
TAUBMAN CENTERS INC

FORM 10-K
(Annual Report)

Filed 03/29/02 for the Period Ending 12/31/01
    

Address 200 E LONG LAKE RD
SUITE 300 P O BOX 200
BLOOMFIELD HILLS, MI 48303-0200

Telephone 2482586800
CIK 0000890319

Symbol TCO
SIC Code 6798     - Real Estate Investment Trusts

Industry Real Estate Operations
Sector Services

Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

http://www.edgar-online.com


SECURITIES AND EXCHANGE COMMISSION 
                                               WASH INGTON, D.C.  20549 
 
                                                      FORM 10-K  
 
 
X        ANNUAL REPORT PURSUANT TO SECTION 13 OR 15 (D) OF THE SECURITIES 
         EXCHANGE ACT OF 1934 
         For the fiscal year ended December 31, 200 1. 
                                                     OR 
 
 
 
         TRANSITION REPORT PURSUANT TO SECTION 13 O R 15(D) OF THE SECURITIES 
         EXCHANGE ACT OF 1934 
 
     For the transition period from _______________ ____ to _________________ 
     Commission File Number 1-11530 
 
 
 
TAUBMAN CENTERS, INC.  
                               (Exact Name of Regis trant as Specified in Its Charter) 
 
                          Michigan                                                  38-2033632 
               (State or other jurisdiction of                                   (I.R.S. Employer
               incorporation or organization)                                   Identification No.)
 
                   200 East Long Lake Road 
                   Suite 300, P.O. Box 200 
                 Bloomfield Hills, Michigan                                         48303-0200 
           (Address of principal executive office)                                  (Zip Code) 
 
Registrant's telephone number, including area code:                                (248) 258- 6800
 
Securities registered pursuant to Section 12(b) of the Act:  
 
                                                                               Name of each exchange
                     Title of each class                                        on which registered
                     -------------------                                    ---------------------------
                        Common Stock,                                         New York Stock Exchange
                       $0.01 Par Value 
 
                  8.3% Series A Cumulative                                    New York Stock Exchange
                 Redeemable Preferred Stock, 
                       $0.01 Par Value 
 
Securities registered pursuant to Section 12(g) of the Act:  None  
 
 
Indicate by check mark  whether  the  registrant  ( 1) has filed all  reports  required to be filed by Section 13 or
15(d) of the Securities  Exchange Act of 1934 durin g the preceding 12 months (or for such shorter  per iods that the
registrant was required to file such report(s)) and  (2) has been subject to such filing  requirements  for the past
90 days. 
 
Yes   X   No       . 
    -----    ------  
 
 
 
______   Indicate by a check mark if  disclosure  o f delinquent  filers  pursuant to Item 405 of Regul ation  S
         not contained  herein,  and will not be co ntained,  to the best of registrant's  knowledge,  in definitive
         proxy or information  statements  incorpor ated by reference in Part III of this Form 10
         to this Form 10-K. 
 
As of  March  25,  2002,  the   aggregate   market  value   of the  50,607,645  shares  of  Common   S tock  held by



non- affiliates  of  the  registrant  was  $754  million ,  based upon the closing price $14.90 on the New Y ork Stock
Exchange  composite tape on such date. (For this  c omputation,  the registrant has excluded the market  value of all
shares of its Common Stock  reported as  beneficial ly  owned by executive  officers and directors of t he registrant
and certain  other  shareholders;  such  exclusion  shall not be deemed to  constitute  an admission  that any such
person is  an  "affiliate" of  the  registrant.) As  of March 25, 2002, there  were  outstanding  51,01 7,431  shares
of Common Stock. 
 
DOCUMENTS INCORPORATED BY REFERENCE 
 
Portions  of the proxy  statement  for the  annual  shareholders  meeting  to be held in 2002 are  inc orporated  by
reference into Part III. 
 
 
 
 
 PART I  
 
 
 
Item 1.  BUSINESS 
 
The Company  
 
   Taubman Centers,  Inc. (the "Company" or "TCO") was incorporated in Michigan in 1973 and had its in itial public offering
("IPO") in 1992.  Upon  completion of the IPO, the Company became the managing  general partner of The  Taubman Realty Group
Limited  Partnership (the "Operating  Partnership" or "TRG").  The Company has a 62% partnership  inte rest in the Operating
Partnership,  through which the Company conducts al l its operations.  The Company owns,  develops,  ac quires,  and operates
regional shopping centers  ("Centers") and interest s therein.  The Company's  portfolio,  as of Decemb er 31, 2001, included
20 urban and suburban  Centers  located in nine sta tes.  Two  additional  centers are under  construct ion  and will open in
October 2002 and September 2003. The Operating  Par tnership also owns certain  regional retail shoppin g center  development
projects and more than 99% of The Taubman  Company LLC (the  "Manager"),  which  manages the shopping  centers and provides
other  services  to the  Operating  Partnership  an d the  Company.  See the  table on pages  11 and 12  of this  report  for
information regarding the Centers. 
 
   The Company is a real estate  investment  trust,   or REIT,  under the  Internal  Revenue  Code of 1 986,  as amended (the
"Code").  In order to  satisfy  the  provisions  of  the Code  applicable  to REITs,  the  Company  mus t  distribute  to its
shareholders at least 90% of  its  REIT taxable inc ome and meet  certain  other  requirements. The Ope rating  Partnership's
partnership agreement provides that the  Operating  Partnership  will distribute,  at a minimum, suffi cient  amounts to its
partners  such that the  Company's pro rata share w ill enable the  Company to pay  shareholder dividen ds (including capital
gains  dividends  that  may  be  required  upon  th e Operating  Partnership's sale  of an asset) that will satisfy the REIT
provisions of the Code. 
 
Recent Developments  
 
   For a discussion of business  developments that occurred in 2001, see Item 7,  "Management's  Discu ssion and Analysis of
Financial Condition and Results of Operations" (MD& A). 
 
The Shopping Center Business  
 
   There are several types of retail shopping cente rs,  varying primarily by size and marketing  strat egy.  Retail shopping
centers range from  neighborhood  centers of less t han 100,000 square feet of GLA to regional and  sup er
centers.  Retail  shopping  centers  in excess of  400,000  square  feet of GLA are  generally  referr ed  to as  "regional"
shopping  centers,  while  those  centers  having i n excess of 800,000  square  feet of GLA are  gener ally  referred  to as
"super-regional"  shopping centers.  Seventeen of t he Centers are  "super- regional"  centers. In this annual report on Form
10-K, the term "regional  shopping centers" refers to both regional and  super- regional  shopping  centers.  The term "GLA"
refers to gross  retail  space,  including  anchors  and mall tenant  areas,  and the term "Mall GLA" r efers to gross retail
space,  excluding  anchors.  The term "anchor"  ref ers to a department  store or other large retail  s tore.  The term "mall
tenants"  refers to stores  (other  than  anchors)  that are  typically  specialty  retailers  and lea se  space in shopping
centers. 
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Business of the Company  
 



   The  Company,  as managing  general  partner of the  Operating  Partnership,  is engaged in the  ow nership,  management,
leasing, acquisition, development, and expansion of  regional shopping centers. 
 
   The Centers: 
 
   o   are strategically  located in major  metropo litan  areas, many in  communities  that are among  the most affluent in
       the country,  including New York City, Los A ngeles, Denver, Detroit,  Phoenix, Miami, Dallas, T ampa, and Washington,
       D.C.; 
 
   o   range in  size  between  438,000 and 1.6 mil lion square feet of GLA and  between  133,000 and 6 36,000 square feet of
       Mall GLA. The smallest Center has  approxima tely 50 stores,  and the largest has over 200 store s. Of the 20 Centers,
       17 are super-regional shopping centers; 
 
   o   have approximately 2,800 stores operated by its mall tenants under approximately 1,200 trade na mes;
 
   o   have 60 anchors, operating under 17 trade na mes; 
 
   o   lease approximately 78% of Mall GLA to natio nal chains,  including  subsidiaries  or  divisions  of  The Limited (The
       Limited,  Express,  Victoria's Secret, and o thers),  The Gap (The Gap, Gap Kids, Banana Republi c,  and others),  and
       Foot Locker, Inc. (Foot Locker, Lady Foot Lo cker, Champs Sports, and others); and 
 
   o   are  among  the most  productive  (measured  by mall tenants'  average per square foot sales) i n the United  States.
       In 2001,  mall tenants had average per squar e foot sales of $456,  which is  significantly  gre ater than the average
       for all regional shopping centers owned by p ublic companies. 
 
   The most  important  factor  affecting  the  rev enues  generated  by the Centers is leasing to mall   tenants  (primarily
specialty  retailers),  which  represents  approxim ately  90% of  revenues.  Anchors  account for less  than 10% of revenues
because  many own their  stores and, in general,  t hose that lease  their  stores do so at rates  subs tantially  lower than
those in effect for mall tenants. 
 
   The Company's  portfolio is concentrated in high ly productive  super- regional  shopping centers.  Of the 20 Centers,  17
had annual rent rolls at December 31, 2001 of over $10 million.  The Company  believes that this level  of  productivity  is
indicative  of the Centers'  strong  competitive  p osition  and is, in  significant  part,  attributab le  to the  Company's
business  strategy and philosophy.  The Company  be lieves that large shopping  centers  (including  re gional and especially
super- regional  shopping  centers) are the least  suscept ible to direct  competition  because (among other r easons) anchors
and large  specialty  retail  stores do not find it   economically  attractive  to open  additional  st ores in the immediate
vicinity of an existing  location for fear of compe ting with themselves.  In addition to the advantage  of size, the Company
believes  that the Centers'  success can be  attrib uted in part to their other  physical  characterist ics,  such as design,
layout, and amenities. 
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Business Strategy And Philosophy 
 
   The Company believes that the regional shopping center business is not simply a real estate  develo pment  business,  but
rather an  operating  business  in which a  retaili ng  approach to the  on- going  management  and leasing of the Centers is
essential. Thus the Company: 
 
   o   Offers a large,  diverse selection of retail  stores in each  Center  to give customers a broad selection of consumer
       goods and variety of price ranges. 
 
   o   Endeavors  to increase  overall mall  tenant s'  sales by leasing  space to a  constantly  chang ing  mix  of tenants,
       thereby increasing achievable rents. 
 
   o   Seeks to anticipate trends in the retailing industry  and  emphasizes  ongoing  introductions o f new retail concepts
       into the Centers.  Due in part to this  stra tegy,  a number of successful retail trade names ha ve opened their first
       mall stores in the Centers.  In addition,  t he Company has brought to the Centers "new to the m arket" retailers. The
       Company believes that its execution of this leasing strategy is unique in the industry and  is  an important element
       in building and maintaining customer loyalty  and increasing mall productivity. 
 
   o   Provides  innovative  initiatives that utili ze technology and the  internet  to heighten the sh opping experience for
       customers,  build  customer loyalty and incr ease  tenant sales. One such  initiative  is the  C ompany's  ShopTaubman
       one-to- one  marketing  program, which connects shoppers an d retailers through online websites.  Approximately  99% of
       the managed centers' tenants  participate  i n  the  center  websites  and  at  the  end  of  20 01, these  sites  had



       approximately 350,000 registered users. 
 
   The Centers compete for retail consumer  spendin g through  diverse,  in- depth  presentations  of  predominantly  fashion
merchandise in an  environment  intended to facilit ate  customer  shopping.  While some Centers  inclu de stores that target
high- end,  upscale  customers,  each Center is  individu ally  merchandised  in light of the  demographics  of its potential
customers within convenient driving distance. 
 
   The  Company's  leasing  strategy  involves  ass embling a diverse mix of mall tenants in each of th e Centers in order to
attract  customers,  thereby  generating  higher  s ales by mall  tenants.  High  sales  by mall  tenan ts  make the  Centers
attractive to prospective  tenants,  thereby  incre asing the rental rates that prospective  tenants ar e willing to pay. The
Company  implements an active  leasing  strategy to  increase the Centers'  productivity  and to set mi nimum rents at higher
levels.  Elements of this strategy include terminat ing leases of under- performing  tenants,  renegotiating existing leases ,
and not leasing  space to  prospective  tenants  th at (though  viable or  attractive  in certain  ways ) would not enhance a
Center's retail mix. 
 
Potential For Growth 
 
   The Company's  principal  objective is to enhanc e shareholder value. The Company seeks to maximize the financial results
of its assets, while pursuing a growth strategy tha t concentrates primarily on an active new center de velopment program.
 
Development of New Centers  
 
   The Company is pursuing an active program of reg ional  shopping  center  development.  The Company  believes that it has
the expertise to develop  economically  attractive  regional  shopping centers through  intensive  ana lysis of local retail
opportunities.  The  Company  believes  that the  d evelopment  of new centers is the best use of its c apital and an area in
which the Company excels.  At any time, the Company  has numerous potential development projects in var ious stages.
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   The following table includes the new centers tha t opened in 2001: 
 
 
 
Center                                Opening Date            Size (sq. ft.) Anchors 
------                                ------------            -------------- ------- 
 
Dolphin Mall                          March 1, 2001            1.3 million    Off  5th  Saks,  Dave  &  Busters,  Cobb
  (Miami, Florida)                                                           Theatres,   Burlington   Coat   Factory,
                                                                             Marshall's,  Oshman's  Su persports  USA,
                                                                             and more 
 
The Shops at Willow Bend              August 3, 200 1          1.5 million    Neiman Marcus,  Lord & Ta ylor,  Foley's,
  (Plano, Texas)                                                             Dillard's, Saks Fifth Ave nue (2004)
 
International Plaza                   September 14,  2001      1.25 million   Neiman   Marcus,   Nordst rom,   Lord   &
  (Tampa, Florida)                                                           Taylor, Dillard's 
 
The Mall at Wellington Green          October 5, 20 01         1.3 million    Burdines,  Dillard's,  JC Penney,  Lord &
  (Wellington, Florida)                                                      Taylor, Nordstrom (2003)
 
 
   Additionally,  two new centers  are  currently  under  construction;  The Mall at  Millenia,  a 1.2  million  square foot
regional  shopping  center in Orlando,  Florida is scheduled to open in October  2002,  and Stony Poin t Fashion Park, a 690
thousand square foot center in Richmond, Virginia,  is scheduled to open in September 2003. 
 
   The  Company's  policies  with  respect to  deve lopment  activities  are  designed to reduce the ri sks  associated  with
development.  For  instance,  the  Company  previou sly  entered  into an  agreement  to lease a center   while  the  Company
investigated the  redevelopment  opportunities of t he center.  Also, the Company  generally does not i ntend to acquire land
early in the development  process.  Instead,  the C ompany  generally  acquires options on land or form s  partnerships  with
landholders holding potentially  attractive  develo pment sites. The Company typically exercises the op tions only once it is
prepared to begin construction.  The pre- construction  phase for a regional center typically  extends over several years and
the time to obtain  anchor  commitments,  zoning an d  regulatory  approvals,  and public  financing  a rrangements  can vary
significantly  from project to project.  In additio n,  the Company does not intend to begin constructi on until a sufficient
number of anchor  stores  have  agreed to operate i n the  shopping  center,  such that the  Company is   confident  that the



projected  sales and rents from Mall GLA are  suffi cient  to earn a return on invested  capital in exc ess of the  Company's
cost of capital.  Having historically  followed the se principles,  the Company's experience indicates that less than 10% of
the costs of the development of a regional shopping  center will be incurred prior to the construction  period.  However, no
assurance  can be given that the Company will  cont inue to be able to so limit  pre- construction  costs.  Unexpected  costs
due to extended  zoning and  regulatory  processes may cause the Company's  investment in a project to  exceed this historic
experience. 
 
   While the Company will continue to evaluate deve lopment projects using criteria,  including financi al criteria for rates
of return,  similar to those  employed in the past,   no assurances  can be given that the adherence to  these  policies will
produce  comparable  results in the future. In addi tion,  the costs of shopping center  development  o pportunities that are
explored  but  ultimately  abandoned  will,  to som e extent,  diminish  the overall  return on  develo pment  projects  (see
"Management's  Discussion and Analysis of Financial   Condition and Results of Operations --  Liquidity and Capital Resources
-- Capital Spending" for further discussion of the Company's development activities). 
 
Strategic Acquisitions  
 
   The Company's  objective is to acquire  existing  centers only when they are compatible with the qua lity of the Company's
portfolio (or can be redeveloped to that level) and  that satisfy the Company's strategic plans and pri cing requirements.
 
   In early  2002,  the Company  entered  into an  agreement  to acquire a 50% general  partnership  i nterest in  Sunvalley
Shopping Center in Concord, California.  The Manage r has managed this center since its development.
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Expansions of the Centers  
 
   Another  potential  element of growth is the  st rategic  expansion of existing  properties  to upda te and enhance  their
market  positions,  by replacing or adding new anch or  stores or  increasing  mall tenant  space.  Mos t of the Centers have
been designed to accommodate  expansions.  Expansio n projects can be as significant as new shopping ce nter  construction in
terms of scope and cost,  requiring  governmental a nd existing anchor store approvals,  design and eng ineering  activities,
including rerouting  utilities,  providing  additio nal parking areas or decking,  acquiring additional  land, and relocating
anchors and mall tenants (all of which must take pl ace with a minimum of disruption to existing tenant s and customers).
 
   The following table includes information regardi ng recent development, acquisition, and expansion a ctivities.
 
