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THIS AGREEMENT FOR RECIPROCAL EASEMENTS made and énferedintOGLE,

by and between WESTCO DEVELOPMENT #4, INC. (“Westco"}, a Delawar o
Corporation, and MERIDIAN POINT RBALTY: TRUST VI CO., - INC. i
{*"Meridian®), a Missouri Corporation formerly known as  Sierra . —

Capital Realty Trust VI Co., WITNESSETH: ) :

WHEREAS, the parties hereto previously entered into. an
1Agreement for Reciprocal Easements' ("Original Agreement®) dated
June 29, 1990, a Memorandum of which is recorded in Power of
Attorney, Contract and Lease Book 60, Page 162 and an Amended
Memorandum for Regiprocal Easements dated  June 29, 1290 and -
recorded in Deed Book 232, Page 710, both in the office of the
Chancery Clerk of DeSoto County, Mississippi, and o

WHEREAS, a true and exact copy of said Original Agreement is
attached hereto as Exhibit "A' to this Agreement, and

WHEREAS, said Original Agreement provided that certain .
easements would be granted by and between the parties thereto only
in the event the parcel described in Exhibic 1 to said Agreement
and the Real Estate described in Exhibit 2 to saild Agreement were
not owned by the same person, and

WHEREAS, Meridian who already owns one parcel has exercised
its option to purchase the other parcel and concurrent with the
execution of this Agreement will become- the owner of both parcels,
and

WHEREAS, said Original Agreement made no provision . for
ownership by the same person Dbut financed through different
lenders, which will occur when Meridian acquires title to the
property described in Exhibit 1 to the Original Agreement, and

WHEREAS, the parties hereto have deemed it desirable to now
grant the easements contemplated by the Original Agreement upon the
terms and conditions therein contained.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual
agreements and covenants of the parties hereto and other good. and .
valuable considerations, the receipt of all of which is hereby
acknowledged, Westco and Meridian hereby agree as follows:. .

1. Definitions. Unless defined herein, all capitalized
terms contained in  this Agreement shall have the meanings
attributable thereto in the Original Agreement.

2. Westco Easement. = Meridian hereby grants and conveys to
Westco and its successors, assigns, tenants, employeed, invitees,
and guests the Westco Easement on,. over and across the West
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Easement Area and Westco hereby agrees to accept the grant- of the
Westco Easement upon all terms, covenants and conditions contained
in the Original Agreement, :

3. Sierra Trust Easement. Westco hereby grants and conveys
to Meridian -and its  successors, assigns,. tenants, emplovees,
invitees and guests the Sierra Trust Easement on, over and across
the East Easement Area, and Meridian hereby agrees -to accept ‘the
grant of the Sierra Trust Easement upon all of the terms, covenants
and conditions herein set forth in the Original Agreement.

4. Water Line Easement. Meridian hereby grants and conveys
to Westeo and its successors,. assigns, tenants, emplovees, invitees
and guests the Water Line Easement to connect the Water Line
Connection and Westco hereby agrees. to accept the Water Line
Easement upon all the terms,. covenants and conditions contained in
the Original Agreement.

5. Drainage Easgsement. Westco hereby grants and conveys to
Meridian and its successors, assigns, tenants, employvees, invitees.
and guests all necessary easements to all water runoff from the
Sierra Trust Property to drain into the drainage ditches. located or
relocated on the Westco property and Meridian hereby agrees Lo
accept such drainage easements upon all the terms, covenants and
conditions herein set forth in the Original Agreement.

6. Railroad Spur Extension. A railroad spur may or has . been
constructed on the Sierra Trust Property to connect with the rail
line to the immediate . south of the Sierra Trust Property and ‘the
Westco Property. Meridian hereby grants and. conveys unto Westco a
non-exclusive easement over so much of the railroad spur as lies
upon the Sierra Trust Property in order for Westco (and Sears, as.
its tenant) to gain access to the rail line.

7. Use.

a. By Westco. Westco, its successors, -assigns,
tenants, employees, invitees and guests are hereby granted the non-
exclusive right to use (i) the West Easement Area for ingress and
egress from Ridgewood Road to the Westco Property and for traffic.
of any tenant of the Expansion Premises to circulate arocund the
Expansion Premises and the Warehouse Building, and (ii) the Water
Line Easement for purposes of connecting the Water Line. Connection.
and using the Water Line Connection to obtain water from the Water
Tower in the event of a fire on the Westco Property. Meridian
shall have the right to use the West Easement Area for ingress and
egress and for all uses not inconsistent with the terms of the
Westco Easement.

b. By Meridian. Meridian, its successors, assigns,
tenants, emplovees, invitees and guests shall be granted the non-
exclusive right to use the East Easement Area for ingress and
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egress from any road to which the Westco Property has direct - access.

and for traffic of any tenant of the Warehouse Building to

circulate around the Expansion Premises and the Warehouse Building. .

