarant holds Declarant’s Reserved Rights under this Declaration; and (ii) if the value of the
interest to be disposed of exceeds One Hundred Thousand Dollars ($100,000), which amount
shall be increased annually, on a cumulative basis, by three percent (3%) beginning with the
anniversary date of the recordation of this Declaration, the written approval of no less than a
2/3rds vote of the Voting Power in the Center Association. ‘

(H) Loans. The Center Association shall have the power to borrow money on
a reasonable and’ prudent basis to fund operations of the Center Association that cannot be
readily funded from Assessments on a timely basis. Notwithstanding the foregoing, the Center
Association may not borrow an amount greater than five per cent (5%) of the Base Budget
Common Operational Costs without obtaining the prior written approval of no less than a
majority of the Voting Power of the Members. The provisions of this subsection (H) shall not be
amended, revised, modified or deleted without the prior written consent of a majority of the
Voting Power of the Members.

(I)  Dedication or Grant of Easements. The Center Association shall have the
power to dedicate, convey or transfer easements over any part of the Common Easement Areas
to any public agency, authority or utility for purposes of ingress, egress, installation of utility
systems or otherwise as the Board deems necessary or appropriate for the operation of the
Center on such terms and conditions as may be agreed to by the Board. The dedication,
conveyance or transfer of any such easement shall be subject to the prior written consent of
the Declarant, as long as Declarant holds Declarant’s Reserved Rights under this Declaration,
and in the event any such easement is to be located on a portion of property not owned by the
Center Association, the prior written consent of the Owner on whose Building Parcel the
easement is to be located and its Mortgagee, if any.
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(3) Contracts. The Center Association shall have the power to contract for
goods and/or services for the Common Easement Areas and the facilities and interests of the
Center Association, and as required for the Center Association to carry out its duties and
powers, subject to limitations set forth in the Bylaws or this Declaration.

(K) Delegation of Authority and Power. The Board, and the officers of the
Center Association, shall have the power to delegate their authority and powers to committees,
officers or employees of the Center Association, or to the Center Association Manager employed
by the Center Association.

5.3. Commencement of Center Association's Duties and Powers. The duties, rights
and powers of the Center Association as described in this Declaration shall commence from and
after the date of recordation by the Declarant in the Official Records of a conveyance of a
Building Parcel to an Owner other than an Affiliate of the Declarant, as described in Section
4.4.(A) or such earlier date that Declarant elects to have such duties, rights and powers
commence. :

ARTICLE 6.
PARKING AND PRIVATE VEHICULAR ACCESS

6.1. Center Parking Facilities. The Center Association shall operate, manage,
maintain, repair and replace the Center Parking Facilities as set forth in this Article 6. The
Center Association shall operate or cause those Center Parking Facilities defined and described
and comprising the Center Parking Facilities in good order condition and repair, consistent with
a First Class Project. The Center Parking Garage and all other Center Parking Facilities shall be
and remain a Common Easement Area that is operated by the Center Association.

(A) Center Parking Facilities shall not include any garage that is constructed
within the Office Parcel that is part of an office Building that is constructed within the Office
Parcel after the date of recordation of this Declaration which garage is intended and dedicated
solely for the use of the Occupants of that office Building. Such separate office Building garage
shall be operated and managed by the Owner of that office Building.

(B) The Center Association shall operate parking and traffic within the Center
pursuant to the Parking Management Plan. The Parking Management Plan shall apply to parking
utilized in the shared Parking Garage, surface parking, and bicycle parking facilities as included
as part of the Land Use Approvals for the Center and at the Project Site. The Parking
Management Plan shall include provisions for sharing of parking within the Center, including
sharing of parking spaces by different uses at different time intervals, the provision of
designated time limits for the use of certain parking spaces as "short term" parking spaces,
provisions for effectuating an employee parking plan to direct employees to park in areas with
the lowest demand for customer parking, provisions for placement of accessible parking stalls,
placement of electrical vehicle charging stations, establishment of as valet parking programs
pursuant to the provisions of the Master Use Permit. The Declarant shall establish the initial
Parking Management Plan for the Center upon the Community Development Director's approval
of relevant provisions pertaining to "short term" and employee parking as specified by the
Master Use Permit. The Center Association shall review the Parking Management Plan from
time to time to appropriately manage parking and traffic in the Center and may change the
Parking Management Plan as the Center Association deems reasonable and appropriate, subject
to review and approval of any such changes by the Declarant as long as Declarant retains
Declarant’s Reserved Rights. The Center Association shall distribute any revisions to the Parking
Management Plan to the Owners upon such revisions being made and approved. The Center
Association shall submit reports to the City as required under the Master Use Permit regarding
the Center’s Parking Management Plan.

6.2. Center Parking. Parking within the Center, including, but not limited to the
Parking Garage, shall be used and operated by the Center Association for parking for the shared
joint use and benefit of the Owners and Occupants of the Center as set forth in this Declaration
and the Parking Management Plan.
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(A) The initial Parking Management Plan designates and allocates specific
parking areas and parking spaces of the Center, including, but not limited to portions of the
Parkir(‘.jg Garage, for the exclusive use of certain of the Owners of certain of the Parcels. Anv
such desianation and allocation of exclusive use of parkina areas and parking spaces cannot be
modified or otherwise changed without the prior written approval of the Declarant as long as
Declarant retains Declarant’s Reserved Rights. The designation and allocation of parking spaces
under the Parking Management Plan shall be subject to modifications by the Declarant as long
as Declarant retains Declarant’s Reserved Rights.

(B) Subject to the approval of the Declarant as long as Declarant retains
Declarant’s Reserved Rights, the Center Association shall have the right to erect or place
barriers, establish loading/unloading zones, fencing, gates, or dividers within the Center Parking
Garage to separate use of the Center Parking Garage, on a temporary or permanent basis in a
manner that conforms to the Parking Management Plan.

(C) There shall be no Change in Use of the Center Parking Garage from its
use as a parking garage without prior written approval of the City.

(D) Maintenance and Operations of Center Parking Facilities. Without regard
to the ownership or use of any Parking Facility, the Center Association shall maintain, paint,
repair and replace the structural and non-structural elements situated within the Improvements
within the Center Parking Facilities, including the Center Parking Garage.

(E) The costs and expenses incurred by the Center Association to operate,
maintain, Repair and replace the Center Parking Facilities, including, without limitation, any real
estate tax assessments levied against the Center Parking Facilities shall be assessed to the
Owners of the Retail Parcel, the Hotel Parcel and the Office Parcels as part of the Common
Operational Costs as pursuant to Section 4.3.(E) of this Declaration as part of Cost Pool B:
Specialty/Traffic Impact Expense Assessment Pool.

' (F) The Center Association shall be authorized to enter into operating
agreements with third parties, including the Declarant, for the operation, management,
maintenance and repair of the Center Parking Facilities, the costs of which shall be included in
the Common Operational Costs.

6.3. Rights to Use Center Parking Facilities.

(A) Center Parking Garage. There shall be no public parking in the Center
Parking Garage; the use of the Center Parking Garage shall be limited to the gl) the Retail
Owner, the Occupants of the Retail Parcel and their Permittees, (2) the Hotel Owner, the
Occupants of the Hotel Parcel and their Permittees and (3) the Office Owners, the Occupants of
the Office Parcels and their Permittees as provided in the Parking Management Plan as stated in
Section 6.2.(A). _

(1)  As provided in Section 6.2.(A), certain designated portions of
the Center Parking Garage may be utilized for the exclusive use of the Hotel Owner, the
occupants of the Hotel Parcel and their Permittees, the Retail Owner and the Occupants of the
Retail Parcel and their Permittees, and the Office Owner and the Occupants of the Office Parcel
and their Permittees.

(2)  The Retail Owner, and the Occupants of the Retail Parcel and
their respective tenants and other Invitees, the Hotel Owner, and the Occupants of the Hotel
Parcel and their respective tenants and other Invitees, and the Office Owner, and the
Occupants of the Office Parcel and their respective tenants and other Invitees, shall have rights
of ingress and egress over and across the ramps, stairs, elevators, drive aisles and other
common use areas of the Center Parking Garage for vehicular and pedestrian access to and
from the designated portions of the Center Parking Garage to use they have been provide and
allocated exclusive use appurtenant to its Parcel as a non-exclusive right and easement over
and across the Center Parking Garage for a term and duration coextensive with the Owner’s
title or interest in the respective Parcel, for ingress and egress, use and enjoyment of the
Center Parking Garage as described and set forth in this Article 6. Such permitted uses of the
designated areas of the Center Parking Garage shall be subject to the Parking Management
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Plan and any other criteria established by the Declarant and the Center Association for parking
use, including, but not limited to, time limitations on such parking, the types of vehicles that
can use the Center Parking Garage, prohibitions on such parking in such areas at certain times,
such as after certain hours or overnight.

' (3? No overnight parking shall be (fermitted in the Center with the
exception of the area[s] of the Center Parking Garage allocated to parking for the Hotel Parcel.

(4)  The Office Owner shall be authorized and permitted to set aside

and reserve up to seventy five (75) parking spaces within the Center Parking Garage, in a

location approved by the Board, not to be unreasonably withheld, for exclusive use of tenants

8{ ogher occupants of the Office Buildings (which shall be reflected in the Parking Management
an). v

(5)  If the Owners, by Majority Vote, determine that charging for use
of the Center Parking Garage is a commerciafly reasonable to implement, and such is permitted
under the City Land Use Approvals, the Owners may establish a system for charging for the use
of the Center Parking Garage provided that the revenue from such charging for parking garage
use shall be used by the Center Association Manager to (i) first offset Center Parking Garage
operational expenses and then, (ii) if additional revenue is available for offsetting Common
Operational Costs, including for other Center Parking Facilities in the Center.

(B) Center Parking Facilities — Exterior Parking Spaces. The exterior surface
parking spaces of the Center Parking Facilities, expressly other than the Center Parking Garage,
shall be available for use in accordance with the Parking Management Plan by (1) the Retail
Owner, for the use of such Retail Owner and the Occupants of a Retail Component or Retail
Facilities, their respective tenants and other Invitees, and other Permittees; (2) in certain
designated areas, the rights of use by visiting Invitees and guests of the Office Parcel Owner in
accordance with Rules adopted by the Declarant and the Center Association for such visitor
parking and (3) in certain designated areas, the rights of use by visiting Invitees and guests of
the Hotel Parcel Owner in accordance with Rules adopted by the Declarant and the Center -
Association for such Hotel Parcel parking. ~

(C) Easements for Access to Parking — Retail Owner: The Retail Owner, and
the Occupants of a Retail Parcel, their respective tenants and other Permittees, in conjunction
with the rights of Owner of the Hotel Parcel and the Office Parcel Owner as herein set forth
shall have, appurtenant to the Retail Parcel, a non-exclusive right and easement to those
specific and particular portions of the Center Parking Facilities described in this Article 6
established for use by the Retail Parcel for a term and duration coextensive with the Owner’s
title or interest in the Retail Parcel, for ingress and egress, use and enjoyment of the Center
Parking Facilities as described, set forth and limited in this Article 6. :

(D) Easements for Access to Parking — Hotel Owner: The Hotel Owner, and
the Occupants of a Hotel Parcel, their respective tenants and other Permittees, in conjunction
with the rights of Owner of the Retail Parcel and the Office Parcel Owners as herein set forth
shall have, appurtenant to the Hotel Parcel, a non-exclusive right and easement to those
specific and particular portions of the Center Parking Facilities described in this Article 6
established for use by the Hotel Parcel for a term and duration coextensive with the Owner’s
title or interest in the Hotel Parcel, for ingress and egress, use and enjoyment of the Center
Parking Facilities as described, set forth and limited in this Article 6.

(E) Easements for Access to Parking - Office Owner: The Office Parcel
Owner, and the Occupants of the Office Parcel, their respective tenants and other Permittees, in
conjunction with the rights of Owner of the Retail Parcel and the Hotel Parcel Owner as herein
set forth shall have, appurtenant to the Office Parcels, a non-exclusive right and easement to
those sgeciﬂc and particular f;r)ortions of the Center Parking Facilities described in this Article 6
established for use by the Offi

ice Parcels for a term and duration coextensive with the Owner’s
title or interest in the Office Parcel, for ingress and egress, use and enjoyment of the Center
Parking Facilities as described, set forth and limited in this Article 6.
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(F) Restrictions. The easements and licenses granted to Owners or other
Occupants or Invitees of Owners pursuant to Sections 6.3.(A), (B();, (C) (D), and (E) shall be
subject to the rights and limitations established under this Declaration that are reserved or
granted to the Center Association and to the Declarant regarding their use, operation,
management and maintenance and repair of the Center Parking Facilities, including, without
limitation, the right to set aside portions of the Parking Facilities for exclusive use 3/ one or
more Owners, and to the limitations set forth in the Rules pursuant to and as described and set
forth in this Article 6. '

6.4. Regulation of Center Parking Facilities.

: (A) Subject to Project’s Land Use Agprovals, and the provisions set forth in
Sections 6.1, 6.2 and 6.3, as long as the Declarant holds Declarant’s Reserved Rights under
this Declaration, the Declarant shall have the power to adopt the Parking Management Plan,
consistent with the requirements of the Land Use Approvals, to, among other things: (a)
regulate the use of the Center Parking Facilities, and the use of any Owner or Occupant, and
their respective Invitees of parking spaces and other areas within the Center Parking Facilities;
(b) allocate to Owners, on a reasonable basis as determined by the Declarant, the exclusive or
non-exclusive use of parking spaces within the Center Parking Facilities; (c) reserve certain -
' spaces for parking by handicapped persons or for car/van fpool parking to meet the
requirements of government agencies (d) provide for sharing of parking within the Center,
including sharing of parking spaces by different uses at different time intervals, (e) provision for
of designated time limits for the use of certain parking spaces as "short term" parking spaces;
(f) provide for an employee parking plan within the Center; (g) provide for placement of
accessible parking stalls and placement of electrical vehicle charging stations; and (h) provide
1;or th_(;: establishment of as valet parking programs pursuant to the provisions of the Master Use
ermit. :

, (B) Subject to Project’s Land Use Approvals and the provisions set forth in
Sections 6.1, 6.2, and 6.3, and in this Section 6.4, after such time as Declarant no longer
‘holds Declarant’s Reserved Rights under this Declaration, or Declarant has relinquished in
writing the foregoing powers, the Board shall have the power to modify the Parking
Management Plan, consistent with the requirements of the Land Use Approvals, to, among
other things: (a) regulate the use of the Center Parking Facilities, and the use of any Owner or -
Occupant, and their respective Invitees of parking spaces and other areas within the Center
Parking Facilities; (b) allocate to Owners, on a reasonable basis consistent with the Parking
Management Plan as determined by the Center Association, the exclusive or non-exclusive use
of parking spaces within the Center Parking Facilities; and (c) reserve certain spaces for parking
by handicapped persons or for car/van pool parking to meet the requirements of government
agencies. Notwithstanding the foregoing, the Board may not revoke or change any allocations
of the use of Center Parking Facilities made under this Declaration or by Declarant to the Owner
of the Retail Parcel or the Owner of the Hotel Parcel or the Owners of an Office Parcel without
thehconsent of the Owner and the Declarant as long as Declarant holds Declarant’s Reserved
Rights.

6.5. Alteration of Center Parking Facilities. During the development of any portion of
the Center, subject to the Land Use Approvals, the Declarant, as long as Declarant holds
Declarant’s Reserved Rights under this Declaration, shall have the right to revise and alter the
parking facilities within the Center Parking Facilities including increasing or decreasing the
number of spaces available in the Center Parking Facilities, and to establish interim parking
facilities within the Center or outside of the Center.