 
 
Developments:  
 
       Completion Date                            C enter                                 Location
       ---------------                            - -----                                 --------
 
   November 1998                          Great Lak es Crossing                    Auburn Hills, Michig an
   March 1999                             MacArthur  Center                        Norfolk, Virginia
   March 2001                             Dolphin M all                            Miami, Florida
   August 2001                            The Shops  at Willow Bend                Plano, Texas 
   September 2001                         Internati onal Plaza                     Tampa, Florida
   October 2001                           The Mall at Wellington Green            Wellington, Florida
 
Acquisitions:  
 
       Completion Date                            C enter                                 Location
       ---------------                            - -----                                 --------
 
   December 1999                          Great Lak es Crossing -                   Auburn Hills, Michigan
                                            additio nal interest (1) 
   August 2000                            Twelve Oa ks Mall -                       Novi, Michigan
                                            additio nal interest  (2) 
 
Expansions and Renovations:  
 
       Completion Date                            C enter                                 Location
       ---------------                            - -----                                 --------



 
   August 1998                            Cherry Cr eek (3)                        Denver, Colorado
   November 1998                          Woodland (4)                            Grand Rapids, Michig an
   November 1999                          Fairlane (5)                            Dearborn, Michigan
   November 1999                          Biltmore (6)                            Phoenix, Arizona
   February 2000 -  September 2000         Fair Oaks (7)                           Fairfax, Virginia
   May 2000                               Fairlane (8)                            Dearborn, Michigan
   December 2000- 2001                     Beverly Center (4)                      Los Angeles, California
   November 2001                          Twelve Oa ks Mall (5)                    Novi, Michigan
   November 2001                          Woodland (5)                            Grand Rapids, Michig an
 
 
(1)  In December 1999, an additional 5% interest in  the center was acquired. 
(2)  In August 2000, the joint venture partner's 50 % interest in the center was acquired. 
(3)  Additional 132,000 square foot expansion of ma ll tenant space opened in August of 1998. 
(4)  Mall renovation continued in 2001. 
(5)  New food court opened. 
(6)  Macy's expansion completed. 
(7)  Hecht's opened an expansion in February.  Addi tionally,  a JCPenney  expansion and  newly  constr ucted  Macy's  opened
     in September. 
(8)  A 21-screen theater opened. 
 
Internal Growth  
 
   The Centers are among the most  productive in th e nation when  measured by mall tenant's  average s ales per square foot.
Higher  sales per square foot enable mall tenants t o remain  profitable  while  paying  occupancy  cos ts that are a greater
percentage  of total  sales.  As leases  expire at the  Centers,  the Company has  consistently  been able,  on a portfolio
basis, to lease the available space to existing or new tenants at higher rates. 
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   Augmenting  this  growth,  the  Company is  purs uing  a number of new  sources of revenue from the Centers. For example,
the Company has entered into a 15- year lease agreement with  JCDecaux,  the world's  largest street furniture and outdoor
advertising company.  The agreement created an in- mall advertising  program in the Company's portfoli o of owned properties,
creating new point-of- sale  opportunities for retailers and manufacturers  as well as heightening the in
shoppers.  In addition,  the Company expects increa sed revenue from its specialty leasing  efforts.  I n recent  years a new
industry -- beyond  traditional  carts  and  kiosks  --  has  evolved,  with  more  and  better  quality  s pecialty  tenants.
The Company has in place a company-wide program to maximize this opportunity. 
 
Rental Rates 
 
   As leases have expired in the Centers,  the Comp any has generally been able to rent the available  space,  either to the
existing  tenant or a new  tenant,  at rental  rate s  that are  higher  than those of the  expired  le ases.  In a period of
increasing  sales,  rents  on new  leases  will  te nd to  rise as  tenants'  expectations  of  future  growth  become  more
optimistic.  In periods of slower  growth or  decli ning  sales,  rents on new leases will grow more sl owly or will  decline
for the opposite  reason.  However,  Center  revenu es  nevertheless  increase as older  leases roll ov er or are  terminated
early and replaced with new leases  negotiated at c urrent  rental rates that are usually  higher than the average rates for
existing leases. 
 
   The following table contains certain information   regarding per square foot minimum rent at Centers  that have been owned
and open for at least two years. 
 
 
 
                                                     2001            2000 (1)           1999 
                                                     ----            ----               ---- 
Average minimum rent per square foot: 
     All mall tenants                               $40.97            $39.77           $39.58 
     Stores closing during year                     $40.76            $40.06           $39.49 
     Stores opening during year                     $49.58            $46.21           $48.01 
 
 
(1)  Amounts have been restated to include centers comparable to the 2001 statistic. 
 
 



 
Lease Expirations 
 
   The following  table shows lease  expirations  b ased on  information  available as of December 31, 2001 for the next ten
years for the Centers in operation at that date: 
 
                                                                                                        Percent of
                                                     Annualized Base        Annualized Base            Total Leased
   Lease       Number of        Leased Area            Rent Under             Rent Under              Square Footage
Expiration      Leases              in               Expiring Leases        Expiring Leases           Represented by
   Year        Expiring        Square Footage        (in thousands)         Per Square Foot (1)      E xpiring Leases
   ----        --------        --------------        --------------         ---------------           
 
   2002 (2)       127             348,672               $11,723                  $33.62                     3.4%
   2003           223             709,854                25,234                   35.55                     7.0
   2004           205             518,555                24,044                   46.37                     5.1
   2005           248             630,740                30,297                   48.03                     6.2
   2006           228             597,559                26,451                   44.27                     5.9
   2007           212             689,404                26,893                   39.01                     6.8
   2008           282             954,212                36,371                   38.12                     9.4
   2009           278             902,923                37,761                   41.82                     8.9
   2010           135             456,217                20,199                   44.28                     4.5
   2011           468           1,609,402                63,921                   39.72                    15.9
 
 
(1)  A higher  percentage of space at value  center s is typically  rented to major  and  mall tenants  at  lower rents than
     the portfolio average.  Excluding value center s,  the annualized base rent under expiring leases is greater by a range
     of $2.78 to $12.89 or an average of $6.63 for the periods presented within this table. 
(2)  Excludes  leases  that  expire  in  2002  for  which  renewal  leases or leases  with  replacemen t  tenants  have been
     executed as of December 31, 2001. 
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   The Company believes that the information in the  table is not necessarily indicative  of  what  wil l occur in the future
because of several factors, but principally because  its leasing policies and practices create a  signi ficant level of early
lease terminations at the Centers.  For example, th e average remaining term of the leases that were te rminated  during  the
period 1996 to 2001 was approximately two years. Th e average term of leases signed during 2001 and  20 00 was  approximately
eight years. 
 
   In addition,  mall tenants at the Centers may se ek the  protection  of the  bankruptcy  laws,  whic h could result in the
termination  of such tenants'  leases and thus caus e a reduction in cash flow. In 2001,  approximately   4.5% of leases were
so  affected  compared  to 2.3% in 2000.  This  sta tistic  has ranged  from 1.2% to 4.5% since the  Co mpany  went public in
1992.  Since 1991, the annual provision for losses on accounts receivable has been less than 2% of ann ual revenues.
 
 
 
Occupancy 
 
   Mall tenant average occupancy, ending occupancy,  and leased space rates of the Centers are as follo ws:
 
                                                                 Year Ended December 31 
                                             --------------------------------------------------- -
                                             2001 ( 1)   2000         1999       1998 (2)  1997 
                                             ----       ----         -----      ----      ---- 
 
Average Occupancy                            84.9%      89.1%        89.0%      89.4%     87.6%  
Ending Occupancy                             84.0%      90.5%        90.4%      90.2%     90.3%  
Leased Space                                 87.7%      93.8%        92.1%      92.3%     92.3%  
 
 
(1)  Excluding centers  opened during  2001, averag e  occupancy,  ending occupancy,  and leased  space  were  88.1%,  88.8%,
     and 91.8%, respectively. 
(2)  Excludes centers transferred to General Motors  pension trusts. 



 
 
 
Major Tenants 
 
   No single retail  company  represents  10% or mo re of the Company's  revenues.  The combined  opera tions of The Limited,
Inc.  accounted  for  approximately  5.7% of Mall G LA as of December  31,  2001 and of 2001  minimum  rent.  The largest of
these,  in terms of square footage and rent, is Exp ress,  which  accounted for  approximately  1.7% of  Mall GLA and 1.6% of
2001 minimum  rent.  No other single  retail  compa ny  accounted  for more than 3% of Mall GLA or 4% o f 2001 minimum  rent.
The following table shows the ten largest tenants a nd their square footage as of December 31, 2001.
 
                                                                                  # of       Square       % of
Tenant                                                                            Stores     Footage    Mall GLA
------                                                                            ------     -------
 
Limited (The Limited, Express, Victoria's Secret)                                   73        527,112       5.7%
Gap (Gap, Gap Kids, Banana Republic)                                                36        258,209       2.8%
Foot Locker, Inc. (Foot Locker, Lady Foot Locker, C hamps Sports)                    39        193,591       2.1%
Williams-Sonoma (Williams- Sonoma, Pottery Barn, Hold Everything)                    25        164,498       1.8%
Abercrombie & Fitch                                                                 19        143,648       1.6%
Spiegel (Eddie Bauer)                                                               14        115,929       1.3%
Talbots                                                                             17        113,683       1.2%
Forever 21                                                                           7        110,078       1.2%
Borders Group (Borders, Waldenbooks)                                                15        108,694       1.2%
Ann Taylor                                                                          17         86,074       0.9%
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General Risks of the Company  
 
Economic Performance and Value of Shopping Centers Dependent on Many Factors 
 
   The economic  performance and value of the Compa ny's  shopping centers are dependent on various  fa ctors.  Additionally,
these same factors will influence the Company's  de cision  whether to go forward on the  development o f new centers and may
affect the ultimate  economic  performance and valu e of projects under  construction  (see other risks   associated with the
development of new centers under "Business of the C ompany-- Development of New Centers").  Such factors include :
 
   o   changes in the national, regional, and/or lo cal economic climates, 
 
   o   competition from other shopping  centers, di scount  stores, outlet malls, discount shopping clu bs,  direct mail, and
       the internet in attracting customers and ten ants, 
 
   o   increases in operating costs, 
 
   o   the public perception of the safety of custo mers at the shopping centers, 
 
   o   environmental or legal liabilities, 
 
   o   availability and cost of financing, and 
 
   o   uninsured losses, whether because of  unavai lability  of  coverage or in excess of policy speci fications and insured
       limits, including  those  resulting  from  w ars, acts  of  terrorism, riots  or  civil  disturb ances, or losses from
       earthquakes or floods. 
 
In addition, the value of shopping centers may be a dversely affected by: 
 
   o   changes in government regulations, and 
 
   o   changes in real estate zoning and tax laws. 
 
Adverse changes in the economic performance and val ue of shopping centers would adversely affect the C ompany's income and
cash available to pay dividends. 



 
Third Party Interests in the Centers 
 
   Some of the shopping  centers  which the Company   develops and leases are  partially  owned by  non
through joint venture  arrangements.  As a result,  the Company may not be able to control all  decisi ons  regarding  those
shopping  centers and may be required to take actio ns that are in the  interest of the joint  venture  partners but not the
Company's best interests. 
 
Bankruptcy of Mall Tenants or Joint Venture Partners 
 
   The Company  could be adversely  affected by the   bankruptcy  of third  parties.  The  bankruptcy o f a mall tenant could
result in the  termination  of its lease which woul d lower the amount of cash  generated by that mall.   In  addition,  if a
department  store operating an anchor at one of our  shopping  centers were to go into bankruptcy and c ease  operating,  its
closing may lead to reduced  customer  traffic and lower mall tenant sales which would, in turn,  affe ct the amount of rent
our tenants pay us. The  profitability  of shopping   centers held in a joint  venture  could also be a dversely  affected by
the bankruptcy of one of the joint venture  partner s if, because of certain  provisions of the bankrup tcy laws, the Company
was unable to make important decisions in a timely fashion or became subject to additional liabilities .
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Investments in and Loans to Third Parties 
 
   The Company has occasionally made investments in  technology  industry  companies to augment the ser vices the Company can
provide to its tenants,  enhance the overall value of its shopping centers,  and earn financial  retur ns.  The Company also
occasionally  extends  credit to third parties in c onnection  with the sales of land or other transact ions.  The Company is
exposed  to risk in the event the  values of its  i nvestments  and/or its loans decrease due to overal l market  conditions,
business  failure,  and/or other  nonperformance by  the investees or counterparties. 
 
Third Party Contracts 
 
   The  Company  provides  property  management,  l easing,  development,  and  other  administrative  services  to  centers
transferred to GMPT,  other third parties and to ce rtain Taubman  affiliates.  The contracts under whi ch these services are
provided may be canceled or not renewed or may be  renegotiated  on terms less favorable to the Compan y.  Certain  overhead
costs allocated to these contracts would not be eli minated if the contracts were to be canceled or not  renewed.
 
Inability to Maintain Status as a REIT 
 
   o   The Company may not be able to maintain its status as a real estate  investment trust, or  REIT , for  Federal income
       tax purposes with the result that the income  distributed to shareholders will not be deductible  in computing taxable
       income and instead would be subject to tax a t regular corporate rates. Although the Company bel ieves it is organized
       and operates in a manner to maintain its REI T  qualification, many of the REIT requirements of the Internal  Revenue
       Code are very complex  and  have  limited  j udicial  or  administrative  interpretations.  Chan ges  in  tax  laws or
       regulations  or  new  administrative  interp retations  and  court decisions may also affect the  Company's ability to
       maintain REIT status in the future.  If the Company  fails to qualify as a REIT,  its income ma y also be subject  to
       the alternative minimum tax. If the Company does not maintain its REIT status in any year, it m ay be unable to elect
       to be treated as a REIT for the next four  t axable  years.  In  addition,  if the Company fails  to meet the Internal
       Revenue Code's requirement that it distribut e to shareholders at least 90% of otherwise  taxabl e income, the Company
       will be subject to a nondeductible 4% excise  tax on a portion of its income. 
 
   o   Although the Company currently intends to ma intain  its status as a REIT, future  economic,  ma rket,  legal, tax, or
       other considerations may cause it to determi ne that  it  would  be  in  the  Company's  and  it s  shareholders' best
       interests to revoke its REIT election. As no ted above, if the Company revokes its REIT election , it will not be able
       to elect REIT status for the next four taxab le years. 
 
Environmental Matters  
 
   All of the Centers presently owned by the Compan y (not including option interests in the Developmen t  Projects or any of
the real estate managed but not included in the Com pany's  portfolio) have been subject to environment al  assessments.  The
Company is not aware of any environmental  liabilit y  relating to the Centers or any other property,  in which they have or
had an interest  (whether as an owner or operator) that the Company  believes,  would have a material adverse effect on the
Company's  business,  assets,  or results of  opera tions.  No  assurances  can be given,  however,  th at all  environmental
liabilities  have been  identified  or that no prio r owner,  operator,  or current  occupant  has crea ted an  environmental
condition  not  known  to the  Company.  Moreover,  no  assurances  can be given  that  (i)  future  l aws,  ordinances,  or



regulations will not impose any material  environme ntal  liability or that (ii) the current environmen tal  condition of the
Centers will not be affected by tenants and  occupa nts of the Centers,  by the  condition of  properti es in the vicinity of
the Centers (such as the presence of underground st orage tanks), or by third parties unrelated to the Company.
 
   There are asbestos  containing  materials  ("ACM s") at some of the older Centers,  primarily in the  form of floor tiles,
roof coatings,  and mastics. The floor tiles, roof coatings,  and mastics are generally in good condit ion.  The Manager has
an operations and maintenance  program that details   operating  procedures with respect to ACMs prior to any renovation and
that requires periodic inspection for any change in  condition of existing ACMs. 
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Personnel  
 
   The Company has engaged the Manager to provide r eal estate  management,  acquisition,  development,   and  administrative
services required by the Company and its properties . 
 
   As of December 31, 2001, the Manager had 451 ful l- time employees.  The following table provides a bre akdown of employees
by operational areas as of December 31, 2001: 
 
                                                                               Number Of Employees
                                                                               -------------------
 
                Property Management................ ...............                     218 
                Leasing ........................... ...............                      71 
                Development........................ ...............                      35 
                Financial Services................. ...............                      70 
                Other.............................. ...............                      57 
                                                                                        -- 
                        Total...................... ...............                     451 
                                                                                       === 
 
 
   The Manager considers its relations with its emp loyees to be good. 
 
 
 
 
Item 2.  PROPERTIES  
 
Ownership 
 
   The  following  table sets forth  certain  infor mation  about each of the Centers.  The table  incl udes  only Centers in
operation  at December  31,  2001.  Excluded  from this table are The Mall at  Millenia,  which will o pen in 2002 and Stony
Point  Fashion  Park,  which  will  open in 2003.  Centers  are owned in fee  other  than  Beverly  Ce nter,  Cherry  Creek,
International  Plaza,  La Cumbre Plaza,  MacArthur  Center,  and Paseo Nuevo,  which are held under gr ound leases  expiring
between 2028 and 2083. 
 