Westco shall have the right to use the East FEasement Area. for
ingress and egress and for all uses not inconsistent with the terms
of the Sierra Trust Easement. = :

8. Maintenance. Maintenance of the easements conveyed by

this instrument shall be governed where applicable by the Original
Agreement, provided however, that Westco shall not be required to
reimburse Meridian for any of the cost expended by Meridian on the

improvements to the West Easement Area as contemplated by the

Original Agreement.

9. Restrictions.
a. Westco. Westco shall not do any of the following:
(i} grant the Sierra Trust Easement to any other person or grant

to any person an easement, servitude, license or other interest in

the Westco Property that would adversely impact the utility of the .

Sierra Trust Easement or any other easement granted to Meridian
hereunder; or {(ii) make any use of the Westco Property or construct

any improvements on _the area subject to the easements that would .

adversely impact the utility of such easement.

b. Meridian. Meridian shall mnot do any of the

following: (i) grant the Westco Easement to any perscon nor. grant.

to any person an easement, servitude, license, or other interest in
the Sierra Trust Property that would adversely impact the utility

of the Westco Easement or any  other easement granted to Westco-

hereunder; or  {(ii) make any use of the Sierra Trust ‘Property or
construct any improvements on the area subject to the Westco

Easement that would adversely impact the utility of such easements.

10. Party Waill. Westco and Meridian acknowledge the .

existence of the Party Wall which is the common wall between Lokts
1 and 2 and by this Agreement covenant not to alter, damage, tear

down or disturb said common or party wall. Each party covenants .

and agrees to be responsible for the cost of repairing any damage
it causes to said common wall. Each party agrees to indemnify the
other for any loss or damage sustained as a result of the breach of
the foregoing covenant. In the event the party wall is damaged as
a result of a casualty each party shall pay one-half (1/2) of the
cost to restore said wall.

11, Miscellanecus.

a. Successors and Assigns. The terms, covenants. and
conditions herein contained shall be binding upon and inure to the
benefit of the successors and assigns of the parties hereto,
including, without 1limitation, any lender or. other party Cthat
acquires either the Sierra Trust Property or the Westco Property as

3



Book  292pmse 607

a result of a foreclosure sale, deed-in-lieu of foreclosure, or
otherwise.

b. Entire Agreement; This Agreement contains all of
the covenants, conditions and agreements between the parties
relating to the grant of the easements described herein and shall
supersede the Purchase Contract and all prior correspondence,
agreements and understandihgs, both oral and written.

c. Attorneys’ Fees. - - In the event of any litigation
regarding the rights and obligations of the parties under this-
Agreemernt, the prevailing party shall be entitled to reascnable
attorneys’ fees and court costs.

d. Governipg Law. This Agreement shall be governed by,
and construed in accordance with, the laws of the State  of
Mississippi.

e. Notices. all notices required or permitted to be
given hereunder shall be in writing and mailed postage prepaid by
certified or registered mail, return receipt requested, or: by
personal delivery, to the following addresses, or at such other.
place or places as either Westco or Meridian, respectively, may
designate from time to time in a written notice given to the other;
Notices shall be deemed sufficiently served three {(3) -days after
the date of mailing therecf or upon perscnal delivery.

If to Westco: . Westco Development Company #4, Inc.
c/o Weston Companies o
6075 Poplar Avenue, Suite B 322
Memphis, Tennessee 38118
Attn: Michael M. Caldwell
Vice-President - Finance

If to Meridian: - Meridian Point Realty Trust VI Co.
50 California Street, Suite 1600
San Francisco, California 94111

Attn: Asset Management Department
£. Headings. The title and headings of the Sections

hereof are intended solely for means of reference and are not
intended to modify, explain or place any construction on any of the.
provisions of this Agreement. .

g. Perpetual and Appurtenant. The easements. £o be
granted herein shall be perpetual, non-exclusive and appurtenant to
the benefitted properties. This Agreement and each easement which
is the subject hereof shall constitute a covenant running with the
land. -

h. Merger. The easement rights granted hereunder
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shall not merge into the fee simple title held by Meridian (in Lot
1) or the fee simple title to be held by Meridian upon conveyance
of the Westco Parcel (Lots 2 and 3) to Meridian.

i. Counterparts., This Agreement may be executed in one
or more counterparts, and all the couriterparts shall constitute but.
one and the same agreement, notwithstanding that all parties hereto
are not signatory to the same or original counterpart. - :

3. Amendment . This Agreement may not be modified,
amended or otherwise changed in. any manner except by a writing
executed by both Westeo and Meridian.. To -the extent necessary,

each party agrees to use its best efforts to. obtain the consent of
any mortgage. . or  tenant to the terms of an amendment to. this
Agreement whiqh has been agreed to Ly Westco and Meridian.

k. Time. Time is of the essence of every-provision
herein contained. ’

1. Remedies. EBach party shall have all rights and
remedies available at law.or in equity for the enforcement of .a
default by the other party hereto. .