(A) Expansion of the Center Parking Garage. Under the provisions of the
Master Use Permit, the Center Parking Garage may be expanded within the Office Parcel in
connection with future development within the Center. The Owners agree to cooperate to
effectuate the expansion of the Center Parking Garage at the time that such expansion is
needed to provide for parking under the Master Use Permit requirements in conjunction with
the development and construction of additional Buildings within the Office Parcel and/or the
Retail Parcel pursuant to the Master Use Permit and the provisions of this Declaration. Upon any
such expansion of the Center Parking Garage, the allocation of the costs and expenses for
operation of the Center Parking Garage as part of Cost Pool B: Specialty/Traffic Impact Expense
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Assessment Pool as provided in Section 4.3.(E) and on Exhibit “B” shall be revised and
reallocated to reflect any changes in relative use of the Center Parking Garage.

_ (B) During development and construction within the Center, the Declarant
may provide revocable licenses to Owners of some or all of the Occupants of Building Parcels
for parking within the Common Easement Areas, subject to the requirements of the Master Use
Permit and such limitations as the Declarant deems appropriate. Notwithstanding the foregoing,
no such revision, modification and alteration of the parking spaces or other facilities in the
Center Parking Facilities shall deprive or materially interfere with the right of any Owner,
Occupant or other Permittees from the use of a parking space or parking area to which that
Person has been provided the dedicated rights to park vehicles as set forth in this Article 6.
The Declarant shall be entitled to terminate any license for such interim parking facilities or
move such interim parking facilities to any other part of the Center or areas outside of the
Center. The costs and expenses of the operation, maintenance and repair of any such interim
parking facilities bK the Center Association will be established and budgeted by the Center
Association, and shall be assessed as part of the Base Assessments, or as a Cost Center
Assessment in the event such additional parking facilities or portion thereof are designated for
exclusive use by one or more Owners, all as the Board determines as being appropriate.

(C) After the Center has been developed, and after such time as no Declarant
holds Declarant’s Reserved Rights under this Declaration, the Center Association shall have the
right to revise, modify and alter the Iaarking facilities in the Center Parking Facilities, including
increasing or decreasing, permanently or temporarily, the number of spaces available in the
Center Parking Facilities, from time to time as the Board determines aﬁpropriate, provided that
any changes to such Center Parking Facilities shall be consistent with the Master Use Permit
and any other applicable Land Use Approvals. Notwithstanding the foregoing, no such revision,
modification or alteration of the parking spaces and facilities in the Center Parking Facilities
shall deprive or materially interfere with the right of any Owner, Occupant or other Permittees
from the use of a parking space or parking area to which that Person has been provided the
dedicated rights to park vehicles as set forth in this Article 6. In no event shall the provisions of
this Section 6.6 be deemed, construed or interpreted to diminish or alter the rights provided as
to the parking for the Retail Parcel or Hotel Parcel or Office Parcels as set forth in Section 6.3.
The provisions of this foregoing sentence cannot be amended, revised, modified or deleted
vovithout the written consent of the Retail Owner, the Hotel Parcel Owner or the Office Parcel

wners.

6.6. Vehicle Restrictions. Subject to the Land Use Approvals, as long as the Declarant

holds Declarant’s Reserved Rights under this Declaration, the Declarant shall have the power to
establish by the Rules or in the Parking Management Plan the nature and t?/pes of vehicles that
may be operated and parked within the Center. No vehicle of any type shall be used, parked or
otherwise be permitted to remain within the Center other than in a manner permitted and
‘authorized by this Declaration, the Rules or in the Parking Management Plan. The Rules or
Parking Management Plan concerning vehicles and parking within the Center may include
provisions regulating the operation and parking of passenger cars and other passenger vehicles,
trucks, buses and other large vehicles within the Center, the use of accessible parking spaces,
loading zones and other restricted, designated or reserved parking areas in the Center,
establishing car and van pool parking, establishing time-limited parking, and other parking
regulations and measures required by the City or other government agencies or considered
necessary by the Declarant. After such time as Declarant no longer holds Declarant’s Reserved
Rights under this Declaration, or after the Declarant relinquishes in writing the powers
hereunder, sub?ect to the Land Use Approvals, the Center Association shall have the power to
establish by Rules or in the Parking Management Plan the nature and types of vehicles that may
be operated and parked within the Center and enforce such Rules or Parking Management Plan.
Notwithstanding the foregoing, no such Rules or Parking Management Plan for Center Parking
Facilities shall deprive or materially interfere with the right of any Owner, Occupant or other
Permittees from the use of a parking space or parking area to which that Person has been
provided the dedicated rights to park vehicles as set forth in this Article 6.
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6.7. Removal of Vehicles. The Center Association may cause the removal of any
unauthorized vehicle or vehicle that is wrongfully parked within the Center, including a vehicle
owned by an Owner, Invitee or other Occupant. Any such removal shall be in accordance with
the requirements of the California Vehicle Code or any other apﬁlicable laws. The Center
Association shall not be liable for any damages incurred by the vehicle owner because of the
removal in compliance with this Section or for any damage to the vehicle caused by the
removal, unless such damage resulted from the intentionally wrongful or negligent act of the
Center Association or any person causing the removal of or removing the vehicle.

6.8. Declarant’s Reserved Rights for Valet Services. Subject to the Land Use
Approvals and the provisions of the Parking Management Plan, as long as the Declarant holds
Declarant’s Reserved Rights under this Declaration, the Declarant reserves the right to establish
and operate or cause to be operated valet services for parking by hotel customers, retail
customers or office occupants within the Common Easement Areas for the benefit of some or all
of the Owners and to charge the Owners or a designated group of Owners for the costs of such
- valet services. Declarant shall have the right to designate a reasonable number of areas within
the Common Easement Areas for vehicle drop off locations for such valet services and shall
have the right to a park reasonable number of motor vehicles in the Parking Garages and other
Parking Areas of the Center in conjunction with such valet services. After such time as
Declarant no longer holds Declarant’s Reserved Rights under this Declaration, or after the
Declarant relinquishes in writing the powers hereunder, subject to the Land Use Approvals and
the grovisions of the Parking Management Plan, the Center Association shall have the power to
establish and operate such valet services. : '

6.9. Private Vehicular Access Easement Areas. Subject to the Land Use Approvals, the
Center Association shall mana?Fe and operate the Private Vehicular Access Easement Areas,
including the installation of traffic signs and signals and developir}% and administering a traffic
circulation program for the Center. The Rules may specify any traffic regulations and measures
required by any traffic mitigation measures imposed by the City or other government agencies
or considered necessary by the Board. Subject to the Land Use. Approvals, the Center
Association shall have the right to temporarily close off portions of the Private Vehicular Access
Easement Areas and portions of the Parking Areas for commercial uses and for events, activities
and functions approved by the Board. Su cEECt and pursuant to the Land Use Approvals, the
Center Association shall maintain, repair and replace all landscaping, signage and improvements
within the Private Vehicular Access Easement Areas and other portions of the. Common
Easement Areas which indicate the principal path of motor vehicle traffic within the Center,
consistent with requirements of the City. As provided in Section 2.7, the location of the Private
Vehicular Access Easements shall be subject to the present and future location of Buildings in
the Center in accordance with the Land Use Approvals, including the Master Use Permit, and
modifications and changes to Buildings and the Private Vehicular Access Easements as are
approved by the City, and by the Declarant, as long as Declarant retains Declarant’s Reserved
Rights, as provided in Section 2.22.

6.10. Transportation Demand Management Plan. The Center Association shall adopt,
manage and operate a Transportation Demand Management Plan which conforms to Paragrth
B of Article VI of the Master Use Permit that specifies requirements and measures to be
undertaken for compliance by the Center Association, Owners, Occupants and employees of the
Center The Center Association shall be responsibie for undertaking trip generation studies and
other employee surveys and reports required under the MUP pursuant to Paragraph C of Article
VI of the Master Use Permit. :

ARTICLE 7.
BUILDING MAINTENANCE AND OPERATION

7.1. Building Parcel Maintenance. All Improvements, and any landscaping within
Building Parcels, other than Common Easement Areas or any other areas that are required to be
maintained and repaired by the Center Association pursuant to this Declaration, shall be
maintained, repaired and replaced by the Owner of the Building Parcel in compliance with the
Land Use Approvals, including the MUP, good condition and repair in accordance with the
Center Operational Standards consistent with the Project Site being a First-Class Project.
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(A) The Center Association may maintain, repair and replace the lighting
fixtures on the exterior of Buildings (including replacement of bulbs and ballasts) that are
intended to illuminate Common Easement Areas.

(B) The Center Association shall adopt, maintain and enforce the following: a
Parking Management Plan, Trash Management Plan and a Center Signage Program, in
compliance with the Master Use Permit and any other Conditions of Approval, and other
operational plans and programs for the Center Common Easement Areas, subject to the prior
written approval of the Declarant as long as Declarant retains Declarant’s Reserved Rights. Any
changes to any of these plans or programs shall be subject to the prior written consent of the
Declarant as long as Declarant retains Declarant’s Reserved Rights.

(C) Trash management, operations, and associated activities shall be
conducted, as set forth in this Section 7.1 and pursuant to the Trash Management Plan adopted
initially by the Declarant. The Declarant shall establish the initial Trash Management Plan for
the Center to appropriately administer and manage the collection of trash, garbage, recycling,
refuse and other waste in the Center. The Center Association shall review the Trash
Management Plan from time to time to appropriately administer and manage the collection of
trash, garbage, recycling, refuse and other waste in the Center. The Center Association may
change the Trash Management Plan as the Center Association deems reasonable and
appropriate, subject to review and approval of any such changes by the Declarant as long as
Declarant retains Declarant’s Reserved Rights. The Center Association shall provide the
necessary access from one Building Parcel to another if necessary, to permit the maintenance,
access, storage, and ﬁickup of trash in the locations to be determined as part of the Trash
Management Plan. The Center Association shall abide by the terms and restrictions of the
Agreement for Private Improvements in the Public Easement allowing for placement of a refuse
enclosure, including appurtenant equipment and utilities, within the 20-foot Storm Drain
Easement recorded by Document No. 14849919 of the Official Records of the Office of the
Recorder of Santa Clara County.

(D) The Center Association shall ensure that all conditions of approval
contained in any Land Use Approvals, including the MUP, and any Construction Work Review
pursuant to the provisions of this Article 9 shall be enforced. This shall apply to future Land
Use Approvals and Construction Work Review that is provided for new or subsequent
construction. The Center Association shall ensure that all decorative or structural items
required by the Land Use Approvals, including the MUP, or by Construction Work Review are
maintained in the same manner as a First Class Project.

gE) The Declarant, as long as Declarant holds Declarant’s Reserved Rights
shall be entitled to establish adopt, modify and amend the Center Operational Standards. The
Center Operational Standards may not be modified without the prior written consent of the
Declaration, as long as Declarant holds Declarant’s Reserved Rights. After such time as
Declarant no longer holds Declarant’s Reserved Rights, the Center Operational Standards shall
be adopted, modified and amended by the Center Association Board by written notice to all of
the Owners, ﬂrovided that any such Center Operational Standards adopted, modified and
amended by the Center Association Board shall be subject to ratification by a Majority of the
Voting Power of the Owners if within thirty (30) days after any such adoption, modification or
amendment, the Owners call a meeting or a ballot for a vote for such ratification. If no such
meeting is called or ballot circulated within such thirty (30) days, then the adoption,
modification or amendment shall be deemed operative. ' : v

7.2. Security. The Owner of a Building Parcel shall be responsible, at its option, for
providing security for such Building Parcel. The foregoing is not intended to and shall not be
Coﬁst'Irued as requiring any Owner of a Building Parcel to provide security for such Building
Parcel.

7.3. Responsibility for Building Maintenance.

(A) The management, maintenance, repair and replacement of the
Improvements, facilities and structure within the Building situated on a Building Parcel, and the
Building Parcel, shall be undertaken by the Owner of the Building Parcel.
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(B) All operation, management, maintenance, repair and replacement of the
Improvements, facilities and structure of a Building Parcel hereunder shall be consistent with
the Project Site being a First-Class Project, including compliance with the provisions of the MUP.

7.4. Legal Action to Enforce. If the Owner of any Building Parcel fails to maintain or
repair any portion of its Building Parcel as provided in this Declaration, the Center Association
may, after notice and a hearing to the extent required by the Bylaws, (a) undertake the
maintenance or repair on behalf of the Owner, or (b) bring legal action to compel such
maintenance or repair by responsible Owner. The costs of undertaking any such maintenance
or repair or of any such legal action shall be paid to the Center Association by the Owner of
such Building Parcel therefor that is responsible for such maintenance or repair, as a
Reimbursement Assessment.

ARTICLE 8.
INSURANCE

8.1. Insurance - Center Association. The Center Association shall obtain and maintain
the following insurance coverages:

(A) Property Insurance - Common Easement Areas. All-Risk or Special form

Broperty insurance providing reasonable coverage on a Replacement Cost (as defined below)

asis for the costs of repairing, rebuilding and replacing all improvements owned and/or

operated by the Center Association within the Common Easement Areas, including the Center

Parking Facilities, except as hereinafter may be excluded, Utility Facilities and all personal
property and fixtures owned by the Center Association.

(1) Such property insurance policy or policies shall be written to
insure, under the All-Risk or Special form, losses or damage by theft, fire, windstorm, hail,
explosion, damage from aircraft and vehicles, smoke damage, extended coverage, debris
removal, vandalism and malicious mischief and sprinkler leakage.

(2)  The amount of coverage for such property insurance shall be in
the full amount of the full replacement cost (without deduction for depreciation) (“Replacement
Cost”) of the improvements and other covered property (excluding foundation and excavation
costs and costs of underground flues, pipes and drains). The Center Association shall obtain a
waiver of any co-insurance provisions.

, (3)  Such property insurance shall include coverage or endorsements
for increased construction costs due to changes in building codes, regulations and similar laws
and for demolition costs, including, but not limited to, an ordinance or law coverage
endorsement providing coverages A, B and C and an ordinance law — increased period of
restoration endorsement.

(4)  The Center Association may, but shall not be required to, carry
() earthquake insurance; (ii) pollution liability insurance; and (iii) flood insurance.

(5)  Such property policy or policies shall name the Owner of each
Building Parcel and the Center Association, as a loss payee, as their interests may appear.

‘ (6) The foregoing propérty insurance may contain reasonable
deductibles or self-insured retentions approved by the Board.

(7)  Such progerty insurance to be obtained by the Center Association
shall not cover any improvements within the Building Parcels, except for those improvements
within the Center Parking Facilities and Common Easement Areas, and shall not cover any
improvements within Retail Spaces, any other tenant improvements installed or made by an
Owner of Occupant at that Owner’s or Occupant’s own cost, nor any trade fixtures, inventory,
or other personal property of Owners or Occupants.

(8)  Whenever any improvements or alterations that are owned or
operated by the Center Association are in the course of construction, the property insurance
required under this subsection for such improvements or alterations shall be carried by the
Center Association on a builder's risk or course of construction policy form, written on a
completed value basis, insuring against loss or damage to the full extent of the Replacement
- Cost of that which is being covered, without any co-insurance requirements or penalties. The
Center Association and its contractors, subcontractors and sub-subcontractors of any tier, as
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their interests may appear, shall be insureds under the builder’s risk or course of construction
insurance. The policy coverages shall include, without limitation, the perils referred to in
Section 8.1.(A)(1). The policy shall cover materials located on-site, off-site and in transit. The
policy shall provide business income, extra expense and delayed. opening/delayed start-up
coverages, without any co-insurance requirements or penalties. These time element coverages
shall include a waiting period of no more than fourteen (14) days and shall provide proceeds
which will cover actual loss sustained during a period of not less than twelve (12) months from
the date of loss. The J)olicy must be endorsed to include ordinance or law coverage no less
broad that that required by Section 8.1.(A)(3).

(9) Notwithstanding the foregoing provisions of Section 8.1.(A), the
Center Association may elect to agree with the Office Parcel Owner that the Office Parcel Owner
will obtain and maintain property insurance insuring the garage improvements within the Office
Parcel with the agreement and understanding that the Center Association, as a Common
Expense, shall reimburse the Office Parcel Owner for the cost of the premiums for any such
insurance coverage with the understanding that such insurance coverage shall conform
provisions of this Section 8.1.(A).