   Certain of the Centers are  partially  owned thr ough  joint  ventures.  Generally,  the  Operating  Partnership's  joint
venture  partners have ongoing rights with regard t o the disposition of the Operating  Partnership's  interest in the joint
ventures, as well as the approval of certain major matters. 
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                                                                           Sq. Ft. of GLA/ 
                                                                              Mall GLA         Year Op ened/       Year         Ownership %         Leased  Space (1)       2001 Rent (2)
 Owned Centers                              Anchors                         as of 12/31/01        Expan ded       Acquired     as of 12/31/01         as of  12/31/01       (in Thousands)



 -------------                              -------                      --------------------  --------------
 
Arizona Mills                        GameWorks, Har kins Cinemas,             1,227,000/           1997                               37%                    97%              $24,592
Tempe, AZ                            JCPenney Outle t, Neiman Marcus-           521,000 
(Phoenix Metropolitan Area)          Last Call, Off  5th Saks 
 
Beverly Center                       Bloomingdale's , Macy's                    876,000/           1982                               70%(3)                 98%              $27,897
Los Angeles, CA                                                                568,000 
 
Biltmore Fashion Park                Macy's, Saks F ifth Avenue                 600,000/        1963/19 92/        1994              100%                    95%              $11,481
Phoenix, AZ                                                                    293,000          1997/1 999
 
Cherry Creek                         Foley's, Lord & Taylor, Neiman          1,023,000/         1990/1 998                           50%                    90%              $27,691
Denver, CO                           Marcus, Saks F ifth Avenue                 550,000   (4) 
 
Dolphin Mall                         Burlington Coa t Factory,                1,300,000/ 
Miami, FL                            Cobb Theatres,  Dave & Busters,            636,000            2001                               50%                    80%                 (5)
                                     Oshman's Super sports USA, 
                                     Off 5th Saks, Marshalls 
 
Fair Oaks                            Hecht's, JCPen ney, Lord & Taylor,       1,584,000/        1980/19 87/                           50%                    90%              $21,625
Fairfax, VA                          Sears, Macy's                             568,000          1988/2 000
(Washington, DC Metropolitan Area) 
 
Fairlane Town Center                 Marshall Field 's, JCPenney, Lord &      1,494,000/        1976/19 78/                          100%                    78%              $14,723
Dearborn, MI                         Taylor, Off 5t h Saks, Sears               604,000          1980/2 000
(Detroit Metropolitan Area) 
 
Great Lakes Crossing                 Bass Pro Shops  Outdoor World,          1,376,000/            1998                               85%                    93%              $22,496
Auburn Hills, MI                     GameWorks, Nei man Marcus-                567,000 
(Detroit Metropolitan Area)          Last Call, Off  5th Saks, Star Theatres 
 
International Plaza                  Dillard's, Lor d & Taylor, Neiman        1,253,000/           2001                               26%                    80%                 (5)
Tampa, FL                            Marcus, Nordst rom                         611,000 
 
La Cumbre Plaza                      Robinsons- May, Sears                      474,000/         19 67/1989        1996              100%(6)                 95%               $4,444
Santa Barbara, CA                                                              174,000 
 
MacArthur Center                     Dillard's, Nor dstrom                      937,000/           1999                               70%                    91%              $15,929
Norfolk, VA                                                                    523,000 
 
Paseo Nuevo                          Macy's, Nordst rom                         438,000/           1990            1996              100%(6)                 98%               $4,890
Santa Barbara, CA                                                              133,000 
 
Regency Square                       Hecht's (two l ocations), JCPenney,        826,000/         1975/1 987        1997              100%                    95%              $10,420
Richmond, VA                         Sears                                     239,000 
 
The Mall at Short Hills              Bloomingdale's , Macy's, Neiman          1,341,000/        1980/19 94/                          100%                    99%              $36,358
Short Hills, NJ                      Marcus, Nordst rom, Saks Fifth Avenue      519,000            1995
 
Stamford Town Center                 Filene's, Macy 's, Saks Fifth Avenue       861,000/           1982                               50%                    91%              $16,986
Stamford, CT                                                                   368,000 
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                                                                           Sq. Ft. of GLA/ 
                                                                              Mall GLA         Year Op ened/       Year         Ownership %         Leased  Space (1)       2001 Rent (2)
 Owned Centers                              Anchors                         as of 12/31/01        Expan ded       Acquired     as of 12/31/01         as of  12/31/01       (in Thousands)
 -------------                              -------                      --------------------  -------------
 



Twelve Oaks Mall                     Marshall Field 's, JCPenney, Lord &      1,193,000/         1977/1 978                          100%                    97%              $21,983
Novi, MI                             Taylor, Sears                             455,000 
(Detroit Metropolitan Area) 
 
The Mall at Wellington Green         Burdines, Dill ard's, JCPenney,          1,111,000/           2001                               90%                    75%                 (5)
Wellington, FL                       Lord & Taylor                             419,000  (7) 
(Palm Beach County) 
 
Westfarms                            Filene's, File ne's Men's Store/         1,295,000/       1974/198 3/1997                        79%                    96%              $25,067
West Hartford, CT                    Furniture Gall ery, JCPenney, Lord &      525,000 
                                     Taylor, Nordst rom 
 
The Shops at Willow Bend             Dillard's, Fol ey's, Lord & Taylor,      1,341,000/           2001                              100%                    75%                 (5)
Plano, TX                            Neiman Marcus                             558,000   (8) 
(Dallas Metropolitan Area) 
 
Woodland                             Marshall Field 's, JCPenney, Sears       1,080,000/        1968/19 74/                           50%                    93%              $15,005
Grand Rapids, MI                                                               355,000          1984/1 989
                                                                            ---------- 
 
                                     Total GLA/Tota l Mall GLA:              21,630,000/ 
                                                                             9,186,000 
 
                                     Average GLA/Av erage Mall GLA:           1,082,000/ 
                                                                               459,000 
 
 
(1)  Leased  space  comprises both occupied  space  and  space that is leased but not yet occupied.  L eased space for value
     centers (Arizona Mills, Dolphin Mall, and Grea t Lakes Crossing) includes anchors. 
(2)  Includes  minimum  and  percentage rent for  t he year ended December 31, 2001.  Excludes rent fro m certain  peripheral
     properties. 
(3)  The Company  has  an  option  to acquire the  remaining  30%. The results of Beverly  Center are  consolidated  in the
     Company's financial statements. 
(4)  GLA excludes approximately 166,000 square feet  for the renovated buildings on adjacent peripheral  land.
(5)  Center was open for only a portion of the year . 
(6)  In early 2002, the Company  entered  into  an  agreement  to sell its interests in LaCumbre Plaza  and Paseo Nuevo.  In
     addition,  the Company entered into an agreeme nt to acquire a 50% general  partnership  interest in Sunvalley Shopping
     Center located in Concord,  California (see Ma nagement's Discussion and Analysis of Financial Con dition and Results of
     Operations-Results of Operations- Subsequent E vents). 
(7)  GLA excludes Nordstrom and additional mall GLA , which will open in 2003. 
(8)  GLA excludes Saks Fifth Avenue, which will ope n in 2004. 
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Anchors 
 
      The following table summarizes  certain  info rmation  regarding the anchors at the operating  Ce nters  (excluding the
value centers) as of December 31, 2001. 
 
                                        Number of                12/31/01 GLA 
    Name                              Anchor Stores              (in thousands)               % of GLA
    ----                              -------------              --------------               --------
 
Dillard's                                     4                       947                        5.3%
 
Federated 
     Macy's                                   6                     1,162 
     Burdines                                 1                       200 
     Bloomingdale's                           2                       379 



                                           ----                   ------- 
       Total                                  9                     1,741                        9.8%
 
JCPenney                                      7                     1,304                        7.4%
 
May Company 
     Lord & Taylor                            8                     1,058 
     Hecht's                                  3                       453 
     Filene's                                 2                       379 
     Filene's Men's Store/ 
        Furniture Gallery                     1                        80 
     Foley's                                  2                       418 
     Robinsons-May                            1                       150 
                                           ----                    ------ 
       Total                                 17                     2,538                       14.3%
 
Neiman Marcus                                 4                       466                        2.6%
 
Nordstrom (1)                                 5                       843                        4.8%
 
Saks 
     Saks Fifth Avenue (2)                    4                       359 
     Off 5th Saks                             1                        93 
                                           ----                   ------- 
                                              5                       452                        2.5%
 
Sears                                         6                     1,279                        7.2%
 
Target Corporation 
     Marshall Field's                         3                       647                        3.7%
                                           ----                   -------                      -----
Total                                        60                    10,217                       57.6%
                                           ====                   =======                       ====
 
 
(1)  A Nordstrom will open at The Mall at  Wellingt on Green in 2003. 
(2)  A Saks will open at The Shops at Willow Bend i n 2004. 
 
Mortgage Debt 
 
   The following table sets forth certain  informat ion  regarding the mortgages  encumbering the Cente rs as of December 31,
2001.  All mortgage  debt in the table below is  no nrecourse  to the  Operating  Partnership,  except for debt  encumbering
Great Lakes Crossing,  Dolphin Mall,  International   Plaza,  The Mall at Millenia,  The Mall at Wellin gton  Green,  and The
Shops at Willow Bend. The Operating  Partnership  h as guaranteed the payment of principal and interest  on the mortgage debt
of these Centers.  The loan agreements  provide for  the reduction of the amounts  guaranteed as certai n center  performance
and  valuation  criteria  are met.  (See  "Manageme nt's  Discussion  and  Analysis of  Financial  Cond ition  and Results of
Operations - Liquidity and Capital Resources -  Covenants and  Commitments").  Assessment bonds to taling  approximately $2.0
million, which are not included in the table, also encumber Biltmore and Twelve Oaks Mall. 
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                                              Princ ipal 
                                               Bala nce         Annual Debt                        Bala nce Due        Earliest
Centers Consolidated in         Interest    as of 1 2/31/01       Service           Maturity       on M aturity       Prepayment
TCO's Financial Statements        Rate          (00 0's)          (000's)             Date          (00 0's)            Date
--------------------------     ---------    ------- --------   -------------       --------        
 
Beverly Center                    8.36%          $1 46,000     Interest Only         07/15/04        $1 46,000     30 Days Notice  (1)
Biltmore Fashion Park             7.68%            79,007             6,906  (2)    07/10/09          71,391           09/14/01  (3)
Great Lakes Crossing (85%)     Floating   (4)     1 50,958            Varies  (5)    04/01/02  (6)    1 50,323      2 Days Notice  (7)
MacArthur Center (70%)            7.59%           1 43,588            12,400  (2)    10/01/10         1 26,884           12/15/02  (3)



Regency Square                    6.75%            82,373             6,421  (2)    11/01/11          71,569           04/20/05  (8)
The Mall at Short Hills           6.70%           2 70,000     Interest Only  (9)    04/01/09         2 45,301           05/02/04 (10)
The Mall at Wellington 
  Green (90%)                  Floating  (11)     1 24,344     Interest Only (12)    05/01/04 (13)    1 24,344     10 Days Notice  (7)
The Shops at Willow Bend       Floating  (14)     1 86,482     Interest Only (12)    07/01/03 (13)    1 86,482     10 Days Notice  (7)
 
Other Consolidated Secured Debt 
-------------------------------  
 
 
TRG Credit Facility            Floating  (15)      11,955     Interest Only         06/30/02          11,955        At Any Time  (7)
TRG Credit Facility            Floating  (16)     2 05,000     Interest Only         11/01/04  (6)    2 05,000      2 Days Notice  (7)
Other                            13.00%  (17)      20,000     Interest Only         11/22/09          20,000           11/22/04 (18)
 
 
 
Centers Owned by Unconsolidated 
Joint Ventures/TRG's % Ownership 
--------------------------------  
 
Arizona Mills (37%)               7.90%           1 44,737            12,728  (2)    10/05/10         1 30,419           12/15/02  (3)
Cherry Creek (50%)                7.68%           1 77,000     Interest Only (19)    08/11/06         1 71,933           05/19/02 (20)
Dolphin Mall (50%)             Floating  (21)     1 64,648     Interest Only (22)    10/06/02  (6)    1 64,648      3 Days Notice  (7)
Fair Oaks (50%)                   6.60%           1 40,000     Interest Only         04/01/08         1 40,000     30 Days Notice  (1)
International Plaza (26%)      Floating  (23)     1 71,555     Interest Only         11/10/02  (6)    1 71,555      3 Days Notice  (7)
The Mall at Millenia (50%)     Floating  (24)      56,545     Interest Only (12)    11/01/03 (13)     56,545     10 Days Notice  (7)
Stamford Town Center (50%)     Floating  (25)      76,000     Interest Only         08/10/02 (26)     76,000           02/11/02  (7)
Westfarms (79%)                   7.85%           1 00,000     Interest Only         07/01/02         1 00,000     60 Days Notice  (1)
Westfarms (79%)                Floating  (27)      55,000     Interest Only         07/01/02          55,000      4 Days Notice  (7)
Woodland (50%)                    8.20%            66,000     Interest Only         05/15/04          66,000     30 Days Notice  (1)
 
 
 (1)  Debt may be prepaid with a yield maintenance  prepayment  penalty.  No  prepayment penalty is du e if prepaid within six months
      of maturity date. 
 (2)  Amortizing principal based on 30 years. 
 (3)  No defeasance deposit required if paid within  three months of maturity date. 
 (4)  The rate is locked to March 2002 at 4.04% inc luding credit spread. 
 (5)  Began amortizing principal on 5/1/01 based on  25 years.  Payment will recalculate if loan is ext ended.
 (6)  The maturity date may be extended one year. 
 (7)  Prepayment can be made without penalty. 
 (8)  No defeasance deposit required if paid within  six months of maturity date. 
 (9)  Interest only until 4/1/02.  Thereafter,  pri ncipal  will  be  amortized based on 30 years.  Ann ual debt service will be $20.9
      million. 
(10)  Debt may be prepaid with a prepayment penalty  equal to greater of yield maintenance or 1% of pri ncipal  prepaid. No prepayment
      penalty is due if prepaid within three months  of maturity date.  30 days notice required.  
(11)  The rate is locked to October 2002 at 4.47% i ncluding  credit spread.  $70 million of the debt i s capped at 7% and another $70
      million is capped at 7.25% plus credit spread  of 1.85% until 10/01/2003 based on one- month LIBOR.
(12)  Interest  only unless  maturity  date is exte nded.  In the first year of  extension,  principal  will  be  amortized  based on
      25 years. 
(13)  Maturity date may be extended for 2 one-year periods. 
(14)  The rate is locked to November 2002 at 4.15% including credit spread on $182.4 million.  $147.0  million of the debt is capped
      at 7.15%, plus credit spread of 1.85%, based on one- month LIBOR.  The cap matures 6/09/03.
(15)  The facility is a $40 million line of credit and is secured by TRG's interest in Westfarms.
(16)  The facility is a $275 million line of credit  and  is  secured  by  mortgages  on  Fairlane  Tow n Center and Twelve Oaks Mall.
      Floating  rate  is based on  one- month  LIBOR plus credit  spread of 0.90%.  The  ra te is  locked  to November  2002  at 3.17%
      including  credit spread on $75.0 million.   In March 2002, the Company swapped the rate on $100  million of the line of credit
      to 4.3% for November 2002 through October 200 3. 
(17)  Currently payable at 9%. Deferred interest is  due at maturity. The loan is secured by TRG's indi rect interest in International
      Plaza. 
(18)  Debt can be prepaid without penalty.  60 days  notice required. 
(19)  Interest only until 7/11/04.  Thereafter,  pr incipal will be amortized based on  25  years. Annu al debt  service will be $15.9
      million. 
(20)  Debt may be prepaid with a yield maintenance prepayment  penalty. No prepayment penalty is due i f redeemed within three months
      of maturity date.  30-60 day notice required.  
(21)  The rate is locked to maturity at 4.53% inclu ding credit spread. The rate is capped at 7.0% unti l maturity, plus credit spread
      of 2.00%, based on one- month LIBOR. The rate is also swapped to a rate of 6.14%, plus credit spread, when LIBOR is below 6.7% .



(22)  Interest only unless maturity date is extende d.  During extension  period,  principal is amortiz ed at $190,000 per month.
(23)  The rate is locked to October 2002 at 4.40% i ncluding  credit spread on $160.4  million. $100 mi llion of the debt is capped at
      7.10%, plus credit spread of 1.90%, until mat urity based on one-month LIBOR. 
(24)  The rate is locked to May 2002 at 4.06%  incl uding  credit spread on $48.3  million.  The rate i s capped at 8.75%, plus credit
      spread of 1.95%, until 12/1/02 based on one-m onth LIBOR. 
(25)  The rate is capped at 8.20%, plus credit spre ad of 0.80%, until maturity based on one- month LIBOR.
(26)  Maturity date may be extended twice to no lat er than 8/10/04. 
(27)  The rate is locked until maturity at 5.2%, in cluding credit spread. 
 
   For additional information regarding the Centers  and their operations, see the responses to Item 1 of this report.
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Item 3.  LEGAL PROCEEDINGS  
 
   Neither the Company,  its subsidiaries,  nor any  of the joint ventures is presently involved in any  material  litigation
nor, to the Company's  knowledge,  is any material  litigation  threatened against the Company,  its s ubsidiaries or any of
the  properties.  Except for routine  litigation  i nvolving  present or former  tenants  (generally  e viction or collection
proceedings), substantially all litigation is cover ed by liability insurance. 
 
 
 
 
Item 4.  SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS 
 
   None 
 
 
 
 
 
PART II  
 
 
 
Item 5.  MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS 
 
   The common stock of Taubman  Centers,  Inc. is l isted and traded on the New York Stock  Exchange  ( Symbol:  TCO).  As of
March 25, 2002, the 51,017,431 outstanding shares o f Common Stock were held by 739 holders of record.
 