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement in cne or more counterparts, effective as of the ﬂggévday
of XXSKBAK, 1995. .

November

"Wastco®

WESTCO DEVELOPMENT. #4, INC.,
A DELAWARE CORPORATION. '

David C. Peck,

Its: PRESIDENT .

c/o Weston Companies

607% Poplar Avenue, Suite MMH.BZE_

Memphis, Tennessee 38119

Attn: Michael M. Caldwell
Vice-President - Finance

Telephone: {901y 682-9100
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“Meridian®

MERIDIAN POINT REALTY TRUST VI CO.,

Its: Chief Financidl Officer

c¢/o Meridjan Point Realty Trust VI Co.
50 California Street, Suite 1600

San Francisco, California 94105

Attn: Asdel Management Department
Telephone: (415) 956-3031

Consent and Subordination.

The Prudential Insurance Company of America joins in this
Agreement evidencing its consent to the granting of the easements
conveyed under this Agreement. And for the further purpose. of
subordinating the liens.of the hereinafter described Deeds of Trust
to the easements created by this Agreement, to-wit:

i. Deed of Trust from Meridian Point Realty Trust VI
Co., Grantor to Chicago Title Insurance, Trustee for The Prudential
Insurance Company of America dated May 30, 1995, filed for record
at 3:36 P. M. on June 1, 1995 and recorded in Real Estate Trust
Deed Book 765, at Page 154, in the office of the Chancery Clerk.of
DeSoto County, Mississippi.

2. Deed of Trust from Meridian Point Realty Trust VI Co. to
Chicago Title Insurance, Trustee for The Prudential X Insurance
Company of America, dated May 30, 1995, filed for record at 3:32 P.
M. on June 1,..1995 and recorded in Real Estate Trust Deed Book. 765,
at Page 114, in the- office of the Chancery Clerk of DeSoto. County, -

Mississippi.
The Chancery Clerk of DeSoto County, MlSSlSSlppl is ~hereby

authorized and reguested to make the appropriate marginal notation
of this “Consent and Subordination" on the face of the 1lien .

instruments. . .
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WITNESS the signatgfe of the duly authorized offlcer of the
Corporation this the #Af day of October, 199%5. .

The Prudential Insurance . Company of
america

¥5m-A%%%Qé7:/ZJéZ' i o

Authorized Officer

STATE OF | E NNESSEE
counTty oF SHELRY L

PERSONALLY appeared before ne, the under31%fed authority in . :
and for the said County and State, on this the '}I® day ofﬁﬁ&EGBEEXMMEmbEF’
1995, within my jurlsdlctlon, the within named David C. Peck, who :
acknowledged that he is the President, of WESTCO DEVELOPMENT 4,

- Inc., a Delaware Corporation, and that for and on behalf of the
said corporation, and as its act .and deed he éxecuted the above ..
and foregeoing instrument, after first having been duly authorized

by said corporation so to do.
%a,d:ww R

Notary Public..

My- Commission Expires:

My Comemigsion Expires Jan. 27, 1997

STATE OF CALIFORNIA

COUNTY OF SAN PFRANCISCO

PERSONALLY appeared before me, the undersigned autliority .in
and for the said County and State, on this the &Ayd da of%ﬂ&ﬂ@ﬂﬁkﬁNovember,,-
1995, within my jurisdiction, the w1th1 named ~¢ .
who acknowledged .that is the [ Fnangia P : _of
MERIDIAN POINT REALTY TRUST VI. CO., a Mlssourl Corporation, and:
that for and on behalf of the said corporatlon, and as its act and
deed executed the above and foregoing instrument, after first
having been duly authorized by said corporation so to do., .

 di%m5h;

Notary Public (/

MAECIA LUGUWSKI L
Comvm. # 1002814 = -
o) NOTARY PUBLIC . CALIFORNIA f -
cuy and county of Sai Francisen 1
My Comm. Expires Seot. L 199‘.1'

T —

My Commission Expires: ‘ - -

9/r [9%
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State of California

County of San Francisco

On __QOctober 31, 1995  hefore me, __Gayla Lacatena, Notary Public. , personally
appeared Mark E. Couchman_,
x __ personnally known o me - OR - ___ proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s)

isfare subscribed to the within instrument and

acknowledged to me that he/shefthey executed .
the same in his/her/their authorized-
capacity(ies), and that by his/herftheir

signature(s) on the instrument the person(s) or

the entity upon behalf of which the person(s)

acted, executed the instrument.