' (B) Liability Coverage — Center Association. A policy or policies of commercial
general liability insurance in an amount of not less than Five Million Dollars ($5,000,000) bodily
injury and property damage per occurrence limit, Five Million Dollars ($5,000,000) general
aggregate limit, Five Million Dollars ($5,000,000) personal and advertising injury limit, and Five
Million Dollars ($5,000,000) products-completed operations limit and providing coverage,
includim]; without limitation, premises-operations and products-completed operations, insurance
against liability for bodily injury, death, personal injury, advertising injury, and property damage
occurring or arising from an occurrence in, on or about the Common Easement Areas or
incident to the ownership, maintenance or use of the Common Easement Areas or any other
- Center Association owned or maintained real or personal property. The Center Association shall
be the first named insured on the commercial general liability insurance policy. Such
commercial general liability insurance shall . name the Center Association’s agents and
representatives, the Board, and the Owners, as additional insureds. The amount and scope of
such commercial general liability insurance coverage shall be increased by the Center
Association over time to reflect the amount and types of coverage generally maintained by
prudent commercial building owners in the County. No such liability insurance shall be deemed
to limit the parties’ respective indemnity obligations or such other obligations of the parties
under this Declaration. Such insurance shall be written on an occurrence policy form and nota
“claims made” or “modified occurrence” form, except to the extent that occurrence form policies
are not commercially reasonably available to the Center Association and claims made or
“modified occurrence” policy forms are purchased by a substantial majority of associations for
similar developments in the County.

(C) Workers’” Compensation Insurance. Workers’ compensation insurance

(statutory limits) for employees of the Center Association to the extent required by law and

employer’s liability insurance with limits of not less than One Million Dollars ($1,000,000) bodily

injury by accident (each accident?, One Million Dollars ($1,000,000) bodily injury by disease

(policy limit) and One Million Dollars ($1,000,0002) bodily inju?/ by disease (each employee).

guch policy or policies shall include a waiver of subrogation in favor of the Declarant and each
wner. : '

(D) Business Automobile Liability. ~Business automobile liability insurance,
insuring against liability arising from the maintenance and use of all owned, non-owned, hired,
leased and rented trucks, automobiles and other vehicles for bodily injury, death or property
damage. Such coverage shall be obtained with a combined single limit for each occurrence of
not less than Three Million Dollars ($3,000,000.00) without any annual aggregate.

(E) Fidelity Bond or Crime Insurance. Fidelity bonds or crime insurance
covering officers, directors, and employees of the Center Association with access to any Center
Association funds in an amount of coverage of not less than three (3) months of estimated
Center Association revenues. _
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(F) Directors and Officers Liability Insurance. Directors and officers liability
insurance covering all past, present and future directors and officers of the Center Association.
The limits of Iiability of the directors and officers insurance shall be not less than Two Million
Dollars ($2,000,000) per claim/annual aggregate.

(G) Garage Operations Insurance. Such insurance for the operations of the
Center Parking Garage, including garage liability coverage with a broadened coverage - garages
endorsement and garage-keepers coverage, including comprehensive coverage and covera%e
for collision or overturn, insuring the Center Association, or argl property owned or controlled by
the Center Association, as the Board, in its discretion, considers necessary or advisable. Such
garage operation insurance shall be levied to the Owners as part of Cost Pool B:
Specialty/Traffic Impact Expense Assessment Pool as provided in Exhibit “B".

(H) Other Insurance. Such other insurance insuring the Center Association,
or any property owned or controlled by the Center Association, as the Board, in its discretion,
considers necessary or advisable.

8.2. Assessments for Insurance. The cost of insurance coverage required to be
maintained by the Center Association shall constitute a Common Operational Cost and be
included as part of the Base Assessments. Notwithstanding the foregoing, the Board may
allocate the cost of insurance as a Cost Center Assessment to more accurately reflect the
benefits arising from such insurance coverage due to the specific use or uses within a Building
Parcel or Cost Center as reasonably determined from time to time by the Board and the
insurer(s) of the policies described herein.

8.3. Insurance Administration.

~ (A) Each Owner will be deemed to have appointed the Center Association or
any insurance trustee designated by the Center Association to act on behalf of the Owners in
connection with all insurance matters arising from any insurance policy maintained by the
Center Association, including without limitation, representing the Owners in any proceeding,
negotiation, settlement or agreement.

(B) Any insurance maintained by the Center Association shall contain a
“waiver of subrogation” as to the Owners (including the Declarant), and all Mortgagees, and, if
commercially reasonably available, a cross-liability or severability of interest (separation of
insureds) endorsement or provision insuring each insured against liability to each other insured.

(C) The Center Association, its directors, officers, and Center Association

Manager, shall have no liability to any Owner, or Mortgagee if, after a good faith effort, it is

unable to obtain or maintain the insurance required hereunder, because the insurance is no

longer available at commercially reasonable rates or terms, or, if available, cannot be obtained

or maintained because the Owners have failed to fund the insurance premiums. In such event,

" the Board immediately shail notify each Owner and any Mortgagee entitled to notice from the
Center Association that the insurance will not be obtained or renewed.

(D) The Center Association shall annually review all insurance policies
maintained by the Center Association to determine the adequacy of the coverage and to adjust
the scope, types and limits of the policies accordingly.

(E) No Owner shall separately insure the improvements within a Building
Parcel against loss by fire or other peril covered by any insurance carried by the Center
Association in a manner that will result in any diminution in insurance proceeds otherwise
payable under the Center Association’s policies. The Center Association shall make available to
all Owners a copy of the Center Association’s property policy or policies, or such other written
evidence of the Center Association’s insurance coverages, to enable an Owner to insure its
Building Parcel without duplicating insurance carried by the Center Association, including,
without limitation, to avoid inadvertently triggering any co-insurance clause in the Center
Association’s policy or policies. If any Owner violates this provision, any diminution in insurance
proceeds otherwise payable under the Center Association’s policy or policies that results from
the existence of such other insurance will be chargeable to the Owner, as applicable, who
acquired other insurance.
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8.4. Insurance of Building Parcels. The Owner of each Building Parcel shall comply
with the insurance requirements and standards stated in this Declaration.

(A) Property Insurance - Building Parcels. The Improvements within each .
Building Parcel, including any tenant improvements installed or constructed by the Owner or a
tenant or other Occupant of a Building Parcel, shall be insured by the Owner of the Building
Parcel or by the tenant or other Occupant of the Building Parcel, with property insurance
coverages that are no less than commercially reasonable standards for such property insurance
as established from time to time by the Board. The property insurance for the Improvements
within a Building Parcel shall comply with the following requirements and standards:

(1)  The property insurance shall be written on an all-risk (special
causes of loss) form on a Replacement Cost basis, in an amount equal to the full cost of
repairing, rebuilding and replacing all improvements of the Building, excluding non-structural
improvements installed within Retail Spaces or within the interior areas of Buildings complying
with the requirements of Sections 8.1.(A)(1), (2) and (3).

(2)  The foregoing insurance may contain reasonable deductibles or
self-insured retentions approved by the Board or established by the Board in the Rules.

(3)  Whenever any improvements or alterations are in the course of
construction, the insurance required under this subsection, to the extent appropriate, shall be
carried on a builder’s risk policy form complying with the requirements of Section 8.1(A)(8).

(B) Liability Insurance - Building Parcels. The Owner of each Building Parcel
shall obtain and maintain [or cause to be obtained and maintained by its tenants or other
Occupants] a policy or policies of commercial general liability insurance, insuring against liability
for personal injury, advertising injury, bodily injury, death and property damage occurring or
arising from an occurrence in, on or about the Building Parcel. Upon written notice from the
Board, the amount and scope of such liability insurance coverage shall be increased over time
to reflect the amount and types of coverage generally maintained by prudent commercial

building owners in the County.

(1) Such commercial general liability insurance shall be obtained as
. follows: such insurance shall be written on an occurrence policy form with limits of liability not
less than Three Million Dollars ( 3,000,000% bodily injury and property damage per occurrence
limit, Three Million Dollars ($3,000,000) general aggregate limit, Three Million Dollars
($3,000,000) personal and advertising limit, and Three Million Dollars ($3,000,000) products-
completed operations limit.  Such liability insurance for any commercial or retail uses shall
provide, without limitation, coverage for premises-operations, explosion, collapse, and
underground hazards, products-completed operations, blanket contractual liability insurance,
broad form cFroperty damage (including completed operations), liquor legal liability, if
applicable, independent contractors and cross-liability coverage (separation of insureds). The
ogerator of any Parking Garage or other parking area or parking facility within the Center shall
obtain and maintain garage operations liability insurance coverage and other types of insurance
coverages that are normally and customarily obtained and maintained by the operators of
parking garages and facilities in the City.

( 22\ No such insurance shall be deemed to limit the parties’ respective
i?]demnify, defense and hold harmless obligations or such other obligations of the parties under
this Declaration. :

‘ (C) Boiler, Machinery and Pressure Vessel. The Owners of each Building
- Parcel shall obtain broad form boiler, machinery and pressure vessel insurance (without
exclusion for explosion) with coverage in the full amount of the replacement value of the
improvements within the Building Parcel, covering direct property loss and loss of income and
roviding coverage for all steam, mechanical and electrical equipment, including, without
imitation, all boilers, unfired pressure vessels, piping and wiring owned or maintained by the
Owners of each Building Parcel. The coverage shall include, without limitation, system
breakdown coverage and insurance against loss of occupancy or loss of use arising from any
breakdown and shall include, without limitation, the Replacement Cost of the improvements
housing the boiler, machinery and/or pressure vessels.
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(D) Business Income. Business income insurance shall be provided for any
Building Parcel, covering loss of revenue, extra expense, loss of rents and necessary continuing
expenses for interruptions caused by any occurrence or peril covered by the insurance required
hereunder, extending the business interruption and extra expense coverage to include loss
caused by action of a civil authority that prohibits access to the improvements due to any
covered cause of loss. These time element coverages shall be in an amount sufficient to avoid
co-insurance penalty and provide proceeds which will cover actual loss sustained (i) during a
period of not less than twelve (12) months from the date of casualty or loss; or (ii% until that
date on which the improvements are fully reconstructed or repaired and generating the amount
of income/rents which would have been realized but for the casualty or loss, whichever is later.
The insurance obtained shall include an endorsement for an extended period of indemnity of
one hundred eighty (180) days. The coverages required by this Section 8.4(D) shall include a
waiting period of not more than fourteen (14) days and must be endorsed to provide ordinance
or law coverage no less broad than that required by Section 8.1(A){(3).

(E) Business Automobile Liability. Business automobile liability insurance,
insuring against liability arising from the maintenance and use of all owned, non-owned, hired,
leased and rented trucks, automobiles and other vehicles for bodily in[jury, death or property
damage, shall be obtained with a limit for each occurrence of not less than Three Million
Dollars ($3,000,000) with no annual aggregate. '

8.5. Insurance for Design Professionals, Contractors and Vendors. All design
professionals, contractors and vendors performing services or work for or on behalf of the
Center Association or any Owner shall comply with such minimum insurance requirements as
are stated in Exhibit “F” or established from time to time by the Board in its discretion.

. 8.6. General Requirements. All insurance policies required to be obtained under this
Article 8 shall be issued by responsible companies licensed and qualified to do business in the
State of California. All such companies shall maintain a rating from A.M. Best & Co. of not less
than A:VIII or an equivalent ratin% from a similarly qualified rating firm if Best’s ceases to exist
or provide a rating. Deductibles shall not be greater than deductibles generally acceptable for
the type of insurance obtained by prudent property owners in the Santa Clara County.

8.7. Revision of Insurance Requirements. The Declarant, as long as Declarant has
Declarant’s Reserved Rights hereunder, may modify the minimum and maximum of amounts of
insurance required under this Article 8 to the extent that Declarant deems it necessary and
appropriate to protect the Declarant, the Center Association and the Owners and other
Occupants as commercially reasonable and appropriate. After such time as Declarant no longer
has such Declarant’s Reserved Rights, the Board of the Center Association may modify the
minimum and maximum of amounts of insurance required under this Article 8 to the extent that
the Board deems it necessary and appropriate to protect the Declarant, the Center Association
and the Owners and other Occupants as commercially reasonable and appropriate.
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ARTICLE 9.
CONSTRUCTION WORK

9.1. Proceeding with Work. All Construction Work shall be undertaken and performed
by the Owner of the Building Parcel in full compliance in all material respects with the Master
Use Permit and other Land Use Approvals and all necessary building permits and other permits
in compliance with City requirements and the provisions of this Article 9. Promptly after
obtaining the necessary governmental permits, the Owner shall commence and diligently
proceed with the construction and completion of the Construction Work as approved by the
City. Any such Construction Work must be commenced and completed diligently, subject to
Force Majeure, meaning delays in performance of any obligation under this Declaration
(excluding in any case any obligation to pay money) arising from or on account of any cause
whatsoever beyond the reasonable control of the Person required to perform, including (i)
strikes, (ii) labor troubles, (iii) governmental preemption in connection with a national, state or
municipal emergency, (iv) any act of terrorism, (v) any rule, order or regulation of any
governmental agency, (vi) conditions of supply or demand which are affected by war, acts of
terrorism or other national, state or municipal emergency, (vii? acts of God or the elements
(such as tornado, hurricane, flood, snow, etc. and abnormally inclement weather for the
season), and (viii) other causes beyond such party’s reasonable control, whether similar or
dissimilar to the causes specifically enumerated in this paragraph. In no event shall Force
Majeure be deemed to include any delay caused by a Person’s lack of funds or financial
condition or failure to comply with permits (including the Land Use Approvals, including the
Master Use Permit) or legal requirements.

9.2. Construction‘Work Review.

(A) Article V of the Master Use Permit pertains to Design Guidelines and
Architecture Standards of the Center. The Center Association shall be responsible for oversight
of the design compliance of the Center pursuant to Article V of the Master Use Permit.

(B) All Construction Work which is new construction on a Building Parcel by
an Owner or any Person on behalf of an Owner, or by a tenant or cther Occupant, shall require
the completion of a Construction Work Review by the Declarant, as long as Declarant holds
Declarant’s Reserved Rights under this Declaration. After such time as Declarant no longer
holds Declarant’s Reserved Rights, or after such time as Declarant relinquishes such right of
review in a written document that is recorded in the Official Records of the County, such
Construction Work Review shall be undertaken by Center Association Board (collectively the
“Construction Work Review Body”). The Construction Work Review Body shall adopt rules and
procedures for Construction Work Review. Notwithstanding the foregoing, the construction of
any Building that has been approved for construction by the City pursuant to the Master Use
Permit and other applicable Land Use Approvals shall not require any further review under the
provisions of this Section 9.2.

- (C) Alterations and modification to any Improvements of a Building or on a
Building Parcel (“Alterations”) shall be subject to Construction Work Review if such Alterations
are made to the exterior of any Building or are made to the areas of a Building Parcel exterior
of a Building, such as landscaping, hardscape or other such areas of the Building Parcel that are
part of the Common Easement Areas or are visible from another Building Parcel or from the
Common Easement Areas. ‘

(D)  Prior to commencement of any such new Construction Work on a Building
Parcel, or prior to commencement of Alterations, the Owner of the Building Parcel, shall submit
or cause to be submitted, the proposed Construction Work to the Construction Work Review
Body for Construction Work Review pursuant to this Section 9.2. Construction Work Review
submittals shall be made by a Building Parcel Owner for such Construction Work after the
Building Parcel Owner has obtained entitlement and design review for the proposed new
Building or Alterations, but prior to the Building Parcel Owner’s submittal for building permits for
the Construction Work.

(E)  The scope of the Construction Work Review for new Construction Work or
for Alterations by the Construction Work Review Body shall pertain to the following:
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(1) Center Association Documentation: Review and memorializing
the Building Area, parking requirements, the areas and uses within a Building Parcel, and any
xther information necessary for the effective ongoing management of the Center by the Center

ssociation.