   The following table presents the dividends decla red and range of share prices for each quarter of 2 001 and 2000.
 
 
 
                                                                     Market  Quotations 
                                                         -----------------------------------------
                  2001 Quarter Ended                       High             Low          Dividends
                  ------------------                       ----             ---          ---------
 
                  March 31                                $ 12.26       $ 10.75          $ 0.25  
 
                  June 30                                   14.00         12.02            0.25  
 
                  September 30                              14.13         11.63            0.25  
 
                  December 31                               15.80         12.80            0.255
 
                                                                     Market Quotations 
                                                         -----------------------------------------
                  2000 Quarter Ended                       High             Low          Dividends
                  ------------------                       ----             ---          ---------



 
                  March 31                                $ 12.63       $  9.75          $ 0.245
 
                  June 30                                   12.19         10.25            0.245
 
                  September 30                              11.94         10.56            0.245
 
                  December 31                               11.63         10.38            0.25  
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Item 6.  SELECTED FINANCIAL DATA  
 
   The following  table sets forth  selected  finan cial  data for the Company and should be read in  c onjunction  with the financial
statements and notes thereto and Management's  Disc ussion and Analysis of Financial  Condition and Res ults of Operations included in
this report. 
 
 
 
                                                                                    Year Ended Decembe r 31
                                                        --------------------------------------------------- -------------------------
                                                                   2001          2000           1999           1998          1997
                                                                   ----          ----            
                                                                             (in thousands of dollars,  except as noted)
STATEMENT OF OPERATIONS DATA: 
   Rents, recoveries, and other shopping center rev enues (1)     341,428        305,600        268,692        333,953
   Income from investment in TRG (1)                                                                                         29,349
   Income before gain on disposition of interest in  center, 
     extraordinary items, cumulative effect of chan ge in 
     accounting principle, and minority and preferr ed interests   55,664         66,487         58,445         70,403         28,662
   Gain on disposition of interest in center (2)                                 85,339 
   Extraordinary items (3)                                                       (9,506)          (468 )      (50,774)
   Cumulative effect of change in accounting princi ple (4)        (8,404) 
   Minority interest (1)                                         (31,673)       (30,300)       (30,031 )       (6,009)
   TRG preferred distributions                                    (9,000)        (9,000)        (2,444 )
   Net income                                                      7,657        103,020         25,502         13,620         28,662
   Series A preferred dividends                                  (16,600)       (16,600)       (16,600 )      (16,600)        (4,058)
   Net income (loss) allocable to common shareowner s              (8,943)        86,420          8,902         (2,980)        24,604
   Income (loss) before extraordinary items and cum ulative 
     effect of change in accounting principle per 
     common share -  diluted                                        (0. 09)          1.75           0.17          0.32           0.48
   Net income (loss) per common share -  diluted                    (0.18)          1.64           0.16         (0.06)          0.48
   Dividends per common share declared                             1.005          0.985          0.965          0.945          0.925
   Weighted average number of common shares outstan ding       50,500,058     52,463,598     53,192,364     52,223,399     50,737,333
   Number of common shares outstanding at end of pe riod       50,734,984     50,984,397     53,281,643     52,995,904     50,759,657
   Ownership percentage of TRG at end of period (1)                    62%            62%            63 %           63%            37%
 
BALANCE SHEET DATA (1) : 
   Real estate before accumulated depreciation                 2,194,717      1,959,128      1,572,285      1,473,440
   Investment in TRG                                                                                                        547,859
   Total assets                                                2,141,439      1,907,563      1,596,911      1,480,863        556,824
   Total debt                                                  1,423,241      1,173,973        886,561        775,298
 
SUPPLEMENTAL INFORMATION (5) : 
   Funds from Operations allocable to TCO (6)                     73,527         70,419         68,506         61,131         53,137
   Mall tenant sales (7)                                       2,797,867      2,717,195      2,695,645      2,332,726      3,086,259
   Sales per square foot (8)                                         456            466            453            426            384



   Number of shopping centers at end of period                        20             16             17             16             25
   Ending Mall GLA in thousands of square feet                     9,186          7,065          7,540          7,038         10,850
   Average occupancy                                                84.9%(9)       89.1%          89.0 %         89.4%          87.6%
   Ending occupancy                                                 84.0%(9)       90.5%          90.4 %         90.2%          90.3%
   Leased space (10)                                                87.7%(9)       93.8%          92.1 %         92.3%          92.3%
   Average base rent per square foot (8) (11) : 
     All mall tenants                                             $40.97         $39.77         $39.58
     Stores closing during year                                   $40.76         $40.06         $39.49
     Stores opening during year                                   $49.58         $46.21         $48.01
 
 
 
(1)  In 1998, the Company obtained a majority and c ontrolling  interest in The Taubman Realty Group Li mited Partnership (TRG  or the
     Operating  Partnership). As a result, the Comp any began consolidating the Operating Partnership.  For 1997, amounts reflect the
     Company's interest in the Operating Partnershi p under the equity method. 
(2)  In  August  2000,  the  Company  completed  a  transaction  to  acquire an additional  interest  in  one  of its Unconsolidated
     Joint  Ventures;  TRG became the 100%  owner o f  Twelve  Oaks  Mall and  the  joint  venture  par tner  became the 100% owner of
     Lakeside.  A gain on the transaction was recog nized by the Company  representing the excess of th e fair value over the net book
     basis of the Company's interest in Lakeside (s ee MD&A - Other Transactions). 
(3)  Extraordinary  items for 1998  through 2000  i nclude  charges  related to the  extinguishment  of   debt,  primarily  consisting
     of prepayment premiums and the writeoff of def erred financing costs. 
(4)  In January  2001,  the  Company  adopted  Stat ement  of  Financial   Accounting  Standard  No. 13 3  "Accounting  for Derivative
     Instruments and Hedging  Activities" and  its  amendments and   interpretations.  The Company rec ognized a loss as a transition
     adjustment to mark its share of interest rate agreements to fair value as of January 1, 2001.
(5)  Operating  statistics for 1997 include centers   transferred to General  Motors  pension trusts  i n exchange for their interests
     in TRG. 
(6)  Funds  from  Operations  is  defined  and  dis cussed  in MD&A -   Liquidity  and  Capital  Resources  
     Funds from Operations does not represent cash flow from operations, as defined  by  generally  ac cepted accounting  principles,
     and  should  not  be  considered  to  be  an  alternative  to  net  income as a measure  of  oper ating  performance or  to cash
     flows as a measure of liquidity. 
(7)  Based on reports of sales furnished by mall te nants. 
(8)  2000 statistics have been restated to include MacArthur Center, which opened in March 1999.
(9)  2001 average  occupancy,  ending  occupancy,  and  leased space for centers owned and open for al l of 2001 and 2000 were 88.1%,
     88.8%, and 91.8%, respectively. 
(10) Leased space comprises both occupied space and  space that is leased but not yet occupied. 
(11) Amounts include centers owned and operated for  two years. 
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Item 7.  MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS 
 
MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDITION AND RESULTS OF OPERATIONS 
 
   The following  Management's  Discussion and Anal ysis of Financial  Condition and Results of Operati ons  contains various
"forward- looking  statements" within the meaning of Section 27A of the Securities Act of 1933, as amended,  and  Section 21E
of  the  Securities  Exchange  Act  of  1934,  as  amended.  These  forward- looking   statements  represent  the  Company's
expectations or beliefs concerning future events,  including the following:  statements  regarding fut ure  developments and
joint  ventures,  rents and returns,  statements  r egarding the  continuation of trends,  and any stat ements  regarding the
sufficiency of the Company's  cash balances and cas h  generated  from operating and financing  activit ies for the Company's
future  liquidity and capital resource needs. The C ompany  cautions that although  forward- looking  statements  reflect the
Company's  good faith  beliefs and best  judgment  based upon  current  information,  these  statement s  are  qualified  by
important  factors that could cause  actual  result s to differ  materially  from those in the  forward
including  those  risks,  uncertainties,  and  fact ors  detailed  from time to time in reports  filed with the SEC,  and in
particular those set forth under the headings "Gene ral Risks of the Company" and  "Environmental  Matt ers" in the Company's
Annual Report on Form 10- K. The following  discussion  should be read in  co njunction  with the  accompanying  Consolidated
Financial Statements of Taubman Centers, Inc. and t he Notes thereto. 
 
General Background and Performance Measurement  
 



   The Company owns a managing general  partner's  interest in The Taubman Realty Group Limited  Partn ership (the Operating
Partnership or TRG), through which the Company cond ucts all of its operations.  The Operating  Partner ship owns,  develops,
acquires, and operates regional shopping centers na tionally.  The Consolidated  Businesses consist of shopping centers that
are controlled by ownership or contractual  agreeme nt,  development  projects for future regional shop ping centers, and The
Taubman  Company LLC (the  Manager).  Shopping  cen ters that are not  controlled  and that are owned t hrough joint ventures
with third parties (Unconsolidated Joint Ventures) are accounted for under the equity method. 
 
   The operations of the shopping centers are best understood by measuring their performance as a whol e,  without regard to
the  Company's  ownership  interest.  Consequently,   in addition to the  discussion of the  operations  of the  Consolidated
Businesses, the operations of the Unconsolidated Jo int Ventures are presented and discussed as a whole .
 
   During 2001, the Company opened four new shoppin g centers (Results of Operations- New  Center Openings).  Also, in August
2000, the Company completed a transaction to acquir e an additional  interest in one of its  Unconsolid ated  Joint Ventures;
the Operating  Partnership  became the 100% owner o f Twelve Oaks Mall and the joint venture  partner  became the 100% owner
of  Lakeside.  Additional  2001 and 2000  statistic s  that exclude the new centers and Lakeside are pr ovided to present the
performance of comparable centers. 
 
Current Operating Trends  
 
   In 2001, the regional shopping center  industry  has  been  affected  by the softening  of  the nat ional economic cycle.
Economic pressures that affect consumer confidence,  job growth, energy costs, and income  gains  can  affect  retail  sales
growth and impact the Company's ability to lease va cancies and negotiate rents at advantageous rates.  A number of regional
and national retailers  have  announced  store clos ings or filed for bankruptcy. During 2001, 4.5% of the Company's tenants
sought the protection of the bankruptcy laws, compa red to 2.3% in 2000. The impact of a softening econ omy  on the Company's
current results of operations is  moderated by leas e cancellation  income, which  tends to  increase  in down
economy. 
 
   In addition to overall economic  pressures,  the  events of September 11 had a negative impact on te nant sales subsequent
to  September.  Tenant sales per square foot in the  fourth  quarter of 2001  decreased by 3.8%  compar ed to the same period
in 2000.  Although this was an improvement  from th e 9.8% decrease in sales per square foot in the mon th of September,  the
fourth  quarter  decrease was  significantly  great er than the 0.3%  decrease in sales per square foot  that the Company had
experienced  through August 2001. In addition,  fou rth quarter  comparable center average  occupancy  declined by 1.7% from
the prior year. 
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   The tragic  events of September 11 will also hav e an impact on the  Company's  future  insurance  c overage.  The Company
presently  has  coverage  for  terrorist  acts in i ts  policies  that expire in April 2002.  The Compa ny  expects that such
coverage will be excluded from its standard propert y policies at the Company's  renewal.  Based on pre liminary  discussions
with its  insurance  agency,  such  coverage  will be  available  as a separate  policy with lower  li mits than the present
coverage, see "Liquidity and Capital Resources-Cove nants and Commitments". 
 
   Given the state of the insurance  industry  prio r to September 11, and the impact of September 11, the Company  believes
its premiums,  including the cost of a separate  te rrorist  policy,  could increase by over 100% for p roperty  coverage and
over 25% for liability  coverage.  These increases would impact the Company's annual common area maint enance  rates paid by
the  Company's  tenants by about 55 cents per squar e foot.  Total  occupancy  costs paid by tenants  s igning  leases in the
Company's traditional centers are on average about $70 per square foot. 
 
Mall Tenant Sales and Center Revenues  
 
   Over the long term, the level of mall tenant sal es is the single most important  determinant of rev enues of the shopping
centers  because mall tenants  provide  approximate ly  90% of these  revenues and because mall tenant sales  determine  the
amount of rent,  percentage rent, and recoverable  expenses (together,  total occupancy costs) that ma ll tenants can afford
to pay.  However,  levels of mall tenant  sales can  be  considerably  more  volatile in the short run than total  occupancy
costs. 
 
   The Company  believes  that the ability of tenan ts to pay  occupancy  costs and earn  profits  over  long periods of time
increases as sales per square foot increase,  wheth er through inflation or real growth in customer  sp ending.  Because most
mall tenants have certain fixed  expenses,  the occ upancy  costs that they can afford to pay and still  be profitable  are a
higher percentage of sales at higher sales per squa re foot. 
 
   The following table summarizes  occupancy costs,   excluding  utilities,  for mall tenants as a perc entage of mall tenant
sales. 
 



 
 
                                                                 2001             2000              19 99
                                                                 ----             ----               
 
      Mall tenant sales (in thousands)                     $2,797,867       $2,717,195        $2,695,6 45
      Sales per square foot                                       456              466(1)            4 53
 
      Minimum rents                                              10.0%             9.7%              9 .7%
      Percentage rents                                            0.2              0.3               0 .2
      Expense recoveries                                          4.5              4.4               4 .3
                                                                  ---              ---                
      Mall tenant occupancy costs                                14.7%            14.4%             14 .2%
                                                                 ====             ====              == ==
 
 
(1)  2000 sales per square foot has been restated t o include MacArthur Center, which opened in March 1 999.
 
   For the year ended December 31, 2001, for the fi rst time in the Company's history as a public compa ny,  sales per square
foot  decreased in  comparison  to the prior year,  reflecting  the current  difficult  retail  enviro nment  as well as the
direct  impact of the events of September 11. The n egative  sales trend  directly  impacts the amount of  percentage  rents
certain  tenants and anchors  pay. The effects of d eclines in sales  experienced  during 2001 on the  Company's  operations
are moderated by the relatively  minor share of tot al rents  (approximately  three  percent)  percenta ge  rents  represent.
However,  if lower levels of sales were to continue ,  the  Company's  ability to lease  vacancies  and   negotiate  rents at
advantageous rates could be adversely affected. 
 
Rental Rates  
 
   As leases have expired in the shopping centers,  the Company has generally been able to rent the av ailable space, either
to the existing tenant or a new tenant,  at rental rates that are higher than those of the expired  le ases.  In a period of
increasing  sales,  rents  on new  leases  will  te nd to  rise as  tenants'  expectations  of  future  growth  become  more
optimistic.  In periods of slower growth or declini ng sales,  such as the Company is currently  experi encing,  rents on new
leases will grow more slowly or will decline for th e opposite reason.  However,  center revenues  neve rtheless  increase as
older leases roll over or are  terminated  early an d replaced with new leases  negotiated at current  rental rates that are
usually higher than the average rates for existing  leases.  The following  table contains  certain  i nformation  regarding
per square foot minimum rent at the shopping center s that have been owned and open for at least two ye ars.
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                                                              2001              2000(1)           1999
                                                              ----              ----               
 
      Average minimum rent per square foot: 
         All mall tenants                                      $40.97            $39.77           $39. 58
         Stores closing during year                             40.76             40.06            39. 49
         Stores opening during year                             49.58             46.21            48. 01
 
 
(1)  2000 rent per square foot information has been   restated  to  include  MacArthur  Center, which  opened in March 1999.
 
   Generally,  the rent spread  between  opening an d closing  stores is in the Company's  historic ran ge of $5.00 to $10.00
per square foot.  This statistic is difficult to pr edict in part because the Company's  leasing  polic ies and practices may
result in early lease  terminations  with actual av erage closing rents per square foot which may vary from the average rent
per square foot of scheduled lease expirations. 
 
 
 
Occupancy  
 
   Historically,  annual average  occupancy has bee n within a narrow band. In the last ten years,  ann ual average occupancy
has ranged  between  84.9% and 89.4%.  Mall tenant  average  occupancy,  ending  occupancy,  and lease d  space rates are as
follows: 



 
                                                                 2001             2000              19 99
                                                                 ----             ----               
   All Centers 
   ----------- 
      Average occupancy                                         84.9%             89.1%            89. 0%
      Ending occupancy                                          84.0              90.5             90. 4
      Leased space                                              87.7              93.8             92. 1
 
   Comparable Centers 
   ------------------ 
      Average occupancy                                         88.1%             89.3% 
      Ending occupancy                                          88.8              90.5 
      Leased space                                              91.8              93.8 
 
 
   The lower occupancy and leased space in 2001 ref lect the opening of the four new centers at occupan cy  levels lower than
the average of the existing  portfolio.  A number o f unanticipated  early lease terminations  accounte d for the majority of
the decline in comparable center occupancy. 
 
 
 
Seasonality  
 
   The regional  shopping center  industry is seaso nal in nature,  with mall tenant sales highest in t he fourth quarter due
to the Christmas season, and with lesser, though st ill significant,  sales fluctuations  associated wi th the Easter holiday
and back-to- school  events.  While minimum rents and recoveries  are generally not subject to seasonal factors,  mo st leases
are  scheduled  to expire in the first  quarter,  a nd the  majority  of new stores  open in the second   half of the year in
anticipation of the Christmas  selling  season.  Ad ditionally,  most  percentage  rents are recorded i n the fourth quarter.
Accordingly, revenues and occupancy levels are gene rally highest in the fourth quarter. 
 