WITNESS my hand and official seal. -

I § GAYLA LACATENA I

NoOOMM. ¥O58047 - X
tary Publc-California - 4

SAN FRANCISCO COUNTY g -
My comm. sxpiras MAR 01,1096 d’W

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent reattachment of this form. ‘

CAPACITY CLAIMED BY SIGNER -+ "DESCRIPTION OF ATTACHED DOCUMENT
INDIVIDUAL .
Agreement for Reciprocal Easements . -
X CORPORATE OFFICER Title or Type of Documeni
Vice President : 8 o
Title Number of Pages

Signer is Representing:

THE PRUDENTIAL INSURANCE , Date of Document
COMPANY OF AMERICA -
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AGREEMENT FOR RECIPROCAL BASEMIITS

TEIS AGREERMENT FOR RECYIPROCAL BEASBEMENTS (“Agreement®”) is
entered as o©of the 4Ty day of _ . rpnes , 1990, by and between
WESTCO DEVELOPHMERT 34, INC. ("Westco™), a Delaware corporation, and,
SIERRA CAPITAL REALTY TROST VI CO. {"Sierra Trust™}), a Missouri

corporation.
THE PARTIES ENTER PHIS AGREEMENTY on the basis of the
following facts, understandings and intentionss o A
. . ¥
AL Wagtco is the owner of certain land {"westca,/w

FProperty") located in the County of DeScte, Stata of Mississippd. -
The Westoo Property is more particularly described in i
attached hereto. .

—_—

B. Siarra Trust is aogquiring from Westco certaln land
adiacent to the Westcoo Property pursuant to the terms of the
Agreement of Purchase and Sale ("Purchase Contract"} between Slierra
Capital Realty Services (Jiarra Trust's predecessor-in~interest
under the Purchase Contract) and Westgso, dated as of May - , 1890.
The land purchased by Sierra Trust and &ll improvements constructed
thereon of appurtsnant thereto are hereinafter collecthively
referred to as the "Sierra Trust Property.” The Sierra Trust
Property is more particularly desceribed in Exhibit 2, attached
hareto. - .

C. A building, which comprises approximately four
hundred aighty thousand (480,000) rentable sguare feet of warehouss
space, is in the process of being constructed by Westoo on.the . .
sigrra Trust Property. The building and itz appurtenances are
hersinafter referred to as the "Warehouse Building.'™: :

. The Sierra Trust Property, including the Warehouse
Building being constructed thereon, have been leased to Sears, .
Roebuck and ¢o. {("Sears™), a New York corporation, pursuant to a
Lease made as of August 4, 1989, between 3ears and Westco, as the
sane was amended by & Modification and Ratification of Lease, dated
as of June __, 1990 ("sSierra-Sears Lease™). All of the landlord's
right, titie and interest under the Sierra-Sears Lease will be .
assigned to Sierra Trust at the time Sierra (rust purchases thae e
Siarra Trust Proparty and the then-sxisting improvements thereon.

E. sursuant to the Siaerra—Sears Leasse and a separatse
optlo +o Leasa between Wastee and Sears, dated as of
TUhE A 1950 , Sears was granted a twenty-three {23) vear option

{"Expansgion Qption™) to  lease certain additional premises
("Expansion Premises®} Lrom Westoo, on not more than two (2)
separate occasions, on the Westco ¥Froperty. If exarcised, Westoo
agreed to censtruct additicnal warehouse facilities for Sears on

GPRGR TN, coan\ 25 JurPle
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the Westoo Property, but not lLess than one hundred sixty thousand
(160,000) sguare feet ol the exercise of the Expansion Option- on
either oceasion, and not more than thrse hundred twenty Lhousand
square feet (320 000) altogether,

F. If Sealrs exercises the Expansgion Optisn, whether an
a single cccasion or twe saparate occasionz, then so. long as the
Hestco Property and the Sierra Yrust Froperty ara not owned by the
same pergon, (i) Westco and its SUCCREEOTS . assigns, Tenants,
smployees, invitees and . guests will require a parpetual, non=
exclusive ingress and eygreus easement appurtenant. to the  Westco
Property ("Wesitco Hasement™) on, over and across a portion &f the
Sierra Trust Property ("West Easenent Ares®) for ascess to, from
and arocund the Expansion Preniszesn, and (1i) Sierra Trust and its
sugcessors, assigng, tenants, employees, invitees and guasts will
regquire a perpetual, non-exclusive ingress and eagress easement
appurtanant to the Sierra Trust Property ("Sierra Trust Easementn)
an, over and acros® a portion of the Westco Property (“Bast !
Easenent Arga"™) for access to, from and arcund the Warehouse . S .-
Building. The West Enasement Area is more particularly described
in Exhibit 3-a, attached heretc. The East Fasement Area is more
particularliy described in Exhibit 3-8, attached hereto.. o

G. A water tower ({("Water Tower") is located on the
Sierra Trust Property. The Water Tower feeds auxiliary water linas
for fire control {("Water Lines") which run along the perimster.of
the Sierrx Trust Property. As a condition to +the Purchase
Centract, Sierra Trust agreed o grant. to Wastes' and its
successors, assigns, tenants, employees, invitess and cuests, an.
eagemant ("Water Line Easement™) to install z conmection (“YWater
Line Comnection") to the Water Lines for the purpose of providing
watar ta the Wegtco Property in the event of a fire on the Westco
Property. Tha locations of the Water Tower and the Water Lines on
the Siarra Trust Property are shown on that certain survey of the
Sierra Trust Froperty preparad by Allsen & Hoshall and dated June
12, 1%%0 (the "Surveayh).