(2) Design Review: Review of the design of the Improvements or
the Alterations as meeting the requirements set forth in Section 9.4 of this Declaration.

- (3) Insurance: Review of any insurance or agreements necessary to
protect the Center Association and Declarant.

4) Construction Documentation: Review of requirements for
delivery of future construction documentation, such as permits, certificates of occupancy,
warranties for work related to the Common Easement Areas and/or infrastructure, as well as
as-built drawings upon completion.

(5) Infrastructure Requirements: Review of capacity of and
extension to utilities, roadways, services and Center Association infrastructure, including
transformer and meter location, circuiting, method of connecting, and timing and expected
duration of work.

(6) Construction parameters: General review of technical (not
design) aspects of the construction drawings to determine if there are any material impacts to
neighboring buildings, including sound, vibration, fire hazards, code related, or operational
hardships that will result. , '

7 Constructability Issues: Review of timing, duration, staging,
worker parking, pedestrian safety, barrier erection and design, traffic flows of the work, and
entering into an agreement to restore any damage to Common Easement Areas or neighboring
properties.

58) Operational Issues: Review of any matters impacting the
operation of other buildings in the Center, including but not limited to rubbish storage (i.e.
refrigerated for a restaurant), rubbish removal and deliveries, parking (location, proposed
queuing, valet service and traffic flows), signage and public area lighting (i.e. circuit of shop
signs consistent with the rest of the project so all store signs go on at once), and landscaping to
be maintained by the Center Association on an ongoing basis. :

(9) Confirmation of issuance of all required City permits for the
Construction Work or for Alterations, including, but not limited to, building permits.

: 9.3. Forms of Approvals and Denials by Construction Work Review Body. All
approvals and denials by the Construction Work Review Body shall be in writing. Any denial of
a proposal shall state the reasons for the decision made with respect to said denial. The
Construction Work Review Body may impose reasonable written conditions and requirements
with respect to any approval that the Construction Work Review Body determines to grant. All

* records of the Construction Work Review Body shall be kept in the Center Association Manager’s

office and be available for review by Owners during the management office’s office hours. It

shall be the responsibility of any applicant whose project has undergone the review of the .

Construction Work Review Body to submit evidence of the Construction Work Review Body’s

?ﬁp%}val to City in conjunction with an application for a building permit or similar application to
e City.

9.4, Basis for Approval of Improvements. The Construction Work Review Body shall
not approve as part of any Construction Work the construction of any new Improvements or
Alterations unless it finds that:

(Aa The general architectural considerations, including the character, scale
and quality of the design of such Improvements meet the standards established by the
Construction Work Review Body;

(B) The architectural relationships of such Improvements with the site and
other Buildings, building materials, colors, screening of exterior appurtenances, exterior lighting,
and other similar elements have been incorporated in order to ensure the compatibility of the
proposed Improvements and its design concept with the character of adjacent Buildings and the
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general character of the Center and the compliance with the Rules and any Center Design
Guidelines and the related terms and conditions of the Land Use Approvals;

(C) The architectural design, layout and setbacks of the proposed
Improvements are compatible with the existing Buildings and Common Easement Areas;

(D) The general site considerations, including site layout, open space and
topography, orientation and location of buildings, vehicular access, circulation and parking
setbacks, heights, walls, fences and similar elements have been designed to provide a desirable
environment, and are otherwise in compliance with the Land Use Approvals and any Center
Design Guidelines;

(E) General landscape considerations, including the location, types, size,
color, texture and coverage of plant materials, provisions for irrigation, maintenance and
protection of landscaped areas and similar elements, have been considered to ensure visual
relief, to complement buildings and structures within the Center, and to provide an attractive
environment for the enjoyment of the Owners in general, and their Invitees, and enhancement
of the property values in the Center in general; and

(F)  Electrical transformers, telephone vaults, and similar above ground
equipment enclosures are located in areas designated for such uses by the Land Use Approvals
and any Center Design Guidelines or if not so designated, screened with fencing and
landscaping acceptable to the Construction Work Review Body, or if required by the
Construction Work Review Body located underground so that such equipment shall not be
visible from the Buildings.

(G) Any Alterations to Common Easement Areas shall be made in such a
manner as to provide continuing reasonable access and use of the Common Easement Areas as
so altered, including the temporary or permanent relocation of access or parking, or temporary
construction staging areas, as is determined by the Construction Work Review Body as being
reasonable and appropriate.

(H) When Alterations to Common Easement Areas affect or impact parking
within a Parcel appropriate arrangements shall be made to provide continuing reasonable
alternative parking as is determined by the Construction Work Review Body as being reasonable
and appropriate.

(I)  The Construction Work Review Body shall determine that the proposed
program for construction staging of the proposed Construction Work, including the location of
construction staging areas for materials and equipment, is reasonable and appropriate.

If the Construction Work Review Body makes a negative finding on one or more of the
items set forth in this Section, it shall disapprove such a matter or condition its approval so as
to allow such findings to be made. : :

9.5. Exclusions From Review. Notwithstanding the foregoing, no Construction Work
Review Body approval shall be required for: (i) repainting a Building in accordance with the
color scheme that has been most recently approved by the Construction Work Review Body for
the portion of the Improvements in the Center that are being repainted, or is currently, as of
the repainting, set forth in the Rules; (ii) repairing, rebuilding or restoring a portion of a
Building or other part of the Center in accordance with the plans and specifications previously
approved by the Declarant as Declarant’s Improvements or as initial Construction Work or by
the Construction Work Review Body for the particular portion of the Building or other part of
the Center that is being repaired, rebuilt or restored; (iii) for construction or aiteration of store
fronts of retail or commercial establishments located in commercial spaces and (iv) any
Construction Work excluded under Section 9.2.(B). In addition, no Construction Work Review
Body approval shall be required for construction of walls or partitions or other improvements to
create- units in the interior of a Building that does not entail any structural alterations of the
Building or modification of the Common Easement Areas. All work performed under this Section

9.5 shall be consistent with the Land Use Approvals. -
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» 9.6. Construction Work Review Body Review Procedures. The following procedures
shall govern the actions of the Construction Work Review Body as to submittal to and review
by the Construction Work Review Body of Construction Work or Alterations:

: (A) Submittals. Any Owner seeking review and approval of Construction
Work or Alterations by the Construction Work Review Body shall submit to the Construction
Work Review Body an application for approval of such Construction Work or Alterations,
together with such plans, specifications, and other documentation as may be required pursuant
to any Rules or Center Design Guidelines to enable the Construction Work Review Body to
make a determination with respect to such proposed Construction Work or Alterations
("Construction Work Review Submittal"). Any Owner seeking approval of a Change in Use by

“the Construction Work Review Body shall submit to the Construction Work Review Body an
application for approval of such Change in Use, together with such other information and
documentation as may be required pursuant to the Rules or any Center Design Guidelines to
enable the Construction Work Review Body to make a determination with respect to such
proposed Change in Use ("Proposed Use Documents"). The Construction Work Review Body
shall define what constitutes a full set of a Construction Work Review Body or Proposed Use
Documents for Construction Work or Alterations.

f(B) If the Construction Work Review Body determines that the application
for approval of Construction Work, Alterations or a Change in Use or the Construction Work
Review Submittal or Proposed Use Documents does not comply with this Declaration, any
Center Design Guidelines or are otherwise inadequate to permit the Construction Work Review
Body to make a final determination on the application, the Construction Work Review Body -
shall notify the Owner in writing of such deficiency within twenty (20) days after such submittal
is made by the Owner. An Owner shall be entitled to submit a remedial package to correct the
deficiency identified by the Construction Work Review Body and the Construction Work Review
Body again shall notify the Owner in writing of such deficiency within ten (10) days after such
submittal including therein reasonable detail describing any continuing deficiency. If the
Construction Work Review Bodz; fails to notify an Owner of a deficiency within any such ten (10)
day pieriod, the information submitted to the Construction Work Review Body shall be deemed
complete.

(C) Within sixty (60) days after a complete submittal package has been
delivered to the Construction Work Review Body , the Construction Work Review Body shall
notify the Owner whether the application for the Construction Work, Alterations or a Change in
Use has been approved or disapproved. If the application has been disapproved, the
Construction Work Review Body shall specify in reasonable detail the reasons for such
disapproval. If the Construction Work Review Body fails to agprove or disapprove an
gpplicationdwithin such sixty (60) day period, the application will be deemed to have been
disapproved. '

- 9.7. Commencement and Completion of Construction Work. All Construction Work
shall be commenced within a reasonable time after Construction Work Review by the
~ Construction Work Review Body, if Construction Work Review is required for such Construction

Work, and the issuance of building permits for such Construction Work, and shall thereafter be
prosecuted continuously to completion in a manner that is consistent in all material respects
with any required Construction Work Review and the building permits, and all other applicable
Land Use Approvals for the Project Site, without significant interruption.

9.8. Quality of Construction. All Construction Work shall be done in a first class and
workmanlike manner in accordance with good construction practices that are in compliance with
all applicable laws and regulations and this Declaration. First class shall mean a quality,
condition, nature or operation that is consistent with the initial construction of the
improvements in the Center by the Declarant.

9.9. Compliance with Laws. All Alterations and Construction Work shall be undertaken
only after the Owner, or any Person, such as a tenant or other Occupant, has obtained all
necessary and required permits, incluéing, but not limited to, building permits, if required, from
the City. None of the Owners shall make any Alterations or undertake any Construction Work
that would violate in any material respect any Land Use Approvals, including the Master Use
Permit, or other permits, laws, ordinances or regulations affecting the Center. If joinder by the
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Center Association or any other Owner is required for applications for building permits or other
permits for any Construction Work undertaken by an Owner, the Center Association and such
other Owner shall cooperate in such regard; provided however, that the Owner undertaking
such Construction Work shall indemnify, defend (with counsel reasonably acceptable to the
indemnified party) and hold harmless the Center Association and the other Owners from any
and all claims for injuries, damages, losses, liabilities, judgments, costs or expenses that arise
out of such Construction Work or arising from the execution of any such application by the
Construction Work Review Body, the Center Association or other Owners for Construction Work
not undertaken by them.

9.10. Compliance with Land Use Approvals. No Construction Work shall be undertaken
by an Owner or any other Person within the Center that does not comply with the requirements
~ of the Land Use Approvals for the Center.

9.11. Lien Protection. An Owner performing any Construction Work in the Center shall
include in any construction contract a provision pursuant to which the contractor recognizes the
separate ownership of the Building Parcel of the Owner and agrees that any lien rights of the
‘contractor or subcontractors under the mechanics lien laws of the State of California shall only
be enforceable against the Building Parcel of the contracting Owner which is the subject of the
construction contract.

9.12. Harm to Common Easement Areas. If any Construction Work by an Owner or its
agents or contractors, including any repairs, replacement or restoration of damaged or
destroyed improvement on a Building Parcel, causes any injury, damage or harm to the
improvements within the Common Easement Areas, the Owner who has undertaken such
Construction Work shall repair any such injury, damage or harm within a reasonable time, in a
ﬁ{ﬁt clca)lss and workmanlike manner, at no cost or expense to the Center Association or the
other Owners.

9.13. Approval of Declarant. No applications or requests for Changes in Use affecting
any portion of the Center shall be made by any Owner to the City without the prior written
applroval of the Declarant, as long as the Declarant holds Declarant’s Reserved Rights under this
Declaration. :

9.14, Liability for Review. Review or approval of Construction Work Review or
Proposed Use Documents by the Declarant or the Construction Work Review Body for
Construction Work or a Change in Use shall in no way make the Declarant, the Construction
Work Review Body or its members responsible or liable for the design or implementation of the
proposed Construction Work or a Change in Use or be interpreted that the Declarant, the
Construction Work Review Body or its members represent or warrant that the proposed
Construction Work or a Change in Use is adequate in its design, of any particular quality,
sufficient for its intended purpose or free from defects. The Proposing Owner whose proposed
Construction Work or a Change in Use is approved shall indemnify, defend (with counsel
reasonably acceptable to the indemnified party), and hold the Declarant and the Construction
Work Review Body or its members harmless from any and all claims, demands, damages,
losses, expenses, costs, judgments and liabilities, including but not limited to attorneys’ fees,
arising out of such approval. Approval of plans, drawings or specifications of any proposed
Construction Work or a Change in Use or other matter requiring approval under this Article 9
shall not be deemed to constitute a waiver of the Declarant or the Construction Work Review
Body’s right to deny approval of any similar plan, drawing, specification or other matter
subsequently submitted for approval.
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ARTICLE 10.
USE RESTRICTIONS

10.1. Use of Center. The Center, the Common Easement Areas, and each Building
Parcel shall be used and operated in accordance with and subject to the provisions of the Land
Use Approvals for the Center, the Tenanting Plan, and the Rules.

(A) As provided in the Land Use Approvals the Retail Parcels, Retail Spaces
and Retail Components shall be used for retail and other commercial uses allowed by the City in
retail use areas; the Hotel Parcel shall be used for hotel use and ancillary uses allowed by the
City in retail and/or hotel use areas; the Office Parcel shall be used for office uses and related
and ancillary uses allowed by the City for office uses in the City.

(B) Every Person that acquires an ownership interest of any portion of the
Center shall be provided with a copy of the Conditions of Approval provided within the Land Use
Approvals and a copy of this Declaration. Each Owner shall be responsible for having its
tenants or other Occupants of its Building Parcel comply with the Conditions of Approval
provided within the Land Use Approvals and with the provisions of this Declaration.

(C) All Owners, Tenants and other Occupants of the Pruneyard acknowledﬁe
the rights of the City and the Center Association to enforce the Master Use Permit for the
Center pursuant to the provisions of the Master Use Permit and by taking title or other interest
in a Building Parcel within the Center, each Owner, Tenant or other Occupant hereby
acll<_]now|edges and agrees that the City and the Center Association have such enforcement
rights. ‘ ‘

(D) With respect to enforcement of violations of the Master Use Permit
pursuant to Paragraph P of Article II of the Master Use Permit, violations within the commonly
managed areas of the Center [Center Common Easement Areas] shall be the responsibility of
the Center Association and each owner who shall be jointly responsible.

(E) The development and construction within the Center shall be subject to
the Development Plans as the Approved Development Plans that are part of the Master Use
Permit, subfject to Architectural Modifications authorized in compliance with Paragraph C of
Article III of the Master Use Permit.

(F) Paragraph I of Article III of the Master Use Permit provides General
Performance Standards for operations within the Center. The Center Association shall be
re5ﬁonsible for oversight of compliance with the General Performance Standards for operations
within the Center as set forth in said Paragraph I.

(G) All storefronts and landscaping within the Center shall comply with the
requirements of Paragraph H of Article V of the Master Use Permit — Approved Typical
Storefronts - and Paragraph I of Article V of the Master Use Permit — Landscaping. The Center
Association shall take responsibility for overseeing that these requirements are being fulfilled.

10.2. Modification of Land Use Approvals or Use Permits:

(A) The Master Use Permit and other Land Use Approvals for the Center may
be modified, amended, supplemented or revised by the Center Association, acting through the
Board, subject to obtaining the necessary approvals, permits and authorizations from the
applicable governmental authorities and, as long as the Declarant holds Declarant’s Reserved
Rights under this Declaration, the Declarant. As long as Declarant holds Declarant’s Reserved
Rights, any amendment to the Master Use Permit shall only be initiated by the Declarant. After
such time as Declarant no longer holds Declarant’s Reserved Rights, any amendment to the
Master Use Permit shall only be initiated by the Center Association, acting through the Board, or
by an Owner of a Parcel only after that Owner has obtained the prior written consent of the
Board of the Center Association.