                                               1st            2nd             3rd            4th
                                             Quarte r        Quarter         Quarter        Quarter          Total
                                              2001            2001            2001           2001           2001
                                         --------------------------------------------------- ------------------------
                                                                         (in  thousands) 
  Mall tenant sales                         $570,22 3       $605,945       $617,805      $1,003,894     $2,797,867
  Revenues                                   132,90 3        137,964        139,640         169,330        579,837
  Occupancy: 
       Average                                87.0%           85.5%          84.0%           83.7%          84.9%
       Ending                                 85.1           85.6           83.0            84.0           84.0
       Average- comparable (1)                 88.1           87.9           87.6            88.6           88.1
       Ending- comparable (1)                  88.4           87.7            87.7            88.8           88.8
  Leased space: 
       All centers                            90.8           90.0           88.0            87.7           87.7
       Comparable (1)                         92.4           91.8           91.5            91.8           91.8
 
 
(1)  Excludes centers that opened in 2001-see Resul ts of Operations-New Center Openings. 
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    Because the  seasonality  of sales  contrasts  with the generally  fixed nature of minimum rents a nd  recoveries,  mall
tenant  occupancy  costs (the sum of minimum  rents ,  percentage  rents,  and  expense  recoveries)  r elative  to sales are
considerably higher in the first three quarters tha n they are in the fourth quarter. 
 
 
 
                                                 1s t            2nd             3rd            4th
                                             Quarte r        Quarter         Quarter        Quarter            Total
                                                200 1           2001            2001           2001             2001
                                            --------------------------------------------------- ----------------------
 
  Minimum rents                                 11. 2%          10.5%          11.2%            8.3%          10.0%



  Percentage rents                               0. 3            0.1            0.1             0.4            0.2
  Expense recoveries                             5. 0            5.1            4.8             3.6            4.5
                                                 -- -            ---            ---             ---
  Mall tenant occupancy costs                   16. 5%          15.7%          16.1%           12.3%          14.7%
                                                === =           ====           ====            ====           ====
 
Results of Operations  
 
 
New Center Openings 
 
   In March 2001, Dolphin Mall, a 1.3 million squar e foot value regional center, opened in Miami, Flor ida.  Dolphin Mall is
a 50% owned  Unconsolidated  Joint Venture and is a ccounted for under the equity method. The Operating   Partnership will be
entitled to a preferred  return on approximately  $ 30 million of equity  contributions as of December 2001, which were used
to fund construction costs. 
 
   The Shops at Willow  Bend,  a wholly owned  regi onal  center,  opened  August 3, 2001 in Plano,  Te xas.  The 1.5 million
square foot center is anchored by Neiman Marcus,  S aks Fifth Avenue,  Lord & Taylor,  Foley's,  and  D illard's.  Saks Fifth
Avenue will open in 2004. 
 
   International  Plaza,  a 1.25  million  square f oot  regional  center,  opened  September  14,  200 1 in Tampa,  Florida.
International  Plaza  is  anchored  by  Nordstrom,  Lord &  Taylor,  Dillard's,  and  Neiman  Marcus.  The  Company  has an
approximately  26%  ownership  interest in the cent er.  However,  because the  Company  provided  appr oximately  53% of the
equity  funding for the project,  the Company  will   receive a  preferential  return.  The Company  ex pects to be initially
allocated  approximately  33% of the net operating  income of the project,  with an additional  7%  re presenting  return of
capital.  The  Operating  Partnership  will be  ent itled  to a  preferred  return on  approximately  $ 19  million of equity
contributions as of December 2001, which were used to fund construction costs. 
 
   The Mall at Wellington Green, a 1.3 million squa re foot regional center,  opened October 5, 2001 in  Wellington,  Florida
and is initially anchored by Lord & Taylor,  Burdin es,  Dillard's,  and JCPenney. A fifth anchor,  Nor dstrom,  is obligated
under the  reciprocal  easement  agreement to open within 24 months of the opening of the center and i s presently  expected
to open in  2003.  The  center  is owned by a joint   venture  in which  the  Operating  Partnership  h as a 90%  controlling
interest. 
 
   Although  Dolphin Mall opened on schedule,  the center  encountered  significant  levels of tenant and  landlord
issues arising from the construction  process,  far  exceeding those historically  experienced by the C ompany. The difficult
opening resulted in lower than expected  occupancy in 2001. In addition,  lower than anticipated  sale s, in part due to the
effect of September 11 on major tourist  areas,  ha ve caused  significant  tenant issues  resulting in  early  terminations,
lower recoveries, and higher levels of uncollectibl e receivables. 
 
   In addition,  general  economic  conditions have  also affected the performance of Willow Bend and t o a lesser extent the
other two new  centers.  Leased  space as of  Decem ber  31,  2001 at the four new  centers  was 75 to 80%,  lower  than the
Company would have previously  expected.  As a resu lt,  the Company  presently  expects that the retur n on the four centers
will be  under 9% in  2002.  Over  100  additional  stores  remain  to be  leased  at  these  centers  in order to  achieve
stabilization.  Estimates  regarding returns on pro jects are  forward- looking  statements and certain  significant  facto rs
could cause the actual results to differ  materiall y,  including but not limited to: 1) actual results  of negotiations with
tenants,  2) timing of tenant openings, and 3) earl y lease terminations and bankruptcies. 
 
                                                           20 
 
 
Other Transactions 
 
   In October 2001, the Operating Partnership commi tted to a restructuring of its development  operati ons.  A restructuring
charge of $2.0 million was recorded  primarily  rep resenting  the cost of certain  involuntary  termin ations  of personnel.
Pursuant to the restructuring plan, 17 positions we re eliminated within the development department.
 
   In April 2001,  the Operating  Partnership's  $1 0 million  investment  in Swerdlow was converted  i nto a loan which bore
interest at 12% and matured in December  2001.  Thi s loan is  currently  delinquent  and is accruing  interest at 18%.  All
interest due through the December maturity date was  received.  Although the Operating  Partnership exp ects to fully recover
the  amount due under this note  receivable,  the  Company  is  currently  in  negotiations  with  Swe rdlow  regarding  the
repayment. An affiliate of Swerdlow is a partner in  the Dolphin Mall joint venture. 
 
   In August 2000,  the Company  completed a transa ction  to acquire an additional  ownership in one o f its  Unconsolidated
Joint  Ventures.  Under the terms of the  agreement ,  the Operating  Partnership  became the 100% owne r of Twelve Oaks Mall
and the joint venture  partner became the 100% owne r of Lakeside,  subject to the existing  mortgage d ebt. The  transaction



resulted in a net payment to the joint venture part ner of  approximately  $25.5 million in cash. The r esults of Twelve Oaks
have been  consolidated in the Company's  results  subsequent to the acquisition date (prior to that d ate,  Twelve Oaks was
accounted for under the equity method as an Unconso lidated  Joint Venture).  A gain of $85.3 million o n the transaction was
recognized by the Company  representing  its share of the excess of the fair value over the net book b asis of the Company's
interest in Lakeside, adjusted for the $25.5 millio n paid and transaction costs. 
 
   During 2000,  the Operating  Partnership  recogn ized  its $9.5 million share of  extraordinary  cha rges  relating to the
Arizona  Mills and  Stamford  Town Center  refinanc ings,  which  consisted  of a  prepayment  premium and the  write
deferred financing costs. 
 
   In 1996,  the Operating  Partnership  entered in to an agreement to lease  Memorial City Mall, a 1.4  million  square foot
shopping  center  located in  Houston,  Texas.  The  lease was subject to certain  provisions  that  en abled  the  Operating
Partnership  to explore  significant  redevelopment   opportunities  and  terminate  the lease  obligat ion in the event such
redevelopment  opportunities  were not deemed to be   sufficient.  The Operating  Partnership  terminat ed  its Memorial City
lease on April 30, 2000. 
 
   During October and November  2001, the Operating   Partnership  completed an $82.5 million  financin g  secured by Regency
Square and closed on a new $275 million  line of cr edit.  The net  proceeds of these  financings  were  used to pay off $150
million  outstanding  under  loans  previously  sec ured by Twelve Oaks Mall and the balance  under the   expiring  revolving
credit facility.  In May 2001, the Company closed o n a $168 million construction loan for The Mall at Wellington Green.
 
   During  October 2000,  Arizona Mills  completed a $146 million  secured  refinancing of its existin g  mortgage.  Also in
October  2000,  MacArthur  Center  completed  a  $1 45  million  secured  financing,  repaying  the  ex isting  $120  million
construction  loan.  The  remaining  net  proceeds  of  approximately  $23.9  million  were  distribut ed  to the  Operating
Partnership,  which  contributed  all of the equity  funding for the  development of the center.  In Ja nuary 2000,  Stamford
Town Center completed a $76 million secured  refina ncing.  During 2000,  construction  facilities for $160 million and $220
million were obtained for The Mall at Millenia and The Shops at Willow Bend, respectively. 
 
Investments in Technology Businesses 
 
   During 2001, the Company committed to invest  ap proximately $2 million in Constellation Real Techno logies LLC, a company
that forms and sponsors  real estate  related  inte rnet,  e- commerce,  and  telecommunications  enterprises.  T he Company's
investment was $0.5 million at December 31, 2001. 
 
   In May 2000, the Company  acquired an approximat ely  6.8% interest in  MerchantWired,  LLC, a servi ce company  providing
internet  and network  infrastructure  to shopping  centers and  retailers.  As of December  31,  2001 ,  the Company had an
investment of  approximately  $3.6 million in this venture and has guaranteed  obligations of  approxi mately  $3.8 million.
The principal  shareholder of  MerchantWired  has d isclosed that the future  profitability of Merchant Wired is dependent on
it  obtaining  outside  capital  and other  managem ent  expertise;  there is no  assurance  as to its  success in doing so.
During  2001  and  2000,  the  Company  recognized  its  $2.4  million  (including  $0.6  million  of  real  estate
depreciation) and $0.5 million share of MerchantWir ed losses, respectively. 
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    In April 1999,  the Company  obtained a $7.4 mi llion  preferred  investment  in  fashionmall.com,  Inc.,  an e
company originally organized to market, promote,  a dvertise,  and sell fashion apparel and related acc essories and products
over the  internet.  In  2001,  fashionmall.com  si gnificantly  scaled  back its  operations  and  exp erienced  significant
decreases  in operating  revenues.  Fashionmall.com   management  has  disclosed  that they have more c ash than is needed to
fund current  operations and are  considering how b est to use such cash,  including  making  acquisiti ons,  issuing special
dividends,  or finding  other  options to provide  opportunities  for  liquidity  to its  shareholders   at some time in the
future.  While the Company's  right to a preference  in the event of a liquidation is not disputed,  an d while there is more
than sufficient cash in fashionmall.com to fund the  Company's  liquidation  preference,  the Company h as been in settlement
discussions  with  fashionmall.com's  management to  return the Company's  preferred  investment at a d iscount,  in order to
facilitate  these  potential  uses of the cash.  Th ere is no  assurance  that the  settlement  discuss ions  will  achieve a
resolution  and/or  what their  ultimate  outcome  will be.  During  2001,  the Company  recorded a ch arge of $1.9  million
relating to its investment in fashionmall.com; the Company's investment was $5.5 million at December 3 1, 2001.
 
New Accounting Pronouncements 
 
   Effective January 1, 2001, the Company adopted S FAS 133 and its related amendments and interpretati ons,  which establish
accounting  and  reporting  standards  for  derivat ive  instruments.   All  derivatives,   whether  de signated  in  hedging
relationships  or not, are required to be recorded on the balance sheet at fair value.  If the  deriva tive is designated as
a cash  flow  hedge,  the  effective  portions  of  changes  in the fair  value of the  derivative  ar e  recorded  in other



comprehensive  income (OCI) and are recognized in t he income statement when the hedged item affects  e arnings.  Ineffective
portions of changes in the fair value of cash flow hedges are  recognized  in the Company's  earnings as interest  expense.
The Company uses  derivative  instruments  primaril y to manage  exposure to interest  rate risks  inhe rent in variable rate
debt and refinancings.  The Company  routinely uses  cap, swap, and treasury lock agreements to meet th ese  objectives.  For
interest rate cap instruments  designated as cash f low hedges,  changes in the time value were exclude d from the assessment
of hedge  effectiveness.  The swap  agreement on th e Dolphin  construction  facility does not qualify for hedge  accounting
although its use is consistent with the Company's o verall risk management  objectives.  As a result, t he Company recognizes
its share of losses and income related to this agre ement in earnings as the value of the agreement cha nges.
 
   The initial adoption of SFAS 133 on January 1, 2 001 resulted in a reduction to income of  approxima tely  $8.4 million as
the cumulative effect of a change in accounting  pr inciple and a reduction to OCI of $0.8 million.  Th ese amounts represent
the transition  adjustments  necessary to mark the Company's  share of interest rate agreements to fai r value as of January
1, 2001. 
 
   In addition to the transition  adjustments,  the  Company recognized a $3.3 million reduction of ear nings during the year
ended December 31, 2001,  representing  unrealized  losses due to the decline in interest rates and th e resulting  decrease
in  value  of  the  Company's  and  its  Unconsolid ated  Joint  Ventures'  interest  rate  agreements.   Of  these  amounts,
approximately  $2.8 million  represents the change in value of the Dolphin swap agreement and the rema inder  represents the
changes in time value of other instruments. 
 
   As of December 31, 2001, the Company has $3.1 mi llion of derivative  losses included in Accumulated  OCI. Of this amount,
$2.8  million  relates to a realized  loss on a hed ge of the  October  2001  Regency  Square  financin g.  This loss will be
recognized as additional  interest  expense over th e ten- year  term of the debt.  The remaining  $0.3 millio n of derivative
losses included in Accumulated OCI at December 31, 2001 relates to a hedge of the Dolphin Mall  constr uction  facility that
will be  recognized as a reduction of earnings  thr ough its 2002  maturity  date.  The Company  expect s that  approximately
$0.6 million will be  reclassified  from  Accumulat ed  OCI and recognized as a reduction of earnings d uring the next twelve
months. 
 
   In October 2001, the Financial  Accounting  Stan dards Board issued Statement No. 144,  "Accounting for the Impairment or
Disposal of Long- Lived  Assets",  which  replaced  FASB  Statement N o. 121,  "Accounting  for the  Impairment of Long
Assets and for Long- Lived  Assets to Be Disposed Of".  Statement 144 br oadens the reporting of  discontinued  operations t o
include disposals of operating  components;  each o f the Company's  investments in an operating center  is such a component.
The provisions of Statement 144 are effective for f inancial  statements  issued for fiscal years  begi nning  after December
15, 2001 and generally  are to be applied  prospect ively.  The  Statement is not expected to have a ma terial  effect on the
financial  condition or results of  operations  of the Company;  however,  if the Company were to disp ose of a center,  the
center's  results of  operations  would  have to be   separately  disclosed  as  discontinued  operatio ns  in the  Company's
financial statements. 
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Comparable Center Operations 
 
   The  performance  of the Company's  portfolio ca n be measured  through  comparisons of comparable  centers'  operations.
During 2001,  revenues  (excluding land sales) less  operating costs  (operating and recoverable  expen ses) of those centers
owned and open for the entire period  increased  ap proximately  two percent in  comparison to the same  centers'  results in
2000.  This growth was  primarily due to increases in minimum  rents,  revenue from  advertising  spac e  arrangements,  and
lease  cancellation  income,  partially  offset by a decrease in percentage  rent and an increase in e xpenses.  The Company
expects that  comparable  center  operations  will increase  annually by two to three  percent.  This is a  forward
statement and certain significant  factors could ca use the actual results to differ materially;  refer  to the General Risks
of the Company in the Company's Annual Report on Fo rm 10- K for the year ended December 31, 2001.
 
Other Income 
 
   The Company has certain additional sources of in come beyond its rental revenues,  recoveries from t enants,  and revenues
from  management,  leasing,  and development  servi ces,  as summarized in the following table. The Com pany expects that the
shopping  center- related  revenues,  such as income from parking  ga rages or  sponsorship  agreements,  will grow at a rate
slightly higher than the rate of inflation.  During  2001,  gains on peripheral land sales were less th an the  approximately
$6 million  average of the  preceding  three  years ;  the  Company  expects  that 2002 gains on land s ales will return to a
range of $6 million to $7 million.  Interest  incom e in 2001 and 2000 exceeded  historical  averages;  the Company  expects
that 2002  interest  income will range  between $2 million and $3 million.  Lease  cancellation  incom e is dependent on the
overall  economy and  performance  of particular  r etailers in specific  locations and is difficult to  predict;  2001 lease
cancellation income  significantly  exceeded  histo rical  averages.  Estimates regarding  anticipated 2002 other income are
forward- looking  statements and certain significant factors  could cause the actual results to differ materiall y,  including
but not  limited  to: 1) actual  results  of  negot iations  with  tenants,  counterparties,  and  pote ntial  purchasers  of



peripheral land, and 2) timing of transactions. 
 