H. Water runcoff from the Sierra Trust Property will
flew ontoe the Westoco Property-  While the Westce Property remains
unimproved, water runoff from the Siarrz Trust Property shall be
carried off the Sierra Trust Proparty via one or nere dralnage
ditches onto the Westco Property and from there off of the Westcoe o
Property via another drainage ditch. .The present location of such -
drainage ditches is shown  in  the Survay. At such time  as ‘ -
improvements are constructed on the Westco Property, the existing . .
drainage ditech may ke reguired to be relocated, -althougb  the :
relocatad drainage ditch shall continue to sarve both tha Westco
Property and the Sierra Trust Praperty.

IT. Westco and Sierra Trust now desire to . enter into
this Agreement to set forth their respective rights and cocklilgations

B2 \PB\APE .cga\ 2 Juris 2.
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with respect te future grants of easements on  the uermms and
conditions set forth in this Agreement.

HOW, THEREFORE, IN CONBIDERATION of the mutuzl covenants .
and promises of the parties and L[or other valusbie consideration,
the recseipt of which 1s$ hereby acknowledged, the parties hereto
agree as follows:

1. Hegtoo EBasement. Slerra Trust heraeby agreses to
grant te Westcoo and its successors, assigns, tenants, erployees,.
invitees and dguests the Westco EBasement on, over and across the
West Easement Area, and Westco hereby agrees to accept the grant.
of the Westooe FEasement upen all of +the terms, covenants. and
conditions herein set forth.

2. Sierra Trust Eagement.  Wastco hereby agrees to
grant to Sierra Trust and its successors, assigns,  teénants,
employvees, invitees and guests the $ievra Trust Basement on, over.
and across the East Eagement Aresa, and Sierra Trust hereby agrees
to accept the grant of the Sierra Trust Easement upen all of tha
terms, covenante and conditiens herein set forth.

3. Fatexr Live Fagement. Slerra Trust hereby dgrees to .

grant to Westeo and its sucCesmEors, ascigne, tenants, employees,
invitees and gueste the Water TLine Easement fo connect the Water.

Line comnection, and Westco hereby agrees to accept the Water Line .
Pagement upon 21l the terms, covenants and gonditionz herein set

forth.

4. Praisage Eamgmeant. Wastoco herebhy agrees to grant
to Sierra Trust and- its successors, assigns, tenants, enployees,.’
invitees and guests all necaessary easements to allow water runoff
from the Sierra Trust Property +o drain into the drainage ditches.
located or relocated on the Westeo Property, -and Sierra Trust
hereby agraeas to acceph sugh drainage sasements upon all the terms,
covenants and conditions herein get forth. -

B. RER spur Extension. A railroead spur may ke
constructed on the Sierra Trust Preperty to connect with the rxaiil
lina to the immediate south of the Sierra Trust Property and the
Westco Property. If Sears exerclses its Expansion Option and then
requests an exktension of the railroad spur in order to gervice the:
Expansion Premises, then Slerra Trust agrees to then grant Westco
& non-exclusive casement over 5o much of the rallroad spuxr as lies
upon tha Sierra Truat Praoperty In order for Westeo {(and Sdars, as.
its tenant) te gain adcess to ithe rall line. ALl ocousts of
constructing the extension of the rall spur shall be the
responsibility of Wegtco, although costs of maintenanca and repair .
gh#ll be governad by Section 8.

G ABBALPIE LgaNZSInFa ) 3.
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6. conditions _to Westco's _apnd Blerra Trusgg's -

obligationzs- The okligations of Wastco and Siecra Truat to garant

the easaments describad in this aAgreement are subject to the
copditions pracadent that (i} Sears has exercised the Expansion
option on the first or second eccasions; and (ii) after completicn
of the Expansion Premises, the Westco Properxty and the Siexrra Trusc
property are owned by gifferent parties. Upon satigfacticn of -the
foragoeing conditions precedent, the easements contemplated by this
agresment shall be yranted and acceptad as soon as practicable
asfter completion of the Expansion Premises:

7. Uae. -

a. By wWasgtco- Westae, its successors, assigns,
tenantg, employeas, invitees and guests shall be granted the non—
axclusive right to use (1) the Wast Eagement Area for ingress and
&gress from nridgewood Road to tha Westeo Property and for $raffic
of any tenant of the Expansion Premises to circulate arcund the

Expansion Premises and *he Warehouse Building, and (i) the Water
Line Easemant for purposes of connecting the Water Line Conpegtion

and using the wWatar Line Connection te obtaln water from the Water
Tower in the event of a fire on the Westeo Property.. Sierrs Trust
shall have the right to use the Weszt Easement Axrea for ingress and

egress and for all uses not inconsistent with the teyms of the .