(B) Notwithstanding the foregoing, the Center Association shall not
implement or approve any modifications, amendments, supplements or revisions of the Land
Use Approvals, including the Master Use Permit, or other use permits for the Center ("Change in
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Use™) that would deny any Owner or Occupant legal access to that portion of the Center which
it owns, leases or legally occupies, or cause any Owner or Occupant to be denied reasonable
use and enjoyment of the easements, rights and privileges set forth in this Declaration.

(C) An Owner shall be entitled to modify, amend, supplement or the Land
Use Approvals, including the Master Use Permit, or other use permits for the Center and to
obtain a new permits for any Building Parcel or other Change in Use only if such Owner has first
satisfied the requirements of Section 9.6 of this Declaration as to such Change in Use and has
obtained the prior written approval of the Declarant as long as the Declarant holds Declarant’s
Reserved Rights under this Declaration.

(D) The Master Use Permit includes the Center’'s Approved Development
Plans. Applications with the City for Amendments to the Approved Development Plans or other
amendments to the Master Use Permit may be initiated by written request of the Center
Association or by an Owner or business. operator within the Center with the prior written
consent of the Center Association.

(E) The Master Use Permit authorizes Conditional Uses to be reviewed and
authorized by the City in accordance with Paragraph F of Article ITII. No application may be
made by an Owner, Tenant or other Occupant of a Parcel with the City until and unless
reviewed and approved by the Declarant as long as the Declarant holds Declarant's Reserved
Rights, or thereafter by the Center Association.

10.3. Compliance with Law. Each Owner, and the tenants and other Occupants of
such Owner’s Building Parcel shall comply with the Master Use Permits and all other laws,
codes, rules, orders, ordinances, regulations and requirements now or hereafter enacted or
promulgated by the United States of America, State of California, the County and the City (in its
respective governmental capacity) or any other governmental or quasi-governmental authority
or agency now or hereafter having jurisdiction over the Center, a Building Parcel, or any parts
thereof, with respect to its use of its Building Parcel or the Common Easement Areas, if
noncompliance would subject the other Owners or Mortgagees to civil or criminal liability,
jeopardize any certificate of occupancy of any Building Parcel, or any other Owner’s rights to
occupy or utilize beneficially their respective portions of the Center, any Building Parcel, or part
thereof, or would result in the imposition of any lien against any part of the Center. Each
Owner hereby agrees and covenants to indemnify and hold the Declarant and the other Owners
or Mortgagees harmless from any and all claims, demands, damages, losses, expenses, costs,
judgments and liabilities, including but not limited to attorneys’ fees, arising out of any failure of
the Owner or its tenants or other Occupants to comply with the provisions of this Section 10.3.

10.4. Insurance Requirements. The Owners shall comply with all rules, regulations,
and requirements of any insurance rating bureaus having jurisdiction over the Center, Common
Easement Areas, Building Parcel, or any portion thereof, and the provisions of the insurance
policies obtained by the Center Association. The Owners shall not do anything that would
materially increase the premiums of any policy of insurance maintained by the Center
Association, or any of the other Owners, would render any portion of the Center uninsurable, or
create any valid defense to the Center Association’s or any Owner’s right to collect insurance
proceeds, or cause any insurance policy to be cancelled, or cause a refusal to renew the same.

10.5. Prohibited Activities. Notwithstanding the provisions of the Master Use Permit
that may be interpreted to allow any such uses or activities, those uses and activities that are
listed on Exhibit “D" attached to this Declaration are prohibited uses and activities that are not
allowed or undertaken in the Center. Each Owner shall comply with the provisions of Exhibit
“D” and shall be resEonsibIe for obtaining compliance with the requirements of the Prohibited
gses lstated in Exhibit “D"” by its respective tenants and other occupants of its Parcel or

arcels.

10.6. Illegal Activities and Nuisances. No illegal activities shall be conducted within the
Center, nor shall anything be done thereon which may be or may become a nuisance to or
which may in a material way interfere with the quiet enjoyment of any Owner of its respective
Building Parcel or which will impair the structural intecF;rity of any Building or other improvement
in the Center, or which will endanger lives or health of Occupants or Invitees.
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10.7. Qutdoor Activities. In accordance with and subject to the provisions of the Land
Use Approvals for the Center, the Center Association shall have the authority and responsibility
to oversee and control all outdoor activities within the Common Easement Areas. The display,
sale or offering for sale of merchandise exterior of Buildings, and promotional or business
activities within the Common Easement Areas, including, but not limited to, distribution of
handbills, flyers and similar materials, shall only be conducted in compliance with the Rules, or
as approved in advance by the Declarant, as long as Declarant holds Declarant’s Reserved
Rights under this Declaration, and, thereafter, by the Board. In addition, in accordance with
and subject to the provisions of the Land Use Approvals for the Center and the Rules, outdoor
dining shall be permitted for restaurants in the Center.

10.8. Discharge of Waste or Hazardous Substances. No use shall be permitted on any
Building Parcel that discharges contaminated liquid or solid wastes or other toxic, noxious or
harmful matter into the atmosphere or any creek, canal, flood control channel, ground water, or
other body of water, which may adversely affect (i) the health or safety of persons or (ii) the
use or enjoyment of the Center or any part thereof, or Si(ii) vegetation within the Center. No
discharge of waste or any substance or materials of any kind shall be made into any public or
Brivate sewer serving the Center or any part thereof in violation of any regulations of any public
ody having jurisdiction. No highly flammable, explosive, corrosive, toxic or otherwise
hazardous materials shall be manufactured or sold within the Center. Storage and use of any
such hazardous materials shall be allowed only if in compliance with all applicable laws.

10.9. Garbage and Refuse Disposal. All rubbish, trash, garbage and recycling shall be
regul‘arly removed from the Common Easement Areas and the Building Parcels, deposited in the
rubbish, trash, garbage and recycling repositories operated in accordance with the Rules, and
the provisions of the Land Use Approvals, and the Trash Management Plan as adopted by the
Declarant for the Center and maintained, operated and revised pursuant to Section 7.1 and
shall not be allowed to accumulate. All trash, garbage, recycling and other waste shall only be
kept in clean and sanitary containers. All containers and equipment for the storage or disposal
of such trash, garbage, recycling and other waste materials shall be screened from view from
Common Easement Areas and neighboring Building Parcels to the extent reasonably feasible.
No toxic or hazardous materials shall be disposed of within the Center by dumping in the
garbage containers or down the drains, or otherwise, except in accordance with applicable law.
The Center Association shall have the right and option of collecting rubbish, trash, garbage and
recI:chIing from Building Parcels and to establish Cost Centers for the costs and expenses of such
collection.

10.10. Signs and Advertising.- All project signage, monument signage and building
signage, ("signage”) shall conform to the Center Signage Program.

(A)  Center Signage Program. Signage with in the Center shall com I% with
the Master Sign Plan that is attached as Appendix B to the Master Use Permit which shall be the
Center Signage Program under this Declaration and comply with the provisions of Paragraph G
of Article V of the Master Use Permit. All signage in the Center shall conform to the Center
Signage Program, and shall be reviewed and approved as provided in Section 10.10(B) and by
the City. Any changes or modifications to the Center Signage Program shall be reviewed and
approved by the City after prior review as required in Section 10.10.(B). The Center.
Association shall take responsibility for compliance with the signage requirements under the
Master Sign Plan as stated in Paragraph G, Article V, of the Master Use Permit.

(B ApFroval of Center Signage. Prior to submittal of anr proposed signage
for review by the City, all sighage displayed to the public view from any Building or any portion
of the Center must be reviewed and approved by the Declarant, as long as Declarant holds
Declarant’s Resetved Rights or until Declarant assigns such review to the Construction Work
Review Body and shall conform to the Center Signage Program criteria. After such time as
Declarant no longer holds Declarant’s Reserved Rights any such proposed signage shall be
reviewed and approved by the Construction Work Review Body, pursuant to the provisions of
Article 9 and shall conform to the Center Signage Program criteria.

44-
04.06.17



(C)  Signs in General. Subject to Civil Code §§ 712 and 713, and this Section
10.10, no signs shall be displayed to the public view on any Building Parcel or on any other
portion of the Center except signs that comply with the Center Signage Program which are part
of the Center Design Guidelines and the Rules. _

(D)  All other than signs, billboards, posters, or advertising materials within
the Center shall conform to standards established by Declarant and the applicable laws and
regulations of the City, including those located within the storefront windows of commercial
spaces.

(E)  For Sale or For Rent or For Exchange Signage. "For Sale" or "For Rent"
or "For Exchange" signs shall be allowed to be displayed within areas of the Center that are
designated in the Center Signage Program regarding such signs, and that conform to the
requirements of State law, and applicable local ordinances, provided the design, dimensions and
locations are reasonable.

10.11. Radio and Television Antennas. Except to the extent required to comply with
the requirements of applicable State and federal laws and regulations, no Owner shall
construct, install, use or operate external radio, or television or telecommunications transmitting
or receiving antennas or other electronic antennas or dishes within the Center except in
accordance with the Rules and in accordance with, and subject to, the provisions of the Land
Use Approvals for the Center and, as long as Declarant holds Declarant’s Reserved Rights under
this Declaration, the written approval from Declarant. '

10.12. Building Parcel Restrictions. Any Building Parcel may be subjected to a Building
Declaration that provides additional covenants and restrictions applicable solely to that Building
Parcel. No provision in a Building Declaration shall be less restrictive than the provisions of this
Declaration. If there is any conflict in any provisions of a Building Declaration and this
Declaration, the provisions of this Declaration shall prevail. As long the Declarant holds
Declarant’s Reserved Rights under this Declaration, the form and content of each Building
Declaration, and any amendment, modification or termination thereof, shall be approved in
writing by the Deciarant before the Building Declaration or the amendment, modification or -
termination is recorded or becomes effective. If at the time of the making of a Building
Declaration, or at the time of an amendment, modification or termination of a Building
Declaration, the Declarant does not hold Declarant’s Reserved Rights under this Declaration, the
form and content of the Building Declaration, and any amendment, modification or termination
thereof, shall be approved in writing by the Board before the Building Declaration or the
amendment, modification or termination is recorded or becomes effective.

10.13. Hotel Operations. The hotel located on the Hotel Parcel shall be permitted to
operate as a 24-hour late night business operation in compliance with the Master Use Permit.
Hotel stays in the hotel located on the Hotel Parcel shall be subject to any limitations on maximum
times of stays per reservation as may be required under the Land Use Approvals. ‘

10.14. Delivery Hours. The Association shall adopt Rules regarding commercial deliveries
or pickups, which Rules shall be consistent with the Land Use Approvals for the Center. Owners and
their tenants and other Occupants of Parcels shall comply with such Rules regarding commercial
deliveries or pickups.

ARTICLE 11.
DAMAGE OR DESTRUCTION

11.1 Common Easement Areas. If any Improvements within the Common Easement
Areas, including Center Parking Faclilities, are damaged or destroyed by fire or other casualty,
then, subject to the provisions of Section 11.2, the damaged or destroyed Common Easement
Area Improvements shall be repaired or reconstructed by the Center Association in a manner
and to a condition that provides substantially the same benefits as originally provided by such
improvements, subject to such alterations as may be approved by the Board and the provisions
of the Land Use AEprovaIs, including the Master Use Permit, or other use permits for the Center
("Restoration Work™). A
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11.2 Payment for Restora'tion Work.

(A)  Sources of Funds. All costs for completing the Restoration Work shall be
paid from: (i) proceeds of insurance required to be maintained by the Center Association
(“Insurance Proceeds”); (ii) a Special Assessment in an amount which, when aggregated with
the Insurance Proceeds is sufficient to pay for the Restoration Work; provided, however, in no
event shall the amount of such Special Assessment in the aggregate exceed $3,000,000, as
increased on a cumulative basis every five (5) years by five percent (5%) (“Restoration Special
Assessment”)., The Restoration Special Assessment is hereby deemed approved by all Owners
and shall be levied against each Building Parcel in the same proportion as Base Assessments are
levied; and (iii) any Special Assessment approved by the Owners pursuant to Section 11.2(B).

(B) Additional Special Assessment. If costs of Restoration Work exceed the
Insurance Proceeds and the maximum amount of the Restoration Special Assessment (such
excess being hereinafter referred to as the “Excess Amount”), the Board, through the Center
Association Manager, shall call a meeting of all Owners of Building Parcels within thirty (30)
days after the Excess Amount is determined, but in no event later than one hundred twenty
(120) days after the occurrence of the event which caused the damage or destruction. At such
meeting, the Board shall present for approval by the Owners a request for a Special Assessment
in the amount of the Excess Amount. Such Special Assessment shall be deemed approved if
approved by a vote of Owners holding a Majority of the Voting Power. If such a Special
Assessment for the Excess Amount is approved, such Special Assessment shall be levied against
each Building Parcel in the same proportion as Base Assessments are levied and the Center
Association shall undertake the Restoration Work pursuant to Section 11.3 of this Declaration.
If a Special Assessment for the Excess Amount is not approved as aforesaid, the Center
Association shall use the Insurance Proceeds and the Restoration Special Assessment as
follows: (i) first, to make the Common Easement Areas safe and free from hazards; (ii) second,
to remove all debris and make damaged areas reasonably attractive; and (iii) third, to make the
Common Easement Areas as useable as reasonably possible under the circumstances.
Notwithstanding the foregoing, if the damage that requires Restoration Work involves the
Center Parking Garage, the Special Assessment for such Restoration Work for the Center
Parking Garage shall be calculated separately from any other Restoration Work to the extent
feasible and shall be levied only to the Hotel Parcel, the Retail Parcel and the Office Parcels in
the percentage share of such Restoration Work Costs as Center Parking Cost Center
Assessments are allocated under this Declaration.

11.3 Procedures for Restoration Work. The Board shall designate a construction
consultant, a general contractor, or an architect to administer the Restoration Work. All
Insurance Proceeds and all proceeds from a Restoration Special Assessment or a Special
Assessment for the Excess Amount shall be deposited with a commercial lending institution
experienced in the disbursement of construction loan funds or other third party escrow agent as
~ selected by the Board. The Center Association shall complete the Restoration Work as promptly

?s is reasonably possible under the circumstances, in a good and workmanlike manner and lien
ree.

11.4 Building Parcels.

(A) If all or any part of any Building Parcel or other improvements on any
Building Parcel are damaged or destroyed by fire or other casualty, the Owner(s) of such
Building Parcel or other improvements shall repair or reconstruct the damaged or destroyed
Building Parcel or other improvements in accordance with this Declaration. If such Owners
elect not to rebuild as aforesaid, such Owners shall remove all debris and damaged
improvements, cause the improvements within the Building Parcel to be leveled, remove ali
safety hazards and render the Building Parcel safe and reasonably attractive and in accordance
with and subject to the provisions of the Land Use Approvals for the Center.

(B) In the event of damage to Buildings on more than one Building Parcel, the
Owners of each of the Building Parcels so affected shall cooperate in the repair and
reconstruction of their respective Buildings by coordination of repair or reconstruction work and
providing access where necessary over and across their respective Building Parcels. The Board
of the Center Association shall coordinate repair or reconstruction work within the Common
Easement Areas with the Owners and provide such access over and across the Common
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Easement Areas as reasonably necessary for the Owners to effectuate such repair or
reconstruction.

11.5 Completion of Work. Any repair or reconstruction of improvements within a
Building Parcel shall be commenced and completed within a reasonable time frame to be
determined by the Board of the Center Association as appropriate, given the nature and extent
of the repair or reconstruction to be accomplished. The Owners and the Center Association
shall take all appropriate steps before repair or reconstruction is commenced or completed to
erect necessary structures to preclude unauthorized access to areas being subjected to the
repair and/or reconstruction and otherwise mitigate hazardous conditions within the Center.

11.6 Reasonableness of Provisions. Declarant and each Owner hereby acknowledges
that (A) the Center is a complex mixed use development requiring several years to design,
develop and construct; (B) this Declaration specifically addresses the rights and obligations of
the Center Association and each Owner with regard to the repair and reconstruction of the
improvements in the Common Easement Areas and the Building Parcels; and (C) considering
the foregoing, the provisions of this Declaration with regard to the repair and reconstruction of
the improvements in the Common Easement Areas and the Building Parcels are reasonable, fair
and appropriate.