 
 
                                                                      2001                         200 0
                                                                      ----                          
                                                               (Operating Partnership's share in milli ons of dollars)
 
         Shopping center related revenues                             13.8                         13. 6
         Gains on peripheral land sales                                4.6                          9. 1
         Lease cancellation revenue                                   10.3                          1. 6
         Interest income                                               4.9                          4. 3
                                                                       ---                           
                                                                      33.6                         28. 6
                                                                      ====                         === =
 
 
Subsequent Events 
 
   In early 2002,  the  Operating  Partnership  ent ered  into a definitive  purchase and sale  agreeme nt to acquire for $88
million a 50% general  partnership  interest in  Su nValley  Associates,  a  California  general  partn ership  that owns the
Sunvalley  Shopping Center located in Concord,  Cal ifornia.  The $88 million purchase price consists o f $28 million of cash
and $60 million of existing  debt that  encumbers t he  property.  The Company's  interest in the secur ed debt consists of a
$55 million  primary note bearing  interest at LIBO R plus 0.92% and a $5 million note bearing  interes t at LIBOR plus 3.0%.
The notes mature in September 2003 and have two one - year  extension  options.  The center is also subje ct to a ground lease
that  expires in 2061.  The Manager has managed the  property  since its  development  and will  contin ue to do so after the
acquisition.  The other 50% partner in the  propert y  is an entity  owned and  controlled  by Mr. A.  Alfred  Taubman,  the
Company's largest shareholder and recently retired Chairman of the Board of Directors. 
 
   Also in early 2002,  the Company  entered  into  agreements  to sell its  interests  in LaCumbre  P laza and Paseo Nuevo,
subject to satisfying closing  conditions,  for $77  million.  The centers are subject to ground leases  and are unencumbered
by debt. The centers were purchased in 1996 for $59  million. 
 
   These  transactions are expected to close during  the first half of 2002, and the Company expects to  use the net proceeds
from the sale of the two centers to fund the  acqui sition of Sunvalley and pay down  borrowings  under  the Company's  lines
of credit.  Assuming  the  operations  of these two  centers are included in Funds from  Operations  fo r the period owned in
2002, the Company  expects that these  transactions   will have a neutral effect on Funds from Operatio ns in 2002. This is a
forward- looking  statement and certain  significant  factor s could cause the actual effect to differ materiall y,  including
but not limited to 1) the occurrence and timing of the  transactions,  2) actual  operations of the ce nters,  3) actual use
of proceeds, 4) actual transaction costs, and 5) re solution of closing conditions. 
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Presentation of Operating Results 
 
   The  following  tables  contain  the  combined  operating  results  of the  Company's  Consolidated   Businesses  and the
Unconsolidated  Joint  Ventures.  Income  allocated  to the minority  partners in the  Operating  Partn ership  and preferred
interests is deducted to arrive at the results  all ocable to the Company's  common  shareowners.  Beca use the net equity of
the  Operating  Partnership  is less than zero,  th e income  allocated to the minority  partners is eq ual to their share of
distributions.  The net equity of these minority  p artners is less than zero due to accumulated  distr ibutions in excess of
net income  and not as a result of  operating  loss es.  Distributions  to  partners  are  usually  gre ater  than net income
because net income includes non- cash charges for depreciation and amortization,  al though  distributions were less than net
income during 2000 due to the gain on the  disposit ion of Lakeside  described  above.  Also,  losses  allocable to minority
partners in certain  consolidated joint ventures ar e added back to arrive at the net results of the Co mpany.  The Company's
average  ownership  percentage of the Operating  Pa rtnership was 62% and 63% for 2001 and 2000,  respe ctively.  The results
of Twelve Oaks Mall are included in the Consolidate d  Businesses  subsequent to the closing of the tra nsaction,  while both
Twelve Oaks Mall and Lakeside are included as Uncon solidated Joint Ventures for previous periods.
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Comparison of 2001 to 2000  
 
   The following table sets forth operating results  for 2001 and 2000,  showing the results of the Con solidated  Businesses
and Unconsolidated Joint Ventures: 
 
                                                         2001                                                   2000
                                  ----------------- -----------------------------------  --------------------------------------------------- --
                                                                          TOTAL OF                                                TOTAL OF
                                                                        CONSOLIDATED                                            CONSOLIDATED
                                    CONSOLIDATED      UNCONSOLIDATED     BUSINESSES        CONSOLIDATE D       UNCONSOLIDATED     BUSINESSES
                                     BUSINESSES       JOINT VENTURES         AND          BUSINESSES ( 2)      JOINT VENTURES        AND
                                                        AT 100%(1)      UNCONSOLIDATED                          AT 100%(1)      UNCONSOLIDATED
                                                                            JOINT                                                  JOINT
                                                                          VENTURES                                              VENTURES AT
                                                                           AT 100%                                                  100%
                                  ----------------- -----------------------------------  --------------------------------------------------- --
                                                                           (in millions of dollars)
 
REVENUES: 
  Minimum rents                            176.2            149.3              325.5           151.9             145.5             297.4
  Percentage rents                           5.5              3.2                8.7             6.4               3.8              10.1
  Expense recoveries                       104.5             73.6              178.1            91.3              75.7             166.9
  Management, leasing and 
     development                            26.0                                26.0            25.0                                25.0
  Other                                     29.2             12.3               41.5            27.5               5.7              33.2
                                            ----             ----               ----           -----
Total revenues                             341.4            238.4              579.8           301.9             230.7             532.6
 
OPERATING COSTS: 
  Recoverable expenses                      91.2             67.3              158.4            79.7              63.6             143.3
  Other operating                           36.4             15.1               51.5            30.0              13.4              43.4
  Restructuring loss                         2.0                                 2.0 
  Charge related to technology 
     investment                              1.9                                 1.9 
  Management, leasing 
     and development                        19.0                                19.0            19.5                                19.5
  General and administrative                20.1                                20.1            19.0                                19.0
  Interest expense                          68.2             75.0              143.1            57.3              65.5             122.8
  Depreciation and amortization(3)          68.9             39.3              108.3            56.8              29.5              86.3
                                            ----             ----               ----           -----
Total operating costs                      307.6            196.7              504.3           262.3             172.0             434.4
Net results of Memorial City (2)                                                                (1.6)                               (1.6)
                                            ----             ----               ----           -----
                                            33.8             41.8               75.6            38.0              58.6              96.6
                                                             ====               ====                              ====              ====
 
Equity in income before 
  extraordinary items of 
  Unconsolidated Joint Ventures(3) (4)      21.9                                                28.5
                                            ----                                                 
Income before gain on 
  disposition, extraordinary items, 
  cumulative effect of change in 
  accounting principle, and 
  minority and preferred  interests         55.7                                                66.5
Gain on disposition of interest in center                                                       85.3
Extraordinary items                                                                             (9.5)
Cumulative effect of change in 
  accounting principle                      (8.4) 
TRG preferred distributions                 (9.0)                                               (9.0)
Minority share of consolidated joint 
  ventures                                   1.1 
Minority share of income of TRG            (11.7)                                              (58.5)
Distributions less than (in excess 
  of) minority share of income             (20.0)                                               28.2
                                           -----                                               -----



Net income                                   7.7                                               103.0
Series A preferred dividends               (16.6)                                              (16.6)
                                           -----                                               -----
Net income (loss) allocable to 
  common   shareowners                      (8.9)                                               86.4
                                           =====                                               =====
 
SUPPLEMENTAL INFORMATION(5): 
  EBITDA -  100%                            172.8            1 56.0              328.8           153.1             153.7             306.8
  EBITDA -  outside partners' share          (7.5)           ( 71.6)             (79.2)           (7.6)            (70.8)            (78.4)
                                            ----             ----               ----           -----
  EBITDA contribution                      165.3             84.4              249.7           145.6              82.9             228.4
  Beneficial interest expense              (63.2)           (38.7)            (101.8)          (52.2)            (34.9)            (87.1)
  Non- real estate depreciation              (2.7)                               (2.7)           (3.0)                               (3.0)
  Preferred dividends and distributions    (25.6)                              (25.6)          (25.6)                              (25.6)
                                            ----             ----               ----           -----
  Funds from Operations contribution        73.8             45.7              119.5            64.8              47.9             112.7
                                            ====             ====              =====           =====              ====             =====
 
 
(1)  With the exception of the Supplemental  Inform ation,  amounts  include 100% of the  Unconsolidate d  Joint Ventures. Amounts are
     net of intercompany  profits.  The  Unconsolid ated  Joint Ventures are presented at 100%  in orde r to  allow for measurement of
     their  performance as a whole,  without regard  to the Company's ownership  interest.  In its cons olidated financial statements,
     the Company accounts for its investments in th e Unconsolidated Joint Ventures under the equity me thod.
(2)  The results of operations of Memorial City are  presented net in this table. The Operating  Partne rship  terminated its Memorial
     City lease on April 30, 2000. 
(3)  Amortization  of the  Company's  additional  b asis in the  Operating Partnership included in equi ty in income of Unconsolidated
     Joint Ventures was $3.0 million and $3.8 milli on in 2001 and 2000,  respectively.  Also,  amortiz ation  of the additional basis
     included in depreciation and amortization was $4.6 million and $4.2 million in 2001 and 2000, res pectively.
(4)  Equity in income before  extraordinary  items of Unconsolidated  Joint Ventures excludes the cumu lative effect of the change in
     accounting principle incurred in connection wi th the Company's adoption of SFAS 133.  The Company 's share of the Unconsolidated
     Joint Ventures' cumulative effect was approxim ately $1.6 million. 
(5)  EBITDA represents  earnings before interest an d depreciation and amortization,  excluding gains o n dispositions of  depreciated
     operating  properties.  In 2001, the $1.9 mill ion charge  related  to a technology  investment  w as  also excluded.  Funds from
     Operations is defined and discussed in Liquidi ty and Capital Resources. 
(6)  Amounts in this table may not add due to round ing. 
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Consolidated Businesses  
 
   Total  revenues for the year ended December 31, 2001 were $341.4  million,  a $39.5 million or 13.1 % increase over 2000.
Minimum  rents  increased  $24.3 million of which $ 23.1 million was due to the openings of The Shops a t Willow Bend and The
Mall at  Wellington  Green,  as well as the  inclus ion  of Twelve Oaks Mall.  Minimum  rents also  inc reased  due to tenant
rollovers and new sources of rental income,  includ ing  temporary  tenants and advertising space  arra ngements,  offsetting
decreases  in rent caused by lower  occupancy.  Per centage  rents  decreased  due to  decreases  in te nant  sales.  Expense
recoveries  increased  primarily  due to  Willow  B end,  Wellington  Green,  and  Twelve  Oaks.  Manag ement,  leasing,  and
development  revenues increased  primarily due to l easing  commissions,  including those relating to t wo short
contracts.  Other  revenue  increased  primarily  d ue to an increase in lease  cancellation  revenue a nd  interest  income,
partially offset by a decrease in gains on sales of  peripheral land. 
 
   Total operating costs were $307.6 million, a $45 .3 million or 17.3% increase from 2000.  Recoverabl e  expenses increased
primarily due to Willow Bend,  Wellington  Green,  and Twelve Oaks. Other operating  expense  increase d due to Willow Bend,
Wellington  Green,  and Twelve  Oaks,  as well as i ncreases  in bad debt  expense,  marketing  expense ,  professional  fees
relating to process  improvement  projects,  and lo sses relating to the investment in MerchantWired,  partially offset by a
decrease in the charge to operations for costs of  pre- development  activities.  During 2001, a $2.0 milli on  restructuring
loss was recognized,  which primarily represented t he cost of certain involuntary terminations of pers onnel;  substantially
all  restructuring  costs had been paid by year- end.  The Company also  recognized  a $1.9 million  charge  relating to its
investment in  fashionmall.com,  Inc. General and  administrative  expense increased  primarily due to  increases in payroll
costs.  Interest  expense  increased  primarily due  to debt assumed and incurred  relating to Twelve O aks and a decrease in
capitalized  interest  upon  opening  of  the  new  centers,  offset  by  decreases  due to  declines  in  interest  rates.
Depreciation expense increased primarily due to Wil low Bend, Wellington Green, and Twelve Oaks.  
 
Unconsolidated Joint Ventures  



 
   Total  revenues for the year ended  December 31,  2001 were $238.4  million,  a $7.7  million or 3.3 %  increase  from the
comparable  period of 2000.  Minimum rents  increas ed  primarily due to tenant  rollovers and new sour ces of rental income,
including  temporary  tenants  and  advertising  sp ace  arrangements,  which  offset  decreases  in re nt  caused  by  lower
occupancy.  Increases  in  minimum  rent due to  Do lphin  Mall and  International  Plaza  were  offset  by  Twelve  Oaks and
Lakeside.  Expense  recoveries  decreased  primaril y due to Twelve Oaks and Lakeside,  partially offse t by Dolphin Mall and
International Plaza.  Other revenue increased prima rily due to an increase in lease cancellation reven ue.
 
   Total  operating  costs  increased by $24.7 mill ion to $196.7 million for the year ended December 3 1, 2001.  Recoverable
expenses and depreciation  expense  increased  prim arily due to Dolphin Mall and International  Plaza,   partially offset by
Twelve  Oaks  and  Lakeside.  Other  operating  exp ense  increased  primarily  due to the  openings  o f  Dolphin  Mall  and
International  Plaza,  including  greater levels of  bad debt expense at Dolphin Mall,  partially  offs et by Twelve Oaks and
Lakeside.  Interest  expense  increased  due to a d ecrease  in  capitalized  interest  upon  opening  of  Dolphin  Mall and
International  Plaza and changes in the value of Do lphin  Mall's  swap  agreement,  partially  offset by  decreases  due to
Twelve Oaks and Lakeside and declines in interest r ates. 
 
   As a result of the foregoing,  income before ext raordinary items and cumulative effect of change in  accounting principle
of the  Unconsolidated  Joint Ventures  decreased b y $16.8 million,  or 28.7%,  to $41.8 million.  The  Company's  equity in
income before  extraordinary  items and cumulative  effect of change in accounting  principle of the  Unconsolidated  Joint
Ventures was $21.9 million, a 23.2% decrease from 2 000. 
 
Net Income  
 
   As a result of the  foregoing,  the Company's  i ncome before gain on  disposition  of interest in c enter,  extraordinary
items,  cumulative effect of change in accounting p rinciple,  and minority and preferred interests dec reased $10.8 million,
or 16.2%,  to $55.7  million  for the year ended  D ecember  31,  2001.  During  2001,  a  cumulative  effect of a change in
accounting  principle of $8.4 million was recognize d in connection  with the Company's  adoption of SF AS 133.  During 2000,
the Company  recognized an $85.3 million gain on th e disposition of its interest in Lakeside,  and an extraordinary  charge
of $9.5 million related to the  extinguishment  of debt.  After  allocation of income to minority and preferred  interests,
net income (loss) allocable to common shareowners f or 2001 was $(8.9) million compared to $86.4 millio n in 2000.
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Comparison of 2000 to 1999  
 
   Discussion  of  significant  transactions  and o penings  occurring  in 2000  precedes  the  Compari son  of 2001 to 2000.
Significant 1999 items are described below. 
 
   In December 1999, the Operating  Partnership acq uired an additional 5% interest in Great Lakes Cros sing for $1.2 million
in cash, increasing the Operating Partnership's int erest in the center to 85%. 
 
   In November 1999, the Operating  Partnership  ac quired Lord Associates,  a retail leasing firm, for  $2.5 million in cash
and $5 million in  partnership  units,  which are  subject to certain  contingencies.  In  addition,  $1.0  million of this
purchase price is contingent upon profits achieved on acquired leasing contracts. 
 
   In March 1999,  MacArthur  Center, a 70% owned e nclosed  super- regional  mall,  opened in Norfolk,  Virginia.  Mac Arthur
Center is owned by a joint venture in which the Ope rating  Partnership has a controlling  interest,  a nd  consequently  the
results of this center are consolidated in the Comp any's financial statements. 
 