Wentos Basement.’

L. By Sierya Trust. Sierra Trust, 1ts guccagsors,
assigns, tenants, employess, invitaeaes and guests shall be granted
the non—exclusive right to use rhe East Fasemant Area for ingreas
and egrass from any road to which the Wastco Property has direct

secess and for traffic of any tonant af the warehouse puilding to
cireulate around the Expansion Premises and the warehouse Building.

Westoe shall have the xight to use the East HRasement Area for

ingress and egress and for all uses not inconsistent with the terms
of the Sierra Trust Fagsement.

8. Maintegpancae, The driveway ("Weast Driveway®} on- the

West Fasenent Area shall be counstructed, maintained, repalred and

replacad by Sierra Trust; providad that once Wwestco has lmproved

the Westco Proparty, Westco shall reimburse Sisrra Trust for
thirteen percent (133%) of che reasonable cost expended by Siexrra -

pyust for work of maintenance, repair and replacemnent 50 long as
the improvements on the Westco Property do not exceed 160,000
rentable square feet, and for ten and four—-tenths percent. (10.4%)

of such costs if the improvements on the wegtco Preperty excead

160,000 rentable sguare feet. _The driveway ("East Driveway®) on

the Fast Easement Area maintained and repaired by Westco at

Wasteo's Sole cost and axpense. The Water Tower (includinhg pumps -

and auxiliary systens) and Water Linaes located on the Sierra Trust

proparty, and the water Llines located or to be locatad on the

Wastoo Property, and the rgilroad spur, shall be maintained and

GT\PEVGHIE  Qga\ES unii0a ) 4.
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rapaired by Sierra Trust: provided that once Westco nas improved
the Westse Property, Weste¢ shall reimburse Sierra Trust for
twenty-Ffive percent (23%) of the reascnable cost sxpended by Siarra
Trust for such work of maintenance and repair 56 l1ong as the
improvemants on the Westoo Property do not exaeeed 160,000 rentable
square feet, and for forty (40%}) of such costs if Lhe improvements
on the Westoco Property aMdegeed 166,000 rentablé souare feet; and .
further provided, that if Sierra Trust naglects to repalr the Water
Tower or Water Lines on the Sierra Trust Property., or the water
lines on the Westco Property, or the railroad gpur, within ten (10}
day=s affter written demand made by. Westee for Sierra Trust to make
necessgary repairs thereteo, Westco shall have the right to enter

upon the Sierra Trust Property for the limited purpose of making';

such nesessary repalrs, and Westco may thereafier saek .
reimbursemant from Sierra Trust  for the latter's share of thae
reasonable expense ©f  such nacessary  repalrs. The Water Line.

Connection shall bhe installed by Westce at its s=Sole cost and.
BAPENTE. The drainage dit¢hes on the Westco Property shall be
installed, relocated (if necesszary), wmaintained and repaired by

. Westco at its sole cost and eXpense. Neither party shall permit .

any act to be dona or suffer the continuance &f any condition which
would impair the use of any or all of the esamamente that are the
subjact of This Agreement. Without liniting the generallty of the
foregoing, Westco and Sierra Trust shall maintain the East Driveway
and the Wast Driveway, respeatively, in a first c<class mannar,
consistent with the intendad warehovuse and distribution center usas
on the Westco Property and the Sierra Trust property. : )

<. Bestrictions.

8. Weghco. _ Unless  and until this Agreement is
tarminated automatically upon termination of the Expansion Option
without exercisze, Wastco shall not do any of the following: (1) .
grant the Sierra Trust Easement Lo any cother person, nor grant to
any person an casanent, servitude, license or other interest in the
Westco Property that would adversely impact the utility of the
Slerra Trust Easement or any other easement to be granted to Sierra
Trust hereundar; or {(ii} make any use of the Westoo Property or
construct any improvements on the area subject to the sasenents to
be granted to Sierra Trust hereby that would adversely. impact the
utility eof such easenents, Westao =shall be responsible for.
enforeing the regtrictions contained in this Section 3.a against
its tenants. o

. Sierri Trust. Unlegs and until this Agreement
is terminated automatically upon termination of @ the Expansion
option without exercise, Sierra Trust shall not do. any. of the
following: (i) grant the Westoo Easement to any other person, noxr
grant t& any person &n eagsament, servitude, license or other

interast in the Sierra Trust Property-that weould adversely lmpact -

the utility of the Westcd Rasemsnt or any other sasement to be

GI\PBALPTE. ega\25Jun?P0e O
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granted to Westceoe haveundsri or (1i) make any use of the Ziarra
Trugt Properxrbty or construct any improvements on the aresa subjact
fo the Wegtco Eagsemenit that would adverxsely ilmpact the utility of
such easements. Sierra Trust zhall be responsible for enforeing
the regtrictions contained in this Segtion ¢.b against its telsants.