ARTICLE 12.
CONDEMNATION

12.1 Common Easement Areas. If all or any part of the Common Easement Areas are
taken by eminent domain, the proceeds of condemnation shall be paid to the Center Association
and shall be used to restore or replace the portion of the Common Easement Areas affected by
condemnation, if and to the extent such restoration or replacement is possible. Any funds
remaining, after payment of any and all fees and expenses incurred by the Center Association
relating to such condemnation, restoration, or replacement, shall be held by the Center
Association on behalf of the Owners, subject to the rights of Mortgagees. If necessary, the
Center Association, as an Association expense, shall cause the remaining portions of the Center
to be resurveyed to reflect such taking. The Center Association shall represent all of the
Owners in any condemnation proceedings or in negotiations, settlements and agreements with
the condemning authority for acquisition of part or all of the Common Easement Areas.

12.2 Building Parcels. If all or any part of a Building Parcel is taken by eminent
domain, the award shall be disbursed to the Owner(s) of the Building Parcel within such
Building Parcel and/or the Mortgagees of such Owners as set forth in the Building Declaration
for that Building Parcel. Any award for taking of Common Easement Areas (including Center
Parking Facilities) within a Building Parcel shall be disbursed to the Center Association and all
Building Declarations shall provide for such disbursement. If more than one Building Portion in
a Building Parcel is the subject of a partial taking, the Owners of the Building Portions shall use
the Iproceeds awarded to restore and operate the Building pursuant to the terms of the Building
Declaration, to the extent that such restoration and operation is reasonable. In the event of a
complete taking of a Building Parcel, or a partial taking which results in a reduction in the
square footage of the Building within such Building Parcel, the allocation of Assessments shall
be equitably adjusted as determined by the Center Association for the Building Parcels, or
portions thereof remaining.

ARTICLE 13.
GENERAL PROVISIONS

i3.1. Enforcement. On%’ the Board and the Declarant, and not any individual Owner,
Invitee or Occupant, shall have the right to enforce, by any proceeding at law or in equity, the
restrictions, conditions, covenants, reservations, liens, an charcf;es now or hereafter imposed
by this Declaration. Notwithstanding the foregoing, any Owner of a Building Parcel may petition
the Board in writing requesting enforcement by the Board of an asserted violation of any
provision of this Declaration. Upon receipt of such petition, the Board shall hold a hearing
regarding the subject of the petition, after providing notice to all Members of no less than thirty
(30) days. After such hearing has been conducted, the Board shall determine, in its discretion,
exercising its reasonable business judgment, whether and how to pursue the subject matter of
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the petition. The determination of the Board as to how to proceed with the subject matter of
the petition shall be final and binding on all Owners.

(A) The City shall have the right, but not the obligation, to enforce the
provisions of this Declaration as a third party beneficiary of this Declaration that pertain to the
obligations of the Owners and the Association to operate and maintain the Center in accordance
with the Master Use Permit and to comply with the Land Use Approvals.

(B) The Board, the Declarant, or City which brings such action shall be
entitled to recover reasonable attorneys’ fees, including any such fees as are ordered by the
court or other adjudicating body. Failure by the Board, the Declarant, or City to enforce any
covtﬁra\nant fctJr restriction herein contained shall in no event be deemed a waiver of the right to do
so thereafter. :

13.2. Binding: Run With Land. The covenants and restrictions of this Declaration shall
run with and bind the Pro{ect Site and all interests therein, including, without limitation, the fee
interest and any leasehold interests. All Owners, and tenants and other Occupants of the
Center, or any part thereof, are subject to and bound by the. provisions of this Declaration.
Owners shall require their tenants, and other Occupants and Invitees, to observe all applicable
Frovisions of this Declaration and shall incorporate this Declaration into the provisions of all
eases of Building Parcels. '

. 13.3. Invalidity of Any Provision. Should any provision or portion hereof be declared
invalid or in conflict with any law of the jurisdictions where the Center is situated, the validity of
all other provisions and portions hereof shall remain unaffected and in full force and effect.

. 13.4. Term. The covenants and restrictions of this Declaration shall be binding upon
the Project Site, and each portion thereof, and each Owner of any portion of the Project Site
subject to this Declaration, their respective legal representatives, heirs, successors and assigns,
for a term of fifty (50) years from the date this Declaration is recorded, after which time they
shall be automatically extended for successive periods of ten (10) years, unless an instrument in
writing terminating this Declaration signed by Owners having not less than a Majority of the
Voting Power in the Center Association, has been recorded within the year preceding the end of
the initial term or any extended term of beginning of this Declaration.

13.5. Amendments.

(A) Authority to Amend. This Declaration may be amended only by the
written consent and approval of no less than a Majority of the Voting Power of the Center
Association; provided, however that for so long as the Declarant holds Declarant’s Reserved
Rights under this Declaration, no such amendment shall be valid until and unless such
amendment is consented to and executed by the Declarant. Any amendment must be certified
in a writing executed and acknowledged by the President or Vice President of the Center
Association and recorded in the Recorder's Office of the County.

(B) City and District Review and Approval. The City shall have the right and
authority to review and veto any proposed amendment to this Declaration that pertain to the
obligations of the Owners and the Association to operate and maintain the Center in accordance
with the Master Use Permit and to comply with the Land Use Approvals. Prior to any proposed
amendment to this Declaration being effective, a copy of the proposed amendment shall be
delivered to the City Attorney and City Manager of the City. Such proposed amendment shall
not be effective until the passage of sixty (60) days after the proposed amended has been
submitted to the City Manager and City Attorney. If the City Manager and City Attorney have
not provided written notice disapproving the proposed amendment within sixty (60) days after
itfsf submittal to the City Manager and City Attorney, the change shall automatically become
effective.
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(C) Neither the Articles nor Bylaws shall be amended so as to be inconsistent
with this Declaration. If there should be any ambiguity in any provision of the Articles and
Bylaws, then such provision shall be construed, to the extent possible, so as to be consistent
with the provisions of this Declaration.

(D) Limitation on Amendments as to Specific Provisions. Notwithstanding the
foregoing, no provision of this Declaration that provides specific rights of use of Center Parking
Facilities or other portions of the Center to a specific or particular category or group of Owners
shall be amended or deleted or otherwise revised or changed without the approval of at least a
Majority of the Voting Power of such category or group of Owners. This Declaration shall not
be amended or revised in any manner that imposes further or additional restrictions or
limitations on the use of a Building Parcel, or any portion thereof, of upon a particular category
or group of Owners, without the approval of at least a Majority of the Voting Power of such
category or group of Owners.

(E) Certification of Approval. Any amendment of this Declaration shall
contain a certification in writing executed ‘and acknowledged by an officer of the Center
éssociati):ion tr(xjat the required written consents and approvals set forth in this Section 13.5 have

een obtained. :

(F)  Recordation. Any amendment of this Declaration shall be recorded in the
Official Records.

13.6. Mortgagee Rights and Protections.

(A)  Subordination. No breach of any covenant and/or restriction, nor the
enforcement of any lien provision contained in this Declaration, shall render invalid the lien of
any Mortgage made in good faith and for value. All of the covenants, conditions and
restrictions herein contained shall be binding upon and effective against any Owner whose title
is derived through foreclosure, trustee sale, deed in lieu thereof, or otherwise.

(B) Right to Pay/Cure. Mortgagees may jointly or singly pay any Assessment
which is in default and take any action reasonably necessary to cure any other default under
* this Declaration of the Owner who is subject to the Mortgage with the same effect as such cure
by the Owner itself. :

(C)  Assignment of Voting Rights. Any Owner may assign all, but not less
than all, of its voting rights under the Center Governance Documents to a Mortgagee holding a
Mortgage lien on such Owner’s Building Parcel, as security for the obligations secured by such
Mortgage. Prior to actual receipt by the Center Association of notice from the Mortgagee of
such Mortgagee's right to exercise the voting rights appurtenant to any Building Parcel, the
Center Association shall be entitled to rely, without further inquiry, on the oral or written
statement of any Owner that such Owner is entitled to exercise the voting rights appurtenant to
such Owner’s Building Parcel. Upon receipt of notice from a Mortgagee, the Center Association
shall be entitled to rely on the Mortgagee’s right to exercise the voting rights appurtenant to
such IBuilding Parcel, notwithstanding contrary instructions from the Owner of such Building
Parcel.

(D)  Restriction on Amendments to Center Governance Documents or Change
in Relationship. Notwithstanding any provision to the contrary contained in this Declaration,
without the prior written consent of fifty-one percent (51%) of the Mortgagees (which consent
shall be exercised in good faith and within thirty (30) days after delivery to the Mortgagee of a
written request from the Center Association), this Deciaration, the Articles, or the Bylaws shall
not be amended so as to:

(1) change the fundamental purpose for which the Center was
created, terminate or abandon the status of the Center, or, except as otherwise allowed
pursuant to this Declaration, permit or allow the Owners or the Center Association by act or
omission to abandon, subdivide, encumber, sell or transfer the Common Easement Areas, or
allow partition of the Common Easement Areas;
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(2 change the provisions applicable to insurance so as to reduce the
required coverage, or change the interest of any Owner in the allocation or distribution of
insurance or condemnation proceeds;

(3)  change the provisions applicable to reconstruction in the event of
damage, or permit the use of insurance proceeds payable to or for the account of the Center
Association or the Owners by reason of loss or damage to any portion of the Center to be used
for other than the repair, replacement or reconstruction thereof; or

(4) change any provision which, by its terms, is specifically for the
benefit of Mortgagees or specifically confers rights on Mortgagees, including this Section 13.6.

(B) Miscellaneous Rights of Mortgagees. Each Mortgagee whose name and
address has been furnished to the Center Association, whether by an Owner or by such
Mortgagee, shall have the right to:

(2) receive written notice of all meetings of the Owners and of the
Board upon written request to the Center Association;

(3?) be present at any meetings of the Center Association or the Board

and participate therein by calling to the attention of the Center Association and/or the Board

\l\/4iolations of this Declaration and by referring to other matters affecting the interests of the
ortgagee;

(4) furnish information to the Board concerning the status of any
Mortgage affecting any Building Parcel;

(5) receive copies of any or all of the financial statements concerning
the Center sent to the Owners at the same time and in the same manner as the Owners, upon
written request therefor to the Center Association; and

(6) receive upon written request therefor to the Center Association
notice of negotiations regarding the value and extent of any loss affecting a Building Parcel,
subject to such Mortgagee’s Mortdqage (i) under a policy of insurance carried by the Center
éssocliation, or (ii) in any proceedings incident to any condemnation affecting such Building

arcel.

(F)  Consent of a Mortgagee. Whenever the consent of a Mortgagee is
required by this Declaration, any action taken without such consent shall not bind such
Mortgagee or its successor.

(G)  Title by Foreclosure. Except to the extent otherwise expressly provided
herein, all of the provisions contained in this Declaration shall be binding on and effective
against any Owner whose title to any Building Parcel, or any portion thereof, is acquired by
foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise.

(H)  Copies of Center Governance Documents. The Center Association shall
make available to Owners and Mortgagees, and to holders, insurers or guarantors of any
Mortgage, who request such items in writing, current copies of the Center Governance
Documents, including this Declaration, the Bylaws, Articles or other rules concerning the Center
and the books, records and financial statements of the Center Association and operational
records of the Center. “Available” means available for inspection and copying, upon request,
during normal business hours or under other reasonable circumstances. The Board may impose
a.fee for providing the foregoing which may not exceed the reasonable cost to prepare and
reproduce the requested documents. '

(1) Notice of Action. Upon written request to the Center Association,
identifying the name and address of the Mortgagee, and the number or address of the
applicable Building Parcel, such Mortgagee will be entitled to timely written notice of:

(1) any condemnation loss or any casualty loss which affects a
material portion of the Center or the Building Parcel on which there is a Mortgage held, insured,
or guaranteed by such Mortgagee;
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(2) any default by the Owner of the Building Parcel on which such
Mortgagee holds a Mortgage in performance of such Owner’s obligations under the Center
Governance Documents or delinquency in the payment of Assessments or charges owed by
such Owner. Such notice shall be delivered to the Mortgagee concurrently with delivery of the
default notice to the applicable Owner and thereafter, the Mortgagee shall have the opportunity
to cure such default or delinquency until: (a) ten (10) days after the expiration of any cure
period given to the defaulting Owner with respect to monetary defaults; and (b) thirty (30) days
after the expiration of any cure period given to the defaulting Owner with respect to non-
monetary defaults; provided, however, with respect to any default that a Mortgagee cannot
under the terms of its loan document without obtaining possession of the Owner’s Building
Parcel, and provided further that the Mortgagee has promptly commenced and diligently
pursues to completion proceedings to acquire such Owner’s interest in its Building Parcel, such
Mortgagee’s cure period shall be extended by the amount of time reasonably necessary for such
Mortgagee to acquire possession up to an additional six (6) months; and

(3) any lapse, cancellation or material modification of any insurance
policy or fidelity bond maintained by the Center Association. : ,

@) The Center Association shall diécharge its obligation to notify Mortgagees
by sending written notices required herein to such parties, at the address given on the current
request for notice, in the manner prescribed by Section 13.10.

13.7. Termination of Any Responsibility of Declarant. After such time as Declarant
conveys all of its rights, title and interest in and to the Project Site and all Building Parcels by
recorded instrument(s) to any other Person, Declarant shall be relieved of the performance of
any further duty or obligation hereunder, and such transferee shall be obligated to perform all
such fduties and obligations of Declarant for such Building Parcels arising after the date of such
transfers.

, 13.8. Agreements and Determinations by the Center Association. All agreements and

determinations lawfully made by the Center Association in accordance with the voting

Bercentages established in this Declaration, or in the Articles or the Bylaws, shall be deemed to
e binding on all Owners, their successors and assigns.

13.9. Owners’ Compliance. Each Owner, tenant or Occupant shall comply with the
provisions of this Declaration, and (to the extent they are not in conflict with this Declaration)
the Articles and Bylaws, and the decisions and resolutions of the Center Association or the
Board, as lawfully amended from time to time. Failure to comply with any such provisions,
decisions, requirements or resolutions shall be grounds for an action (i) to recover sums due,
(i) for damages, ?ii) for injunctive relief, (iv) for costs and attorney’s fees, or (v)any
combination of the foregoing.

13.10. Notice. Each Owner by acceptance of a deed of conveyance to a Parcel
subject to this Declaration and the Center Association a?ree that, pursuant to Civil Code section
6514, any notices permitted or required by this Declaration or the Bylaws that are to be
delivered to an Owner by the Association or by an Owner to the Association may be delivered to
Owner or to the Association by either first-class mail, recoanized overnight delivery services by
an express service carrier addressed to the recipient at the address last shown on the
books of the Association, or by electronic mail (e-mail), facsimile, or other electronic means, if
the recipient has not revoked, in writing, its consent to such receipt by electronic means. This
provision of the Declaration shall be deemed consent of each Owner to the above stated
methods of delivery unless any particular method of delivery has been revoked in a writing
delivered to the Association by such recipient. If delivery is by mail, it shall be deemed to have
been delivered seventy-two 72? hours after a copy of the same has been deposited in the
United States mail, either first class, certified or registered, postage prepaid, addressed to the
person to be notified at the current address given by such person to the Secretary of the Center
Association or addressed to the Building Parcel of such person if no address has been given to
the Secretary of the Center Association. Delive_Q/ by overnight delivery service shall be effective
upon the earlier of receipt or one (1) business day after deposit with such delivery service. If a
document is delivered by electronic means, delivery is complete at the time of transmission.
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13.11. Not a Public Dedication. Nothing herein contained shall be deemed to be a gift
or dedication of any portion of the Center to the general public, for the general public or for any
public use or purpose whatsoever, it being the intention and understanding of the Owners and
the Center Association that this Declaration shall be strictly limited to and for the purposes
herein expressed for the development, maintenance and operation of the Project Site that
constitutes the Center on private property as a private development solely for the benefit of the
Center Association and the Owners. Pursuant to the provisions of this Section 13.11, and
except as otherwise expressly stated in this Declaration, the Center Association shall have the
right to restrict public access as reasonably necessary to prevent public dedication and to
prevent or prohibit the use of the Center, or any portion thereof, by any person, for any
purpose inimical to the operation of the Center as a first class private development as
contemplated by this Declaration. The Center Association, by appropriate rules and regulations
shall have the right to regulate any use of the Center by any person and prohibit such use for
any purpose which is inimical to such operation as contemplated by this Declaration.