   In September and November  1999, the Operating  Partnership  completed  private  placements of its Series C and Series D
preferred  equity  totaling  $100  million,  with n et  proceeds  used to pay down lines of credit.  In  August  1999, a $177
million  refinancing of Cherry Creek was completed,   with net proceeds of $45.2 million being  distrib uted to the Operating
Partnership  and used to pay down  lines of  credit .  In April  1999  through  June  1999,  $520  mill ion  of  refinancings
relating to The Mall at Short  Hills,  Biltmore  Fa shion  Park,  and Great Lakes  Crossing  were  comp leted.  During  1999,
construction  facilities  for $194  million and $20 0  million  were  obtained  for  International  Pla za and Dolphin  Mall,
respectively. 
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Comparison of 2000 to 1999  



 
   The following table sets forth operating results  for 2000 and 1999,  showing the results of the Con solidated  Businesses
and Unconsolidated Joint Ventures: 
 
                                                         2000                                                  1999
                                  ----------------- -----------------------------------  --------------------------------------------------- --
                                                                          TOTAL OF                                                TOTAL OF
                                                                        CONSOLIDATED                                            CONSOLIDATED
                                    CONSOLIDATED      UNCONSOLIDATED     BUSINESSES        CONSOLIDATE D       UNCONSOLIDATED     BUSINESSES
                                     BUSINESSES (1)    JOINT VENTURES         AND          BUSINESSES ( 1)      JOINT VENTURES        AND
                                                        AT 100%(2)      UNCONSOLIDATED                          AT 100%(2)      UNCONSOLIDATED
                                                                            JOINT                                                  JOINT
                                                                          VENTURES                                              VENTURES AT
                                                                           AT 100%                                                  100%
                                  ----------------- -----------------------------------  --------------------------------------------------- --
                                                                           (in millions of dollars)
 
REVENUES: 
  Minimum rents                            151.9             145.5              297.4         133.9              158.1                 292.1
  Percentage rents                           6.4               3.8               10.1           4.6                3.9                   8.6
  Expense recoveries                        91.3              75.7              166.9          78.9               83.6                 162.4
  Management, leasing and 
     development                            25.0                                 25.0          23.9                                     23.9
  Other                                     27.5               5.7               33.2          16.3                6.4                  22.7
                                           -----            ------              -----         -----
Total revenues                             301.9             230.7              532.6         257.6              252.0                 509.6
 
OPERATING COSTS: 
  Recoverable expenses                      79.7              63.6              143.3          69.5               69.4                 138.9
  Other operating                           30.0              13.4               43.4          28.9               13.0                  41.9
  Management, leasing 
     and development                        19.5                                 19.5          17.2                                     17.2
  General and administrative                19.0                                 19.0          18.1                                     18.1
  Interest expense                          57.3              65.5              122.8          51.3               64.4                 115.8
  Depreciation and amortization (3)         56.8              29.5               86.3          51.9               29.7                  81.6
                                           -----            ------              -----         -----
Total operating costs                      262.3             172.0              434.4         237.0              176.5                 413.5
Net results of Memorial City (1)            (1.6)                                (1.6)         (1.4)                                    (1.4)
                                           -----            ------              -----         -----
                                            38.0              58.6               96.6          19.2               75.6                  94.7
                                                              ====               ====                            =====                 =====
 
Equity in income before 
  extraordinary items of 
  Unconsolidated Joint Ventures (3)         28.5                                               39.3
                                           -----                                               ----
Income before gain on 
  disposition, extraordinary items, 
  and minority and  preferred interests     66.5                                               58.4
Gain on disposition of interest in center   85.3 
Extraordinary items                         (9.5)                                              (0.5)
TRG preferred distributions                 (9.0)                                              (2.4)
Minority share of income                   (58.5)                                             (17.6)
Distributions less than (in excess 
  of) minority share of income              28.2                                              (12.4)
                                           -----                                              -----
Net income                                 103.0                                               25.5
Series A preferred dividends               (16.6)                                             (16.6)
                                           -----                                              -----
Net income allocable to common 
  shareowners                               86.4                                                8.9
                                            ====                                                ===
 
SUPPLEMENTAL INFORMATION (4): 
  EBITDA -  100%                            153.1             153.7              306.8         123.0              169.7                 292.6
  EBITDA -  outside partners' share          (7.6)            (70.8)             (78.4)         (4.4)             (75.5)                (79.9)



                                           -----            ------              -----         -----
  EBITDA contribution                      145.6              82.9              228.4         118.6               94.1                 212.7
  Beneficial interest expense              (52.2)            (34.9)             (87.1)        (47.6)             (34.5)                (82.1)
  Non- real estate depreciation              (3.0)                                (3.0)         (2.7)                                    (2.7)
  Preferred dividends and distributions    (25.6)                               (25.6)        (19.0)                                   (19.0)
                                           -----            ------              -----         -----
  Funds from Operations contribution        64.8              47.9              112.7          49.3               59.7                 108.9
                                           =====              ====              =====         =====               ====                 =====
 
 
(1)  The results of operations of Memorial City are  presented net in this table. The Operating  Partne rship  terminated its Memorial
     City lease on April 30, 2000. 
(2)  With the exception of the Supplemental  Inform ation,  amounts include 100% of the  Unconsolidated   Joint  Ventures. Amounts are
     net of intercompany  profits.  The  Unconsolid ated  Joint Ventures are presented at 100% in order   to allow  for measurement of
     their performance as a whole, without regard t o the Company's ownership interest. In its consolid ated financial statements, the
     Company accounts for its investments in the Un consolidated Joint Ventures under the equity method .
(3)  Amortization of the Company's  additional basi s in the Operating Partnership  included in equity in income before extraordinary
     items of Unconsolidated Joint Ventures was $3. 8 million and $4.7 million in 2000  and  1999,  res pectively.  Also, amortization
     of  the  additional  basis  included  in  depr eciation  and  amortization  was $4.2 million  and $3.8 million in 2000 and 1999,
     respectively. 
(4)  EBITDA represents  earnings before interest an d depreciation and amortization,  excluding gains o n dispositions of  depreciated
     operating properties. Funds from Operations is  defined and discussed in Liquidity and Capital Res ources.
(5)  Amounts in this table may not add due to round ing. 
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Consolidated Businesses  
 
   Total  revenues for the year ended December 31, 2000 were $301.9  million,  a $44.3 million or 17.2 % increase over 1999.
Minimum  rents  increased  $18.0  million of which $4.3 million was due to the opening of MacArthur  C enter.  Minimum rents
also increased due to the inclusion of Twelve Oaks Mall,  tenant  rollovers,  and new sources of renta l  income,  including
temporary  tenants and  advertising  space  arrange ments.  Percentage  rents increased due to increase s in tenant sales and
the  inclusion  of  Twelve  Oaks.  Expense  recover ies  increased  primarily  due to  MacArthur  Cente r  and  Twelve  Oaks.
Management,  leasing,  and  development  revenues  increased  primarily  due to  contracts  acquired  as part  of the  Lord
Associates  transaction,  partially  offset by decr eases  due to a reduction in fees in certain  manag ed  centers,  and the
timing and  completion  status of certain  other  c ontracts  and  services.  Other  revenue  increased   primarily due to an
increase in gains on sales of peripheral land and i nterest  income,  partially  offset by a decrease i n lease  cancellation
revenue. 
 
   Total  operating  costs were $262.3  million,  a  $25.3  million or 10.7%  increase from 1999.  Reco verable  expenses and
depreciation  and  amortization  increased  primari ly  due to MacArthur  Center and Twelve Oaks.  Othe r  operating  expense
increased due to MacArthur  Center,  Twelve Oaks,  the Lord  Associates  transaction,  and an increase  in bad debt expense,
offset by a decrease  in the  charge to  operations   for costs of  pre- development  activities.  Management,  leasing,  an d
development costs increased  primarily due to the L ord Associates  contracts.  Interest expense increa sed  primarily due to
an increase in interest  rates and  borrowings,  in cluding  debt assumed and incurred  related to Twel ve Oaks. In addition,
interest expense  increased because of a decrease i n capitalized  interest upon opening  MacArthur Cen ter.  These increases
were offset by a reduction in interest expense on d ebt paid down with proceeds of the preferred equity  offerings.
 
Unconsolidated Joint Ventures  
 
   Total  revenues for the year ended  December 31,  2000 were $230.7  million,  a $21.3  million or 8. 5%  decrease from the
comparable period of 1999.  Minimum rents and expen se recoveries  decreased  primarily because the Twe lve Oaks and Lakeside
results were only included  through the  transactio n  date.  Other revenue  decreased  primarily due t o a decrease in lease
cancellation revenue, partially offset by an increa se in gains on sales of peripheral land. 
 
   Total  operating  costs  decreased by $4.5 milli on to $172.0 million for the year ended  December 3 1, 2000.  Recoverable
expenses decreased  primarily due to Twelve Oaks an d Lakeside.  Interest expense increased  primarily due to the additional
debt at Cherry Creek as well as increases in intere st rates, partially offset by Twelve Oaks and Lakes ide.
 
   As a result of the foregoing,  income before ext raordinary items of the Unconsolidated Joint Ventur es decreased by $17.0
million,  or 22.5%,  to $58.6 million.  The Company 's  equity in income before  extraordinary  items o f the  Unconsolidated
Joint Ventures was $28.5 million, a 27.5% decrease from the comparable period in 1999. 
 
Net Income  



 
   As a result of the foregoing,  the Company's  in come before gain on disposition,  extraordinary  it ems, and minority and
preferred  interests  increased $8.1 million,  or 1 3.9%, to $66.5 million for the year ended December 31, 2000. The Company
recognized $9.5 million and $0.5 million in  extrao rdinary  charges related to the  extinguishment  of  debt during 2000 and
1999,  respectively.  During 2000,  the Company  re cognized  an $85.3  million gain on the  dispositio n  of its interest in
Lakeside.  After allocation of income to minority a nd preferred  interests,  net income allocable to c ommon shareowners for
2000 was $86.4 million compared to $8.9 million in 1999. 
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Liquidity and Capital Resources  
 
   In the following  discussion,  references  to be neficial  interest  represent the Operating  Partne rship's  share of the
results  of its  consolidated  and  unconsolidated  businesses.  The  Company  does not have,  and has  not had,  any parent
company  indebtedness;  all debt discussed  represe nts  obligations of the Operating  Partnership or i ts  subsidiaries  and
joint ventures. 
 
   The Company  believes that its net cash provided  by operating  activities,  distributions  from its  joint ventures,  the
unutilized  portion of its credit  facilities,  and  its ability to access the capital markets assure a dequate  liquidity to
conduct its operations in accordance with its divid end, acquisition, and financing policies. 
 
   As of December 31, 2001, the Company had a conso lidated cash balance of $27.8 million.  Additionall y,  the Company has a
secured  $275  million  line of credit.  This line had $205  million of  borrowings  as of December 31 , 2001 and expires in
November 2004 with a one- year  extension  option.  The Company also has  ava ilable a second  secured bank line of credit of
up to $40 million.  The line had $12.0 million of b orrowings as of December 31, 2001 and expires in Ju ne 2002.
 
Summary of Investing Activities 
 
   Net cash used in investing  activities  was $240 .7 million in 2001 compared to $219.7 million in 20 00 and $197.4 million
in 1999.  Cash used in  investing  activities  was  impacted  by the  timing of capital  expenditures,   with  additions  to
properties in 2001, 2000, and 1999 for the  constru ction of MacArthur  Center,  The Mall at Wellington   Green, The Shops at
Willow Bend, as well as other  development  activit ies and other capital items.  During 2001, 2000, an d 1999, $4.0 million,
$3.0 million,  and $7.4 million were invested in  t echnology- related  ventures,  respectively.  During 1999,  $1 1.1 million
was invested in Swerdlow  Real Estate  Group and Lo rd  Associates.  During 2000,  net  acquisition  co sts of $23.6  million
were  incurred in connection  with the Lakeside and  Twelve Oaks  transaction.  Net proceeds  from sale s of peripheral  land
were $8.6 million,  $8.2  million,  and $1.8 millio n in 2001,  2000,  and 1999,  respectively.  Althou gh 2001 gains on land
sales were less than the comparable  period in 2000 ,  net proceeds were higher in 2001 because  certai n 2000 sales involved
larger land contracts.  Contributions to  Unconsoli dated  Joint Ventures were $55.9 million in 2001, $ 18.8 million in 2000,
and $36.8 million in 1999,  primarily  representing   funding for  construction  activities  at Dolphin  Mall,  International
Plaza, and The Mall at Millenia.  Distributions  fr om  Unconsolidated  Joint Ventures were primarily  consistent with 2000,
while 2000 decreased from 1999 due to the transfers  of Lakeside and Twelve Oaks and excess  mortgage  refinancing  proceeds
received in 1999. 
 
Summary of Financing Activities 
 
   Financing  activities  contributed  cash of $128 .8  million in 2001,  $99.7 million in 2000,  and $ 91.3 million in 1999.
Debt proceeds,  net of repayments and issuance cost s, provided $242.7 million,  $231.2 million, and $1 00.9 million in 2001,
2000,  and 1999,  respectively.  In 1999, the Opera ting  Partnership  received $97.3 million from the issuance of preferred
equity.  Stock  repurchases of $22.9 million were m ade in connection with the Company's stock  repurch ase  program in 2001,
a decrease of $1.3  million  from 2000.  The Compan y has  repurchased  $47.1  million of its common st ock since it received
authorization  from the  Company's  Board of  Direc tors in March 2000 for  purchases  up to $50 millio n.  Issuance of stock
pursuant to the  Continuing  Offer related to the e xercise of employee  options  contributed  $16.9  m illion in 2001,  $0.1
million in 2000, and $3.1 million in 1999.  Total d ividends and  distributions  paid were $107.9  mill ion,  $107.5 million,
and $100.1 million in 2001, 2000, and 1999, respect ively. 
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Beneficial Interest in Debt 
 
   At December 31, 2001, the Operating  Partnership 's debt and its beneficial  interest in the debt of  its Consolidated and



Unconsolidated  Joint Ventures totaled  $1,907.9  m illion with an average interest rate of 5.86% exclu ding  amortization of
debt issuance  costs and interest rate hedging  cos ts.  Debt issuance costs and interest rate hedging costs are reported as
interest  expense in the  results of  operations.  Amortization  of debt  issuance  costs  added  0.37 % to TRG's  effective
interest  rate  during  2001.  Included  in  benefi cial  interest in debt is debt used to fund  develo pment  and  expansion
costs.  Beneficial  interest in assets on which  in terest is being  capitalized  totaled  $121.4 milli on as of December 31,
2001.  Beneficial  interest in capitalized  interes t was $29.5 million for 2001. The following  table presents  information
about the Company's beneficial interest in debt as of December 31, 2001. 
 
 
 
                                                                    Beneficial Interest in Debt  
                                                    --------------------------------------------------- -----------
                                                        Amount     Interest     LIBOR      Frequency       LIBOR
                                                     (in millions   Rate at      Cap        of Rate         at
                                                      of dollars)  12/31/01      Rate        Resets      12/31/01
                                                      -----------  --------     ------      -------
Total beneficial interest in fixed rate debt          $1,025.2       7.50% (1) 
 
Floating rate debt hedged via interest rate caps: 
 
     Through March 2002                                  100.0       3.21  (1)   7.25%       Monthly        1.87%
     Through March 2002                                  144.5       3.95  (1)   7.25        Monthly        1.87
     Through July 2002                                    43.4       5.16        6.50        Monthly        1.87
     Through August 2002                                  38.0       2.70        8.20        Monthly        1.87
     Through September 2002                              100.0 (2)   4.30  (1)   7.00        Monthly        1.87
     Through October 2002                                 26.5       4.37        7.10        Monthly        1.87
     Through November 2002                                80.2       3.50  (1)   8.75        Monthly        1.87
     Through May 2003                                    147.0       4.15        7.15        Monthly        1.87
     Through September 2003                               63.0       4.47        7.00        Monthly        1.87
     Through September 2003                               63.0       4.19  (1)   7.25        Monthly        1.87
     Other floating rate debt                             77.1       3.21  (1) 
                                                      -------- 
 
Total beneficial interest in debt                     $1,907.9       5.86 (1)(3) 
                                                      ======== 
 
 
(1)  Denotes weighted average interest rate before amortization of financing costs. 
(2)  This  construction  debt at  a  50% owned  unc onsolidated  joint venture is swapped at a rate of 6.14%  when  LIBOR is
     below 6.7%. 
(3)  As provided for by certain debt agreements,  t he Company  has  currently  locked  in an average a ll in rate of 4.7% on
     approximately  $490 million of floating rate d ebt into the fourth quarter of 2002 and an addition al  $247 million that
     expires throughout the first three quarters of  2002. 
 
Sensitivity Analysis 
 
   The Company has exposure to interest  rate risk on its debt  obligations  and interest  rate  instr uments.  Based on the
Operating  Partnership's  beneficial  interest in d ebt and interest  rates in effect at December 31, 2 001,  excluding  debt
fixed under  long- term  LIBOR rate  contracts,  a one percent  increa se or decrease in interest rates on this floating r ate
debt would  decrease or increase  annual cash flows  by  approximately  $4.0 million  and, due to the e ffect of  capitalized
interest,  annual earnings by approximately  $3.7 m illion.  Based on the Company's  consolidated debt and interest rates in
effect at  December  31,  2001,  a one  percent  in crease  in  interest  rates  would  decrease  the f air  value of debt by
approximately  $43.2  million,  while a one percent   decrease in interest  rates would  increase  the fair value of debt by
approximately $46.4 million. 
 
   In March 2002,  the Company  entered into a one year 4.3% swap agreement  based on a notional  amou nt of $100 million to
begin November 1, 2002, as a hedge of the Company's  $275 million line of credit. 
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Covenants and Commitments 
 
   Certain loan agreements contain various restrictive   covenants  including minimum net worth  requireme nts,  minimum debt
service and fixed charges  coverage ratios,  a maxi mum payout ratio on  distributions,  and a minimum debt yield ratio, the



latter being the most restrictive. The Operating Pa rtnership is in compliance with all of its covenant s.
 
   The Company's secured credit facilities contain customary covenants requiring the maintenance of co mprehensive  all
insurance on property securing each facility.  As a  result of expected  exclusions or coverage  reduct ions in its insurance
policies upon renewal, the Company expects to purch ase supplemental  coverage for terrorist acts at si gnificant  additional
cost.  Although,  based on  preliminary  discussion s  with its  insurance  agency and certain of its  lenders,  the Company
believes it will be able to purchase  satisfactory  additional  coverage at increased,  though not  pr ohibitive,  costs. No
assurances  can be given that such  coverage  will be adequate or that  mortgagees  will not require  coverage  beyond that
which is commercially  available at reasonable  rat es. The Company's  inability to obtain such coverag e or to do so only at
greatly increased costs may also negatively impact the availability and cost of future financing.
 