10. ppegial obligation fo Build New Access. If both .
the Warehouse Building and all Expansion Premises ars not ccoupled
by the same tenant, then on demand by Sierra Trust, Westco zhall
construct and install, at Westco's sole cost and eXpense,
alternative, additional asgess to and from the Expansion Premises
aver and across the Wasteo Property to Ridgewood Drive to the north
of the Westco Property or to some other road to the «ast or scuth
of the Westco Property.  Any such new access driveway shall, upen
completion, becoma a part of the East Easenent Area.

1%3. Migoeilaneousg.

a. successors and Assigng. The terms, covenants
and conditions harein contained shall be binding upon and inure to
the benefit of the succsessors and assigns of the parties hereto..

I, Entire Aqgreement. This Agreement contains all
of the covenants, conditions and agreements batween tha parties
relating to the grant of the easenents described herein and shall.
supersede the Purchase Jontract and all prier <orraszpondence,

agreeuents and understandings, bkoth oral and written.

o Attornevs! Fags. In the event of any litiga-
tion regarding the rights and obligations of the parties under this -
Agreement, the prevailing party shall be entitled to reasonable.
attorneys' feas and court sosts. :

d. Governineg  Law. This Agreemant shall be
governed by, and construed in accordance With, the laws of the
Strate of Mississippi.

e. Noptices. all notices reguired or parmitted to

be given hareunder shall be in writing and mailed postage prapaid -

by certified or vegistered mail, return receipt reguested, or by
personal delivery, to the following addresses, or abt such other
place or places ag either Westoo or Sierra Trust, regpectively, may
designate from time to time in a wxillten notice given £¢ the other. -
Notices shall be deemed sufficliently served three (2} days after

rha date of mailing theracf or upon personal delivery.

G2 WPENGYIE . cau\2S furPTa . : 6.
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1f to Westco:r | . Wwestoco Development Company ¥4, Inc.
a/0 Weston Companies .
8075 Poplar Avenue, Suite TIS
Mamphizs, Tennessee 35119
Attn: HMichael M. Caldwell
Vice-Prasident ~ Finance

If to Sierra Trust: Sierrz Capital Realty Trust VI Co.
a/e Sierra capital Realty Services
one Markst Plasza, Sulte 18060
Stauart Straet Tower ‘
San Francisce, California 94108
Attn: Asset Management Deparitment

£. Headings. The +Title and headihgs of the
Sestions hereof are intended solely £Or means of reference and are. .
not intended to modify, explain or place any construction on any
of the provisions of thls Agreement. .

g - Parpetual snd Appurtenant. The sasements Lo
be granted herein shall be perpatual, non-exalusive and appurteanant
to the benafitted properties. This Agreement and each azsement
which is the subject hereof shall constitute a covenant running
with the land.

f. Formn of Easepents. at the time the easements
described herein are to be granted in accerdance with Sestion 6,
each party agrees Lo cooparite fully with the other in preparing, -
executing ang recording (and if necessary, obtaining all third
part{ consents to) the formal resciprocal easements. prescribed
herall.

i Counterparts. This Agreement may be executed
in one or more counterparts, and all the counterparts shall con-
stitute but one and the same agreement, notwithstanding that all.
parties hareto are not signatory te the same or original counter—
part.

j- Anmendment. This agreement may not be modi-
fipd, amended or othéarwise changed in any nanner axcept. by a
writing executed by both Westco and Sierra Trust. To the extent
necessary, each party agrees to use its best efforts to obtain the
consant of any mortgagee or tenant to the terms of an amendment o
this Agreement which has been agreed to by Westco and Sierra Truskt.

K Time. Time is of the ¢ssefice of every provi-
sion herein contained.

GIPTGPTE . BI\ZS Sorin o 7,
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1. Remadies. Bach party shall have 21l rights

and remedies available at law ox in eguity for tha enforcament of
this agrgement (including an action for SpBGlflC performanca) or
a default by the other parkty hereto.

IN WITNESS WHRRECOF, the parties hereto have execsuted this
hygreement in one or more counterparts, effective as of the day and
year hereinabove provided. .

"NasCoor .
Westoo Development #4, Inc.,
a Delaware coxporation

B 1l 2. Q@,{ ,
Its: PlREsDEANT

c/0 Weston Conpanies | -
6075 Poplar Avenus, Sulte 725
Menpliis, Tennessae 33119 .
Attn: Michael M. Caldwell oo
Vice-President - Finance
Telephone: (901) 6232-9100

wEisyra Trusty

Sierra Capital Really Trust VI Cc.,
a Missouri corporatien

Its: (Wj L42 W ' |

c/o Sierra Capital Realty Services
One Market DPlaza, Suite 1600

« Steuart Street Tower .
‘San Fransisco, California 94105 -
Attn: Asset Managemant Departmant
Telaphone: {41l5) 543-414
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All that real gr@pazti logcatsd in the County of Dagois,.