13.12. Estoppel Certificates. The Center Association and each Owner, at any time and
from time to time upon not less than ten (10) days’ prior written notice from any other Owner
or the Center Association, shall execute, acknowledge and deliver to the requesting party and to
any prospective purchaser, tenant or mortgagee of any part of or interest in the Center, a
certificate of the Center Association or such Owner stating: (i) that this Declaration is
unmodified and in full force and effect (or, if there have been modifications, that this
Declaration is in full force and effect as modified and stating the modifications), (ii) to the best
of such party’s knowledge, whether or not there are then existing any defenses against the
enforcement of any of the obligations of such party under this Declaration (and, if so, specifying
same), (iii) to the best of such party’s knowledge, whether or not there are then existing any
defaults by the Owner or the Center Association in the performance of its obligations under this
Declaration (and, if so, specifying same), (iv) the dates, if any, to which Assessments and other
charges under this Declaration have been paid by such party and the amounts of the most
recently charged Assessments, and (v) any other information that may reasonably be required
by any of such persons. It is intended that any such certificate delivered pursuant to this
section may be relied upon by the Center Association, the requesting Owner, or any prospective
purchaser, tenant or mortgagee of any part of the Center.

13.13. Governing Law. This Declaration shall be governed by, construed under, and
enforced in accordance with the laws of the State of California. All Owners hereunder consent
to the jurisdiction of the courts of the State of California and the United States of America, and
agree that venue properly lies in the Superior Court of Santa Clara County and the United
States District Court for the Northern District of California, as appropriate.

13.14. Joint and Several Liability. When the Owner of a Buildin? Parcel is composed
of more than one Person, each such Person shall be jointly and severally liable for payment of
Assessments, and performance of all obligations (including without limitation, indemnification
obligations) arising under any provision of the Center Governance Documents with respect to
such Building Parcel, or the ownership thereof.

13.15. Cooperation. In fulfilling obligations and exercising rights under this
Declaration, each Owner shall cooperate with each other and the Center Association to promote
the efficient operation of the Center and harmonious relationships among the Owners and to
protect the value of each of their respective interests in the Center. To that end, except for
information which an Owner reasonably deems to be confidential, or which may be the subject
of litigation, or which may be prohibited from disclosure by court order, each Owner shall share
information with the other Owners relating to matters which are the subject of this Declaration.

13.16. Reasonable Consents. All consents and approvals of any of the Owners and of
an?l holders of Mortgages shall not be unreasonably withheld or delayed. Any disapproval of or
failure of consent to any matter hereunder shall be in writing and shall state in reasonable
detail the reason or reasons therefore. :
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13.17. Attorneys' Fees. If there is any legal action or proceeding (other than
arbitration proceedings which shall be governed by Section 13.25) to enforce any provision of
this Declaration or to ﬁrotect or establish any right or remedy, the unsuccessful party to such
action or proceeding shall pay to the prevailing party all costs and expenses (including, without
limitation, reasonable attorneys’ fees and costs) incurred by such prevailing party in such action
or proceeding. In addition, the unsuccessful party shall pay any costs and expenses (including,
without limitation, reasonable attorneys’ fees and costs) incurred by the prevailing party in
enforcing or appealing any judgment rendered in any such legal action or proceeding, which
costs and expenses shall be recoverable separately from and in addition to any other amount
included in such judgment. This Section 13.17 is intended to be severable from the other
provisions of this Declaration, and shall survive and not be merged into any such judgment.

13.18. Covenants and Agreements Run With Land. All of the easements, covenants,
rights, agreements, reservations, restrictions and conditions herein contained touch and
concern the Project Site and the Center, and each portion thereof and all interests therein, shall
constitute covenants running with the land and equitable servitudes, shall run with the Project
Site and each Building Parcel, or any portion thereof, and all interests in the Project Site,
including the fee interest and the leasehold interests, and inure to the benefit of and shall be
binding upon the Owners, and each holder of any interest in any portion of the Center, and
their grantees, Mortgagees, heirs, successors, assigns and personal representatives, c{uring
each of their respective terms of ownership, with the same full force and effect as though set
forth in full in every grant, conveyance or demise of the Center, or any part thereof.

13.19. Construction. The provisions of this Declaration shall be interpreted and
construed to the end that the Center and each Building Parcel shall remain a first class mixed
use development for the uses permitted under this Declaration.

13.20. Possessive Usage. This Declaration sometimes refers to a Building Parcel as
being a Building Parcel “of” any entity or as an entity’s Building Parcel. This usage is not
intended to imply the existence of and shall not be construed to create any interest of an entity
in a Building Parcel or relationship between an entity and a Building Parcel other than the
interest or relationship specifically contemplated or provided in this Declaration.

13.21. Conforming Exhibits. The exhibits attached to this Declaration are incorporated
herein by this reference. The legal descriptions of the Center, Property, Building Parcels,
Building Portions or other portions or increments thereof as set forth in this Declaration, or on
exhibits to this Declaration may become obsolete as a result of conveyances, annexations, lot
line adjustments, takings, or similar such occurrences. Upon such occurrences, the terms
Center, Property, Building Parcels or Building Portions shall continue to refer to the Center,
Property, Building Parcels, Building Portions or other portions or increments thereof as set forth
in this Declaration as any one or more of them are reconfigured or revised to conform the
exhibits to the changed legal descriptions of the affected Property, Building Parcels, Building
Portions or other portions or increments thereof.

13.22. Captions and References. The captions in this Declaration are for convenience
and reference only, and, except for Article 1, Definitions, in no wa?/ define, limit, or otherwise
affect the scope, meaning or effect of any provision of this Declaration. All references to
“herein” or “hereunder” refer to this Declaration as a whole unless specific references are made
to specifics articles, sections, subsections or exhibits of this Declaration.

13.23. No Joint Venture or Partnership. Nothing contained in this Declaration shall be
construed to create the relationship. between any party subject to this Declaration, including,
but not limited to, the Declarant, or the mortgagees thereof, as being partners, joint venturers,
or as principals and agents, or any other such relationship or association with and among each
otRer, or so as to render any such parties as being liable for the debts or obligations of the
others.
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13.24. Declarant’s Reserved Rights; Limitation of Restrictions on Declarant. Declarant
is undertaking the work of construction of the Center, including the Common Easement Areas,
Center Roadways, Center Parking Facilities, Buildings, Office Parcel, Office Facilities, Retail
Components, Retail Facilities, Retail Spaces, Utility Facilities, and incidental improvements upon
and within the Center. The completion of that work and the sale, leasing, rental, and other
disposal of the Office Parcel, Office Facilities, Retail Parcel, Retail Facilities, or Retail Spaces, is
essential to the establishment and welfare of the Center as a mixed use development project.
In order that said work may be completed and the Center be established as a fully utilized and
occupied mixed use development project as rapidly as possible, Declarant shall have the
following rights within the Center and including the Common Easement Areas, Center
Roadways, Center Parking Facilities, Buildings, Office Parcel, Office Facilities, Retail Parcel,
Retail Facilities, Retail Spaces, Hotel Parcel, Hotel Facilities, Utility Facilities and incidental
improvements upon and within the Center nothing in this Declaration shall be understood or
construed to interfere or prevent Declarant from exercising such Declarant’s Reserved Rights:

.(A) Declarant and its contractors or subcontractors shall have the right to
undertake and complete its construction work within the Common Easement Areas of the
Center and any Building Parcels owned by Declarant, or any portion thereof, as reasonably
necessary or advisable in connection with the completion of said work;

(B) Declarant, or its authorized representatives, shall have the rights to erect,
construct and maintain within the Center, or any portion thereof that is within the Common
Easement Area or owned by the Declarant such structures as may be reasonable and necessary
for the conduct of its business of completing said work and establishing the Center as a
combined mixed use development project and disposing of the same in Building Parcels, or
portions thereof, by sale, lease or otherwise, which may include the erection of crane towers
and the need for cranes to swing over a Building Parcel;

(C) Declarant and its representatives shall have the rights to conduct within
the Center, or any portion thereof their business of completing said work and of establishing the
operation of the Center as a fully operating mixed use development project;

(D) Declarant and its representatives shall have the rights to maintain or
display such signs, pennants, banners, and flags within the Center, or any portion thereof as
may be necessary for the sale, lease or disposition of Building Parcels, the Office Facilities, the
éetatil Facilities, the Hotel Facilities or any interests therein or any other properties within the

enter;

(E) Declarant or its representatives shall have the right effectuate lot line
adjustments of any Buildin? Parcel or Building Portion for the on-going and future development
of the Center. Any such lot line adjustments shall be approved by the City and shall be
consistent with the Land Use Approvals. v

(F) The Declarant’s Reserved Rights herein provided shall endure and
- Declarant shall be entitled to exercise such Declarant’s Reserved Rights as long as Declarant
holds title to a Parcel in the Center. Declarant shall be entitled to assign Declarant’s Reserved
Rights to a Person, including a Mortgagee, who acquires Declarant’s interest in a Parcel in the
Center. Any Mortgagee who acquires an interest of Declarant in the Center shall be entitled to
exercise Declarant’s Reserved Rights, upon foreclosure or deed in lieu of foreclosure, and assign
ﬁquch Declarant’s Reserved Rights to a Person who acquires an interest in the Center from such
ortgagee.

13.25. MEDIATION AND ARBITRATION OF DISPUTES. IN ANY CASE WHERE THIS
DECLARATION PROVIDES FOR DISPUTES TO BE DECIDED BY ARBITRATION, OR WHERE ANY
OWNER OR THE CENTER ASSOCIATION ELECTS TO ARBITRATE ANY DISPUTE ARISING
HEREUNDER, EXCEPT AS SET FORTH HEREIN, THE PROCEDURE SHALL BE AS FOLLOWS:

(A) THE AGGRIEVED PARTY OR PARTIES SHALL NOTIFY THE OTHER PARTY
OR PARTIES OF THE GRIEVANCE IN WRITING. WHEN A PARTY RECEIVES SUCH A NOTICE,
SUCH PARTY SHALL PROMPTLY INVESTIGATE, INSPECT, MEET, DISCUSS, OR TAKE SUCH
OTHER ACTION AS IS REASONABLY APPROPRIATE UNDER THE CIRCUMSTANCES.
APPROPRIATE ACTION SHALL INCLUDE, WITHOUT LIMITATION, PROMPT COMMUNICATION
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WITH THE AGGRIEVED PARTY OR PARTIES, AND A PROPOSED COURSE OF ACTION TO
RESOLVE THE PROBLEM OR DISPUTE.

(B) IF THE PARTIES ARE UNABLE TO RESOLVE THE PROBLEM OR DISPUTE
WITHIN A REASONABLE PERIOD (NOT TO EXCEED TEN (10) BUSINESS DAYS AFTER THE
FIRST NOTICE OF CLAIM, CONTROVERSY OR DISPUTE), THE MATTER SHALL BE SUBMITTED
TO MEDIATION WITH JUDICIAL ARBITRATION AND MEDIATION SERVICES, INC. ("JAMS"),
PURSUANT TO THE RULES AND REQUIREMENTS OF JAMS FOR MEDIATION OF SUCH
DISPUTES. IF JAMS IS UNABLE OR UNWILLING TO SERVE AS MEDIATOR, THEN SUCH
MEDIATION SHALL BE UNDERTAKEN BY THE AMERICAN ARBITRATION ASSOCIATION ("AAA").

(C) IF THE PARTIES ARE UNABLE TO RESOLVE THE PROBLEM OR DISPUTE
BY MEDIATION WITHIN THIRTY (30) DAYS AFTER THE MATTER HAS BEEN ACCEPTED FOR
MEDIATION BY JAMS, THE MATTER SHALL BE SUBMITTED TO BINDING ARBITRATION, BY
EITHER PARTY DELIVERING TO THE OTHER PARTY AND JAMS A WRITTEN DEMAND FOR
ARBITRATION, PROVIDED THAT IF THE CLAIM, CONTROVERSY OR DISPUTE INVOLVES A SUM
NOT IN EXCESS OF THE JURISDICTIONAL LIMIT OF THE SMALL CLAIMS COURT, THE
AGGRIEVED PARTY SHALL HAVE THE OPTION OF TAKING THE MATTER TO SMALL CLAIMS
COURT IN LIEU OF BINDING ARBITRATION.

(D) ANY CLAIM, CONTROVERSY OR DISPUTE SUBMITI'ED ‘TO ARBITRATION
SHALL BE SETTLED BY ARBITRATION IN THE CITY OF SAN JOSE, CALIFORNIA.

(E) EXCEPT AS OTHERWISE PROVIDED HEREIN WITH RESPECT TO THE
SELECTION AND NUMBER OF ARBITRATORS, THE ARBITRATION SHALL BE CONDUCTED IN
ACCORDANCE WITH THE RULES OF COMMERCIAL ARBITRATION OF THE JAMS OR ITS
SUCCESSOR, PROVIDED THAT THE PARTIES SHALL HAVE THE RIGHTS OF DISCOVERY
PROVIDED UNDER THE PROVISIONS OF CALIFORNIA CODE OF CIVIL PROCEDURE
SECTION 1282, ET SEQ., OR ANY SUCCESSOR OR AMENDED STATUTE OR LAW CONTAINING
SIMILAR PROVISIONS. IF JAMS IS UNABLE OR UNWILLING TO SERVE AS THE ARBITRATION
PROVIDER, THEN SUCH ARBITRATION SHALL BE UNDERTAKEN BY THE AMERICAN
'ARBITRATION ASSOCIATION ("AAA") UNDER THE AAA RULES OF COMMERCIAL ARBITRATION.

' (F) THE PARTIES SHALL AGREE TO THE SELECTION OF ONE ARBITRATOR

TO HEAR THE MATTER IN ACCORDANCE WITH THE RULES OF JAMS WITHIN TEN (10)

BUSINESS DAYS AFTER DELIVERY OF THE NOTICE OF INTENTION TO ARBITRATE TO THE

OTHER OWNER AND JAMS THAT THE MATTER IS SUBMITTED BY ANY PARTY TO

ARBITRATION. IF THE PARTIES ARE UNABLE TO AGREE TO THE APPOINTMENT OF THE

QEEIEERSIIORM gHE APPOINTMENT SHALL BE MADE IN ACCORDANCE WITH THE ARBITRATION
JAMS.

(G) PROMPTLY AFTER APPOINTMENT, THE ARBITRATOR SHALL CONVENE A
HEARING AND ATTEMPT TO RESOLVE THE CLAIM, CONTROVERSY OR DISPUTE SUBMITTED
TO ARBITRATION HEREUNDER IN ACCORDANCE TO THE ARBITRATION PROCEDURES OF
JAMS. THE ARBITRATOR SHALL HAVE NO POWER TO MODIFY ANY OF THE PROVISIONS OF
THIS DECLARATION OR THE OTHER CENTER GOVERNANCE DOCUMENTS, AND THEIR
JURISDICTION IS LIMITED ACCORDINGLY.

