




Modified language on page 5



Modified language on page 5-6



Phoenix, AZ (PVM) 
Southern Pacific Region 

{001944 / 00561 / 00906462 . 13} 8
30036064.v12 

accrue) until (i) the Building has been completed, (ii) all structural and exterior work on all other 
buildings at Phase I has been completed; provided, however, (x) the Adjacent Parking Area 
Outlot may remain incomplete, and (y) Phase I(B) may remain incomplete, (iii) Landlord's 
Common Area improvements in the Development are substantially completed and are available 
for use by Tenant and Tenant’s Invitees, and (iv) the date on which the building shell of the 
Residential Component shall have been substantially completed.” 

20. Initial Co-Tenancy Satisfaction Date. Section 5.2(a) of the Original Lease is deleted in
its entirety and the following is substituted therefor: 

(a) Initial Co-Tenancy Satisfaction Date.  As used in this Lease, the term “Initial Co-
Tenancy Satisfaction Date” means the date on which each of the following conditions has been
met: 

(i) Eighty percent (80%) of the total rentable retail area of the Development
(excluding the Demised Premises) with all base building construction work (roof, foundations, 
structural elements, etc.) completed or under construction, although not all storefronts or interior 
improvements need to be complete; and 

(ii) Landlord certifies to Tenant in writing (as part of the Landlord Work Completion
Certification attached hereto as Exhibit I) that Landlord has entered into signed leases with third 
party, Retail Tenants for at least sixty percent (60%) of the total Rentable Area to be constructed 
in the Development (excluding the Demised Premises), which leases obligate such tenants to 
open within nine (9) months from the date of Landlord’s certification.  

Landlord and Tenant acknowledge that “retail area” shall not include the Residential Component. 

21. Landlord’s Work Completion Date. Section 5.2 of the Original Lease is hereby further
amended in part as follows:

A. Section 5.2(b)(iv) is hereby amended in part so that the phrase “ninety (90) days” is
deleted in its entirety and the phrase “one hundred fifty (150) days is substituted therefor.” 

22. Pylon/Monument Signage.  Anything in the Lease to the contrary notwithstanding,
including, but not limited to, Section 6.7 of the Original Lease, Tenant shall only be entitled to panels on 
those signs shown on Schedule 1 attached hereto and made a part hereof. If at any time during the Term 
Landlord constructs any other free-standing pylon signs, Tenant shall not be entitled to any panels 
thereon.   Landlord shall also install way finding signage providing directions in the Development.   

23. Exceptions to Prohibited Uses. Anything in Article 7 to the contrary notwithstanding,
Landlord and Tenant agree as follows: 

A. Section 7.1(e)(iii) is hereby amended as follows:  One (1) cosmetic store, such as Ulta or
Sephora, anywhere in the Development, including Phase I.

B. Section 7.1(e)(vi) is hereby deleted in its entirety and the following is substituted
therefor:

(vi) “Incidental sales” of any of the prohibited items described in Section 7.1(c)(ii) above by
any tenant or occupant in the Development. For purposes of the foregoing, a tenant or occupant
shall be deemed to be conducting “incidental sales” of such prohibited items only if the aggregate
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floor area in such tenant’s or occupant’s premises devoted to the display of such items does not 
exceed the lesser of (1) ten percent (10%) of the Rentable Area of such tenant’s or occupant’s 
premises, or (2) two hundred and fifty (250) square feet.  Notwithstanding the foregoing, 
however, the sale of the following (even if such sales be considered only “incidental sales”) by 
any tenant or occupant in the Development is expressly prohibited: (1) except as part of a 
restaurant, wine and/or beer for off premises consumption, (2) except as part of a restaurant, 
meat, poultry and/or seafood for off premises consumption, (3) except as part of a restaurant, 
cheese for off premises consumption, (4) vitamins, (5) naturopathic and/or homeopathic 
remedies, and (6) nutritional supplements. 

C. Landlord and Tenant acknowledge and agree that the Development shall include a park
area as shown on Exhibit A (“Park Area”).  Tenant agrees that the restrictions in Article 7 shall
not prohibit Landlord from allowing (i) up to twenty-five thousand (25,000) square feet of
restaurants to be located in the Park Area and such restaurants and other tenants or occupants of
the Development may be permitted to have a valet area provided that such valet area shall be
outside of Phase 1; and (ii) two (2) brewery tap rooms primarily selling their own brand of beer
located in the Park Area.

24. Service Area. Section 7.2(d) of the Original Lease is hereby amended in part so that the
term “Trash Area” is deleted in its entirety and the term “Tenant’s Service Areas” is substituted 
therefor.

25. Tenant’s Conditions. The conditions set forth in Section 16.1 of the Original Lease are
amended follows:

(a) Tenant acknowledges that Landlord has obtained control of that portion of the Development
under lease by Sears. Therefore, Tenant acknowledges that the condition set forth in Section
16.1(a) of the Original Lease has been satisfied and Tenant shall no longer have the right to
terminate the Lease for a failure of this condition.

(b) The City of Phoenix has approved the Site Plan for the Development with no continuing
restriction or provision included as part of such approval that in any way restricts Tenant’s
operations at the Demised Premises or its rights to operate under this Lease. Therefore, Tenant
acknowledges that the condition set forth in Section 16.1(b) of the Original Lease has been
satisfied and Tenant shall no longer have the right to terminate the Lease for a failure of this
condition.

(c) Landlord has provided Tenant with evidence of the existence of final, uncontested, un-
appealed and non-appealable zoning, in form and substance acceptable to Tenant, permitting the
construction and operation of a grocery store with no continuing restriction or provision included
as part of such approval that in any way prohibits Tenant’s operations at the Demised Premises or
its rights to operate under this Lease other than minor restrictions consistent with other
restrictions on Tenant’s other locations. Therefore, Tenant acknowledges that the condition set
forth in Section 16.1(c) of the Original Lease has been satisfied and Tenant shall no longer have
the right to terminate the Lease for a failure of this condition.

(d) Tenant has approved Landlord’s Plans (as that term is defined in Exhibit E attached hereto)
and Tenant shall no longer have the right to terminate the Lease for a failure of this condition.

(e) Tenant acknowledges that Landlord has acquired the Macy’s premises and therefore the
Option to Require Purchase and Option to Purchase identified on Exhibit J as exception No. 38 is
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