Lots 7 and 3 of Ridasweod Industrial Subdivision, o .

subdivision &tooeding o & map or plat thazrwe? on
£ile and of racord in the office of the Channarg
Clsrk of DasSte. County, MKisaissippl, in Plat Bos

34 4t Pages 23 and 3¢, refaronws €& whieh im nareby

ande in 8id of snd as a part of this deserintion..
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. All thet resl reparty lochtad in the County or
g:fgto, ftatn of HinaicsippZi no¥s partieulariy de=¢ribag 3 1)
oWl T .

Lot 1 of Ridgewoed Induatrial Subdivision, recerded in plat .
Rosk 316, Pagsa 25 and 26, Defiats Gounsy, Misslasippi, and
baing a purt of the Yentce Davelopment §4, Ina. txeot ("Westae
Traoth) ak desaribaed Iin Warranty Desd of -recexd in Rook HNo,
17, Page S56 in the records of Herranty Desds of DeSoto
Cﬁggwr Mimsigxippl, and belng meze perticulerly desovibad cg
Tallowa:y :

BEGINMING 8t a found PK nall at the intergection of Bldgawvood
Driva (a8 foot Right-of-Way) snd Osder Ri & BFive (64 Foot
Ri:ht—ot-wax} in Saatien 23, Townahlp 1 geuth, Rsng: & west,
Chigkasaw Meridian in UDagssto County, WNissisesippl; shence -
fouth 99 pegrass 37 Minutesw 23 Secondd Zast aleng she -
canterliing of said Ridgewcod Brive 1380.02 Fest to a polney -
th#nce fSouth o Cegress 32 MikGtwe 021 Seconds WEst 34,00 Feet :
tQ & et lvon pin on the suutk iine or said Ridgevoed Privs,
sald ivon pin baing TME TRUZ POINT OF REGINKIHE of thig :
deascriptiocn; thenos South 8 Dagress 313 Hinutes 21 Segonds. . -
Wamt: 2 distancs of 769.%% Yaet o & set - iron pins thenve
North a9 248 27 Minutas 58 -Seconds We=t, along the South
linag of said weatce Tract 1,348.43 Foet te a found iros pin,
sald iron pin being on the Bast line oz smia cedar nidge
B¥ivet thence Wogth o Dagrees 13 Hinutes 31 Geconds East
along the st Line of #oid Cedar Rldge brive 734,81 Fest va

a found iren pilnj) thence along the Bre of a curve %0 . tha
right, said curve having & wvadive of J6.00 Veet, &snd &
tangent af 35.14 Pear the arc digtamow of BU.L7 Paut %o s
found irom pin, saild fyon Pin Daing on the Seyth line of gaid
Ridgewcod Drive; thence South uf Pegrene 27 Hinutes ng
Saconde Exst, along the South lins of aaid Ridgesvood fHriva
1,334.9% reat teo THR TRUE ROINT OF BEGINUMING anid toact
containing 23.89 avtes, mora ¥ less, . -
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. agt Xadensnt Arvea ahall comprise the existing paved.
AYGRN anﬂﬁ‘r‘csdzgi fHF ingress And egress tR the Rig‘“‘“"“
Tnaustrial Subdlvision on the Glerra Trusk Proparty.
B -
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The Eset Eagamant Aves will ba delineated by ths peetiee
at the tipe the Easowents damowibed in the within Agresmaent are to
hea granted. Tha iast Eageawsnt Arca shull comprise Pavad aress
gprrounding the bduiliding (s} oh ths Westes Propazty, uiiich paved
arsas shall be consgtructed o the saes oxtent and queiiey as the
paved areas on the Siezra Trust pProparty, and which ghell connsst
to tha Wost Hasement Ares at hoth ands of the gierrs Trust Tropecty
BO A8 to allow olrgyletion of heavy transpertation and industrial
vahisias about all inprovesants. in the entive subdivisien. :
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the Wataw Line Easement snd the placesent of the Watoec
Lire veonnection ghall ke awternined by mutusl agresgant of the
sarties at the time ene Teavmantx deecribod ir “he within Agreement

axa to be grented.
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The pressnt Lwatioa of all 4
. rsinsza ¢ P
g;;zzo,xupqr‘:y are a5 shown In Ghat Eﬁrtuiz? nuﬁi?v:?'ﬁ: 'gh il
porty,: prepunred by Ailen & Hoghall, dated Tune & :a.é:gra '

i'W\ﬂt.nﬁ
: Prepared By:

BRIDGFORTH & BUN_TIN -
P, O. Box 241
Southaven, MS 35671
393-4450