(H) THE ARBITRATOR SHALL HEAR THE DISPUTE WITHIN THIRTY (30)

DAYS AFTER SUBMITTAL OF THE MATTER TO ARBITRATION, UNLESS ALL PARTIES AGREE TO

?HLEONGER T(I;ME PERIOD, AND SHALL ISSUE ITS OPINION WITHIN THIRTY (30) DAYS AFTER
HEARIN

(I) THE EXPENSES OF ARBITRATION SHALL BE BORNE EQUALLY BY THE
PARTIES, PROVIDED THAT EACH PARTY SHALL BE RESPONSIBLE FOR THE FEES AND
EXPENSES OF ITS OWN EXPERTS, EVIDENCE AND ATTORNEYS; PROVIDED, HOWEVER, THAT
THE ARBITRATOR MAY, IN ITS DISCRETION, REQUIRE THE NON-PREVAILING PARTY TO PAY
THE ATTORNEYS' AND EXPERTS’ FEES OF THE PREVAILING PARTY. JUDGMENT UPON THE
AWARD RENDERED BY THE ARBITRATOR MAY BE ENTERED IN ANY COURT HAVING
JURISDICTION THEREOF.

(J) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO the
ARBITRATION REQUIREMENTS OF THIS SECTION 13.25:

1) CONDEMNATION OR EMINENT DOMAIN ISSUES;
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(2) BODILY INJURY OR WRONGFUL DEATH ISSUES;

3 LATENT OR PATENT DEFECTS IN ANY PROPERTY
IMPROVEMENTS; AND : :

4) 'RECORDATION OF NOTICE OF PENDING ACTION, OR ORDER
OF ATTACHMENTS, RECEIVERSHIP, INJUNCTION OR OTHER PROVISIONAL REMEDY THAT
g’l}{gCEPEl})(%\l\%DE INTERIM PROTECTION DURING THE PENDENCY OF AN ARBITRATION

(5) The City shall not be subject to these arbitration provisions.

13.26. Name. The names “Pruneglard”, “The Pruneyard” and “Pruneyard Center” are
registered trademarks of the Declarant and may not be used by any Person without the prior
written consent of the Declarant. The name of the Center as “Pruneyard”, “The Pruneyard” and
Pruneyard Center” may not be changed without the prior written consent of the Declarant, as
long as the Declarant holds Declarant’s Reserved Rights under this Declaration. Any Owner
may use the name of the Center to reflect location only in connection with the marketing of -
their respective Building Parcel; provided, however, no party or Owner other than Declarant
shall use the name of the Center as part of its business name or operation or for any other use
or other development or project.

13.27. Number; Gender. The singular and plural number and the masculine, feminine
and neuter gender shall each include the other where the context requires.

13.28. Statute and Law References. All references to statutory sections in this
Declaration are to California codes and statutes unless clearly stated otherwise. All references
made in the Center Governance Documents to statutes are to those statutes as currently in
effect or to subsequently enacted amendments to or replacements of such referenced statutes.
In the event that any code section or statute referenced in the Center Governance Documents
is in the future amended or renumbered, the reference to the code section or statute referred
to or cited in the Center Governance Documents shall automaticaily be deemed to mean and
refer to the same statute as so amended or re-numbered. ,

IN WITNESS WHEREOF, the undersigned, being the Declarant herein, has executed
this Declaration effective as of _tnpef 71 , 2017 .

CFEP Pruneyard LLC,
a Delaware limited liability company

By:  CFEP Regular Holdings LLC,
a Delaware limited liability company
Its Sole Member

By:  EPL Pruneyard LLC,
a California limited liability company
Its Administrative Manager

By: Ellis Partners LLC,
a California limited liability company

Its Managing W/
Y

Na',we’.émes F. Ellis -
§:  Managing Member
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A notary public or other officer completing the certificate verifies only the identity of the
individual who signed the document to which the certificate is attached and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA

COUNTY OF _SM fepd Lisee

On_ YWY |1 , 20171 _ before me, Slapd o, Qleisrman a
Notary Public, personally appeared JAMES £ 0ils

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and ofﬂmal seal
(SEAL) //
7

s

SHAWN A. CHRISTMAN -
Commission # 2062952
uo:ary Public - camomm g
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Exhibit A
“"PROJECT SITE"”

The real property located in the City of Campbell, County of Santa Clara, State of California
described as follows: ‘ ‘ :

Parcels 1, 2 and 3 as shown on the Parcel Map of the Pruneyard that was recorded in the
Official Records of Office of the Recorder Santa Clara County, California on Mm_.? g, 201_‘1,in
Book&bYof Maps at Pages 1 to fo  as Document No.235353F . S

-58-
04.06.17



Exhibit “B”
| Project Site

Cost Pool A: General Common Area Maintenance Expense Assessment Pool

The following Common Expenses listed as the General Common Area Maintenance
Expense Assessment Pool shall be allocated to the Parcels as follows:

Parcel Percentage
Parcel 1 - Office - 131.96%
Parcel 2 - Retail 58.83%
Parcel 3 - Hotel 9.21%

COMMON AREA MAINTENANCE ASSESSMENT EXPENSE POOL

UTILITIES/STORM WATER

All costs of utility services provided to the
Common Easement Areas; Administration of any
storm water management program;

LANDSCAPING

Landscape service contract, parking lot sweeping,
parking lot striping, tree maintenance

INSURANCE

All premiums, fees and other charges for insurance
required to be maintained by the Center
Association pursuant to this Declaration [except
for garage operation insurance};

LEGAL / PROFESSIONAL FEES

Legal, accounting and other fees and expenses
incurred by the Center Association in maintaining
its status and qualification as an entity in good
standing and entitled to do business under the
laws of the State of California and preparing any
financial statements, tax returns, audits and other
financial statements and documentation required
to be prepared by the Center Association pursuant
to this Declaration or otherwise;

PROPERTY TAXES

Property taxes and assessments related to the
parking garage facility;

COMMON EASEMENT AREAS

All replacement and improvements of or to the
Common Easement Areas, but expressly excluding
the Center Parking Facilities that are Center
Parking Garage Costs under Section 4.6.B(1).
Machinery and equipment for the Common
Easement Areas; Operating, maintaining, repairing
and replacing the Common Utility Facilities;

04.06.17
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Cost Pool B: Specialty/Traffic Impact Expense Assessment Pool

The following Common Expenses listed as the Spécialty/Traffic Impact Expense
Assessment Pool shall be allocated to the Parcels as follows:

Parcel : Percentage
Parcel 1 - Office 46.00%
Parcel 2 - Retail 49.25%

| Parcel 3 - Hotel | 4.75%

SPECIALTY / TRAFFIC IMPACT ASSESSMENT EXPENSE POOL

GENERAL REPAIR & MAINTENANCE:

Operating, equipping, maintaining, repairing,
replacing, lighting, cleaning, and removing
garbage, trash and debris from all Common
Easement Areas;

RESERVES:

Reasonable amounts for capital replacements and
reserves for the Common Easement Areas but
expressly excluding the Center Parking Facilities;

ADMINISTRATIVE FEES:

All license and permit fees; .

ADMINISTRATIVE:

Employing the Center Association Manager and
other personnel, including the salaries, benefits
and insurance costs of the Center Association
Manager and other personnel but expressly
excluding those that are personnel that are solely
for operation of the Center Parking Facilities;

REFUSE REMOVAL:

Costs for operating common trash and refuse
collection facilities for the Parcels;

TRAFFIC / PARKING CONTROL:

Costs of traffic regulation and control signs and
devices within the Common Easement Areas;

ADMINISTRATIVE:

The costs and expenses incurred by the Center
Association for the administration, management
and operation of the Center Association including,
but not limited to, compensation for the Center
Association Manager, accountants, attorneys, and
employees; the cost of office space, supplies,
equipment and utilities, general website
maintenance and Board-approved marketing
activities that support the promotion of the entire
Pruneyard Center (as opposed to a single Parcel or
single Owner)

SECURITY:

All costs and expenses incurred by the Center
Association for security patrols and monitoring for
the.Common Easement Areas.

PROFESSIONAL FEES / ADMINISTRATION:

All costs and expenses paid to third parties
(including the Declarant) by the Center Association
for providing any of the foregoing services.

TRANSPORTATION MANAGEMENT:

All costs and expenses incurred for administration
of the Parking Management Plan.

INSURANCE:

Any garage operation insurance
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Exhibit “C”
Land Use Approvals

The Project Site is subject to the approvals and land use regulations from the City of Campbell
listed on this Exhibit "C" (the "Land Use Approvals"):

City Council of City of Campbell Ordinance No. 2212 — regarding Zoning Map
Amendment - File PLN 2015-337;

City Council of City of Campbell Ordinance No. 2213 — Amendments to Zoning Code;

City Council of City of Campbell Resolution 12067 regarding mitigated negative
declaration for Zoning Map Amendment PLN 2015-357; Master Use Permit PLLN 2015-
358; Vesting Tentative Parcel Map PLN 2015-77; Tree Removal Permit PLN 2015-335;
Master Sign Plan PLN 2015-78 and Zoning Code Amendment PLN 2015-76;

City Council of City of Campbell Resolution 12068 regarding Master Use Permit PLN
2015-358;

City Council of City of Campbell Resolution 12069 with regard to Vesting Tentative
Parcel Map PLN 2015-77,;

City Council of City of Campbell Resolution 12070 with respect to Master Sign Plan PLN
2015-78;

. City Council of City of Campbell Resolution 12071 with respect to Tree Removal Permit
PLN 2015-335
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Exhibit “D”
Prohibited Uses
“Prohibited Use" means any of the following uses: .

(i) The operation of any massage parlor, hot tub facility, or suntan facility, unless approved by the
Board and permitted by the Master Use Permit;
(i} Any facility used for gambling;
(iii) Any store the principal business of which is the sale of alcoholic beverages for consumption off
premises, except for a wine tasting room or wine shop that is approved by the Board and permitted
by the Master Use Permit;
(iv) Any check cashing store or services, except as an incidental part of another primary business or
incident to the banking activities of a state or federally chartered bank or thrift, or pay day lending
activities, pay day advances, pay check advances, or any similar type of non-banking lending
activity;
(v) Any type of sexually oriented business, adult entertainment or adult bookstore; including but not
limited to any facility selling or displaying adult or pornographic books, literature, videotapes or
materials in any medium, or any facility providing adult entertainment or other adult services (for
purposes of this limitation, materials or activities shall be considered “adult” or “pornographic” if the
same are not available for sale or rental to children under the age of eighteen (18) years old
because they explicitly deal with or depict human sexuality);
(vi) Escort services, dating services, or similar matchmaking or companion services;
(vii) Without limitation of (ii) above, bingo or similar games of chance;
(viii) the sale of any firearms, ammunition or weapons or a shooting gallery of any type;
(ix) The sale of fireworks;
(x) Pawn shops, pawn brokers;
(xi) Car title lender (which, for purposes of this limitation, will not include auto loans made by a
state or federally chartered bank or thrift), or any similar type of lending activity;
(xii) Debt collection activities, debt consolidation services, credit repair or credit restoration activities,
except as such activities are incidental to banking activities conducted by a state or Federally
chartered bank or thrift;
(xiii) Bail bond services of any kind, or any activities of a bail bond agent;
(xiv) Sale, distribution, marketing, or production of marijuana or marijuana products, including, but
not limited to, medical marijuana, medical cannabis or any constituent cannabinoids such as THC
(this limitation applies broadly, regardless of whether the activity is conducted by collectives,
collective caregivers, co-ops, growers, or any other entity or organization);
(xv) Sale, distribution, or manufacture of any type of drug paraphernalia or any drugs of any nature,
other than the sale of drugs by and through a licensed pharmacy;
(xvi) Tattoo parlors or any establishment that performs tattooing;
(xvii) Any bar, tavern, or other establishment selling alcoholic beverages for on or off-premises
consumption other than a duly licensed restaurant or café deriving at least 80% of its income from
the sale of food and non-alcoholic beverages [unless approved by the Board and permitted by the
Master Use Permit];
(xviii) Businesses based predominantly on inbound or outbound teiemarketing activities, except as
such calls are an incidental part of another primary business;
(xix) Multi-level marketing activities, the sale of multi-level business opportunities or network
marketing activities;
(xx) Any manufacturing, distilling, refining, smelting, agricultural or mining operation;
(xxi) Any dumping, disposing, incineration or reduction of garbage;
(xxii) Any bowling alley or skating rink, (xxiii) any mortuary or funeral home, (xxiii) any auto repair
facility;
(xxiv) Any on-premises dry cleaner unless approved by the Board as being operated in an
appropriately environmentally compliant manner and permitted by the Master Use Permit;
{(xxv) Any business which produces environmental hazards regulated under applicable environmental
laws;
(xxvi) Any paroie, juveniie detention or simiiar service;
(xxvii) Pet shops, animal hospitals or veterinarian services;
(xxviii) Uses involving the sale, use or other activities pertaining to smoking of cigarettes or similar
devises or substances, other tobacco products, other smoke shops, hookah use, artificial or vapor
cigarettes or other smoking related uses;

[continued]
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(xxix) Dance studios (studios for providing dancing lessons or training);
{(xxx) Musical training and/or practice;

{(xxxi) Child drop-off centers and live/work uses; child care centers;
(xxxii) Church or other religious facilities, or;

(xxxiii) Any manufacturing or assembly uses.
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. Exhibit “F”
Insurance Requirements - Contractors’ And Subcontractors’ Insurance

, (i)  Except as provided hereafter, Center Association and any Owner
shall require from contractors, subcontractors and vendors hired to perform work or provide
services at the Project the following insurance, in the following minimum amounts:

INSURANCE MINIMUM LIMITS
. As required by law in the state where the property is located and
Workers” Compensation where any operations relating to the contract are located, with
waiver of subrogation against Center Association and any Owner.
Employer’s Liability $500,000 each accident and policy limit
Comnl?;cblmltﬁkeneral $1,000,000 per occurrence and in the aggregate
Excess/Umbrella Liability | $1,000,000 pér occurrence |
Compfieggirﬁ%\;e Auto $1,000,000 per occurrence (any auto/owned/non-owned/hired)

*The intent is that these coverages shall be primary as to Center Association and Owner and
will cover Center Association and Owner as distinct insured parties for any allegation, claim,
loss, damage, demand, or judgment, or other causes of action arising out of their presence or
out of the contractors’ or subcontractor’s presence qun or out of operations or operations or
work done or services provided at the Project by the contractor or subcontractor for or on
behalf of Center Association and Owner. Center Association and Owner shall be named as
additional insureds on such all general liability policies both for operations and, to the extent
available in the insurance market, for completed operations of the named insured for as long as
Center Association and Owner may be exposed to loss arising out of such operations.

(i)  These insurance policies shall be written on an “occurrence” and
not “claims-made” form basis. If contractor's work involves hazardous materials or
environmental abatement work, contractor will be required to provide evidence of Contractor’s
Pollution Liability, with Center Association and Owner as additional insureds. If the contractor’s
work involves professional design or engineering, special evidence of design professional liability
(also known as E&Q) coverage will also be requirecﬁ

(i)  Center Association or Owner may require additional coverage, may
waive certain limits or requirements on a case by case basis in writing. Center Association or
Owner shall obtain, not later than thirty (30) days after the date of hiring of each subcontractor
or vendor performing work or providing services at the Project, and keep on file certificates of
insurance evidencing compliance with these requirements for each subcontractor and vendor.
The policies of insurance must provide at least thirty (30) days’ prior written notice of
cancellation or any material change in coverage to Center Association or Owner. Center
Association and Owner shall be named as additional insureds under such policies.

(iv) If Contractor's insurance is provided by means of a so-called
“blanket policy,” the a%gregate must apply per project, or per location. All such policies shall be
issued by insurers with a rating of A-VIII or better as reported by Best’s Property & Casualty
Reports Key Rating Guide for the most current reporting period.

(v) Any subcontractor, vendor or other supplier hired to perform work
at the Project agree in writing to indemnify, defend and hold harmiess Center Association and
Owner from and against any and all claims, allegations, lawsuits, or other causes of action
arising out of such party’s work done at the Project on behalf of Center Association or Owner
due to, or alleged to be due to such party’s acts or omissions.
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