   Certain debt agreements contain  performance and  valuation criteria that must be met for the loans to be extended at the
full principal amounts;  these agreements provide f or partial  prepayments of debt to facilitate  comp liance with extension
provisions. 
 
   Payments of principal and interest on the loans in the following  table are  guaranteed by the Oper ating  Partnership as
of December 31,  2001.  All of the loan  agreements   provide for a reduction of the amounts  guarantee d  as certain  center
performance and valuation criteria are met. 
 
 
 
                                                   TRG's           Amount of 
                                                ben eficial       loan balance       % of loan 
                                               inte rest in        guaranteed         balance        % of interest
                           Loan balance        loan  balance         by TRG         guaranteed        g uaranteed
Center                    as of 12/31/01      as of  12/31/01    as of 12/31/01       by TRG            by TRG
------                    --------------      ----- ---------    --------------       ------             
                                          (in milli ons of dollars) 
Dolphin Mall                       164.6           82.3              82.3               50%              100%
Great Lakes Crossing               151.0          1 28.3             151.0              100%              100%
International Plaza                171.6           45.4             171.6              100% (1)          100% (1)
The Mall at Millenia                56.5           28.3              28.3               50%               50%
The Mall at Wellington Green       124.3          1 11.9             124.3              100%              100%
The Shops at Willow Bend           186.5          1 86.5             186.5              100%              100%
 
 
(1)  An investor  in  the  International  Plaza  ve nture  has  indemnified  the  Operating  Partnershi p  to  the  extent of
     approximately 25% of the amounts  guaranteed.  Effective February 2002, the guarantee on the Inte rnational  Plaza loan
     was reduced to 50%. 
 
Funds from Operations 
 
   A principal factor that the Company  considers i n determining  dividends to shareowners is Funds fr om Operations  (FFO),
which is defined as income before  extraordinary  i tems, real estate  depreciation and amortization,  and the allocation to
the minority interest in the Operating  Partnership ,  less preferred dividends and distributions.  Gai ns on dispositions of
depreciated  operating  properties  are  excluded  from  FFO.  In 2001,  a $1.9  million  charge  rela ted  to a  technology
investment was also excluded. 
 
    Funds from  Operations  does not represent  cas h flows from  operations,  as defined by generally  accepted  accounting
principles,  and should not be considered to be an  alternative  to net income as an indicator of oper ating  performance or
to cash flows from  operations as a measure of  liq uidity.  However,  the National  Association  of Re al Estate  Investment
Trusts  suggests that Funds from Operations is a us eful  supplemental  measure of operating  performan ce  for REITs.  Funds
from Operations as presented by the Company may not  be comparable to similarly titled measures of othe r companies.
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Reconciliation of Income to Funds from Operations  
 
                                                                                      2001                2000
                                                                                      ----                 
                                                                                      (in millions of dollars)
 



Income before gain on disposition of interest in ce nter, 
  extraordinary items, cumulative effect of change in 
  accounting principle, and minority and preferred interests (1) (2)                  55.7                66.5
Depreciation and amortization (3)                                                     68.9                57.8
Share of Unconsolidated Joint Ventures' 
  depreciation and amortization (4)                                                   23.9                19.4
Charge related to technology investment                                                1.9 
Non- real estate depreciation                                                          (2.7)               (3.0)
Minority partners in consolidated joint ventures sh are 
  of funds from operations                                                            (2.5)               (2.4)
Preferred dividends and distributions                                                (25.6)              (25.6)
                                                                                     -----                
Funds from Operations -  TRG                                                          119.5               112.7
                                                                                     =====               =====
Funds from Operations allocable to TCO                                                73.5                70.4
                                                                                     =====               =====
 
 
(1)  Includes  gains on  peripheral  land  sales of  $4.6 million  and $9.1 million for  the  years end ed  December 31, 2001
     and 2000, respectively. 
(2)  Includes net  non- cash  straightline  adjustments  to minimum rent re venue  and  ground  rent  expense of $1.1 million
     and $(0.1) million for the years ended Decembe r 31, 2001 and 2000, respectively. 
(3)  Includes  $2.7 million and $2.4 million  of  m all  tenant  allowance  amortization  for  the year s ended  December 31,
     2001 and 2000, respectively. 
(4)  Includes  $2.4  million  and  $2.2 million  of  mall tenant  allowance  amortization  for the year s ended  December 31,
 
 
     2001 and 2000, respectively. 
(5)  Amounts in the tables may not add due to round ing. 
 
Reconciliation of Funds from Operations to Income  
 
                                                                                      2001                2000
                                                                                      ----                 
                                                                                      (in millions of dollars)
 
Funds from Operations- TRG                                                            119.5               112.7
 
Exclusions from FFO: 
   Charge related to technology investment                                            (1.9) 
   Gain on disposition of interest in center                                                             116.5
 
Depreciation adjustments: 
   Consolidated Businesses' depreciation and amorti zation                            (68.9)              (57.8)
   Minority partners in consolidated joint ventures  share of 
     depreciation and amortization                                                     3.2                 2.4
   Depreciation of TCO's additional basis                                              7.6                 8.0
   Non- real estate depreciation                                                        2.7                 3. 0
   Share of Unconsolidated Joint Ventures' deprecia tion and 
     amortization                                                                    (23.9)              (19.4)
                                                                                     -----                
Income before extraordinary items and cumulative ef fect 
   of change in accounting principle -  TRG                                            38. 4               165.4
                                                                                      ====               =====
 
TCO's ownership share of income of TRG (1)                                            23.6               103.4
TCO's additional basis in TRG gain                                                                       (31.2)
Depreciation of TCO's additional basis                                                (7.6)               (8.0)
                                                                                      ----                 
Income before distributions in excess of earnings a llocable to 
  minority interest -  TCO                                                             16.0                64.2
Distributions less than (in excess of) earnings all ocable to minority 
  interest                                                                           (20.0)               28.2
                                                                                     -----                 
Income (loss) before extraordinary items and cumula tive effect 
  of change in accounting principle allocable to co mmon 



  shareowners- TCO                                                                     (4.0)               92.4
                                                                                      ====                ====
 
 
(1)  TCO's average ownership of TRG was approximate ly 62% and 63% during 2001 and 2000, respectively.
(2)  Amounts in this table may not add due to round ing. 
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Dividends 
 
   The Company pays regular quarterly dividends to its common and Series A preferred  shareowners.  Di vidends to its common
shareowners  are at the  discretion  of the  Board of  Directors  and  depend on the cash  available  to the  Company,  its
financial condition,  capital and other requirement s,  and such other factors as the Board of Director s deems relevant.  To
qualify as a REIT,  the Company must  distribute  a t least 90% of its REIT taxable  income to its  sha reowners,  as well as
meet certain  other  requirements.  Preferred  divi dends  accrue  regardless of whether  earnings,  ca sh  availability,  or
contractual  obligations  were to prohibit the curr ent  payment of dividends.  The  preferred  stock i s callable in October
2002.  The Company has no present intention to rede em the preferred equity. 
 
   On December 11, 2001, the Company  declared a qu arterly  dividend of $0.255 per common share payabl e January 22, 2002 to
shareowners  of record on December 31,  2001.  The Board of Directors  also  declared a quarterly  div idend of $0.51875 per
share on the  Company's  8.3% Series A Preferred  S tock,  paid December 31, 2001 to  shareowners  of r ecord on December 21,
2001. 
 
   Common  dividends  declared  totaled  $1.005 per  common share in 2001, of which $0.3075  represente d  return of capital,
$0.6878  represented  ordinary income,  and $0.0097   represented  capital gain,  compared to dividends   declared in 2000 of
$0.985 per common  share,  of which  $0.4402  repre sented  return of capital and $0.4799  represented  ordinary  income and
$0.0649  represented  capital gain.  The tax status  of total 2002 common  dividends  declared and to b e declared,  assuming
continuation of a $0.255 per common share quarterly  dividend,  is estimated to be approximately 28% re turn of capital,  and
approximately  72% ordinary  income.  Series A pref erred  dividends  declared were $2.075 per  preferr ed  share in 2001 and
2000, of which $2.0549  represented  ordinary incom e and $0.0201  represented capital gains in 2001 an d $1.9382 represented
ordinary  income and  $0.1368  represented  capital   gains in 2000.  The tax status of total 2002  div idends  to be paid on
Series A Preferred  Stock is  estimated  to be 100%   ordinary  income.  These are  forward- looking  statements  and certain
significant  factors could cause the actual results  to differ materially,  including:  1) the amount o f dividends declared,
2) changes in the Company's share of anticipated  t axable income of the Operating  Partnership due to the actual results of
the Operating  Partnership,  3) changes in the numb er of the Company's  outstanding  shares,  4) prope rty  acquisitions  or
dispositions,  5) financing  transactions,  includi ng refinancing of existing debt, 6) changes in inte rest rates, 7) amount
and nature of development activities, and 8) change s in the tax laws or their application. 
 
   The annual  determination  of the Company's  com mon  dividends is based on anticipated  Funds from Operations  available
after preferred  dividends,  as well as financing  considerations and other appropriate  factors.  Fur ther, the Company has
decided  that the  growth in common  dividends  wil l be less than the  growth in Funds from  Operation s  for the  immediate
future.  Based on current tax laws and earnings  pr ojections,  the Company expects that the growth in common dividends will
be less than the growth in Funds from Operations fo r at least three more years. 
 
   Any  inability of the  Operating  Partnership  o r its Joint  Ventures to secure  financing as requi red to fund  maturing
debts, capital expenditures and changes in working capital,  including development  activities and exp ansions,  may require
the utilization of cash to satisfy such obligations ,  thereby possibly reducing  distributions to part ners of the Operating
Partnership and funds available to the Company for the payment of dividends. 
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Capital Spending 
 
   Capital spending for routine maintenance of the shopping centers is generally  recovered from tenan ts.  Capital spending
not recovered from tenants is summarized in the fol lowing tables: 
 
                                                                             2001(1) 
                                             --------------------------------------------------- -------------------
                                                                                      Beneficial Inter est in



                                                                  Unconsolidated      Consolidated Bus inesses
                                                Con solidated           Joint            and Unconsolid ated
                                                 Bu sinesses          Ventures           Joint Ventures  (2)
                                             --------------------------------------------------- -------------------
                                                              (in millions of dollars) 
 
Development, renovation, and expansion: 
   Existing centers                                  9.8               11.5                  15.4
   New centers                                     238.6(3)           295.5(4)              347.3
Pre-construction development activities, 
  net of charge to operations                        6.8                                      6.8
Mall tenant allowances                              11.3                3.7                  12.7
Corporate office improvements, equipment, 
  and software                                       2.4                                      2.4
Other                                                1.0                1.0                   1.5
                                                   -----              -----                 -----
Total                                              269.9              311.7                 386.1
                                                   =====              =====                 =====
 
 
(1)  Costs are net of intercompany profits and are computed on an accrual basis. 
(2)  Includes the Operating  Partnership's  share  of construction  costs  for  The  Mall at Wellingto n  Green (a 90% owned
     consolidated  joint venture),  International  Plaza (a 26% owned  unconsolidated  joint venture),   Dolphin Mall (a 50%
     owned unconsolidated joint venture), and The M all at Millenia (a 50% owned unconsolidated joint v enture).
(3)  Includes costs related to The Mall at Wellingt on Green, The Shops at Willow Bend, and Stony Point  Fashion Park.
(4)  Includes costs related to International Plaza,  Dolphin Mall, and The Mall at Millenia. 
 
 
 
 
                                                                            2000 (1) 
                                             --------------------------------------------------- -------------------
                                                                                      Beneficial Inter est in
                                                                  Unconsolidated      Consolidated Bus inesses
                                                Con solidated           Joint            and Unconsolid ated
                                                 Bu sinesses          Ventures           Joint Ventures  (2)
                                             --------------------------------------------------- -------------------
                                                              (in millions of dollars) 
 
Development, renovation, and expansion: 
   Existing centers                                 14.3               19.5                  23.2
   New centers                                     149.2(3)           226.3(4)              241.7
Pre-construction development activities, 
  net of charge to operations                        6.1                                      6.1
Mall tenant allowances                              10.2                4.3                  11.8
Corporate office improvements, equipment, 
  and software                                       3.1                                      3.1
Other                                                0.2                2.2                   1.4
                                                   -----              -----                 -----
Total                                              183.1              252.3                 287.3
                                                   =====              =====                 =====
 
 
(1)  Costs are net of intercompany profits and are computed on an accrual basis. 
(2)  Includes the Operating  Partnership's  share o f construction  costs for The Mall  at  Wellington  Green (a  90%  owned
     consolidated  joint venture),  International  Plaza (a 26% owned  unconsolidated  joint venture),   Dolphin Mall (a 50%
     owned unconsolidated joint venture), and The M all at Millenia (a 50% owned unconsolidated joint v enture).
(3)  Includes costs related to The Mall at Wellingt on Green and The Shops at Willow Bend. 
(4)  Includes costs related to International Plaza,  Dolphin Mall, and The Mall at Millenia. 
 
   The Operating  Partnership's share of mall tenan t allowances per square foot leased during the year , excluding expansion
space and new  developments,  was $15.26 in 2001 an d $16.39 in 2000.  In addition,  the  Operating  Pa rtnership's  share of
capitalized  leasing costs in 2001,  excluding  new   developments,  was $8.7 million,  or $10.32 per s quare foot leased and
$7.6 million or $10.54 per square foot leased durin g the year in 2000. 
 
   The Operating  Partnership  has entered into a 5 0% owned joint venture to develop The Mall at Mille nia  currently  under



construction in Orlando,  Florida.  This project is  expected to cost  approximately  $200 million and open in October 2002.
The Mall at Millenia will be anchored by Bloomingda le's, Macy's, and Neiman Marcus. 
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   Stony Point Fashion Park, a new 690,000 square f oot open- air center under  construction in Richmond,  Virgin ia,  will be
anchored by Dillard's and Saks. The center is sched uled to open in September 2003. 
 
   The Company's  approximately $22 million balance  of development  pre- construction costs as of December 31, 2001 consists
primarily  of costs  relating  to a  project  in  S yosset,  New  York.  Both  Neiman  Marcus  and Lord  & Taylor  have  made
announcements  committing to the project.  The Comp any is currently  involved in a lawsuit to obtain t he  necessary  zoning
approvals to move forward with the project.  Althou gh  the Company  expects to be  successful  in this  effort,  the process
may not be resolved in the near  future.  In additi on,  if the  litigation  is  unsuccessful,  the Com pany  would expect to
recover substantially less than its cost in this pr oject under possible alternative uses for the site.
 
   The Operating Partnership and The Mills Corporat ion have formed an alliance to develop value super
major  metropolitan  markets.  The amended  agreeme nt,  which  expires in May 2008,  calls for the two  companies to jointly
develop and own at least four of these centers,  ea ch  representing  approximately  $200 million of ca pital  investment.  A
number of locations across the nation are targeted for future initiatives. 
 
   The  following  table  summarizes  planned  capi tal  spending,  which is not  recovered  from  tena nts  and  assumes  no
acquisitions during 2002: 
 
 
 
                                                                     2002 
                                          --------------------------------------------------- -------------------
                                                                                     Beneficial Intere st in
                                                                Unconsolidated       Consolidated Busi nesses
                                             Consol idated            Joint             and Unconsolida ted
                                              Busin esses         Ventures (1)         Joint Ventures ( 1)(2)
                                          --------------------------------------------------- -------------------
                                                           (in millions of dollars) 
 
Development, renovation, and expansion           49 .6(3)             99.3(4)                 99.3
Mall tenant allowances                            9 .5                 4.0                    11.0
Pre- construction development and other            8.0                 0.3                     8.1
                                                --- --               -----                   -----
Total                                            67 .1               103.6                   118.4
                                                === ==               =====                   =====
 
 
(1)  Costs are net of intercompany profits. 
(2)  Includes  the   Operating   Partnership's  sha re  of  construction  costs  for  The  Mall  at  Mi llenia  (a 50%  owned
     unconsolidated joint venture). 
(3)  Includes costs related to Stony Point Fashion Park. 
(4)  Includes costs related to The Mall at Millenia . 
 
   The Operating  Partnership  anticipates that  it s share of costs for development  projects  schedul ed to be completed in
2003 will be as much as $80 million in 2003.  Estim ates of future capital  spending  include only proj ects  approved by the
Company's Board of Directors and,  consequently,  e stimates will change as new projects are approved.  Estimates  regarding
capital  expenditures  presented  above are  forwar d- looking  statements  and certain  significant  fact ors could cause the
actual  results to differ  materially,  including  but not  limited to: 1) actual  results of  negotia tions  with  anchors,
tenants, and contractors,  2) changes in the scope and number of projects, 3) cost overruns, 4) timing  of expenditures,  5)
financing  considerations,  6) actual time to compl ete projects, 7) changes in economic climate, 8) co mpetition from others
attracting tenants and customers, and 9) increases in operating costs. 
 
Cash Tender Agreement 
 
   A.  Alfred  Taubman  has the annual  right to te nder to the  Company  units of  partnership  intere st  in the  Operating
Partnership  (provided  that the  aggregate  value is at least $50  million) and cause the Company to purchase the tendered
interests at a purchase  price based on a market  v aluation of the Company on the trading date  immedi ately  preceding  the
date of the tender (the Cash Tender  Agreement).  A t A.  Alfred  Taubman's  election,  his family,  an d certain  others may
participate in tenders.  The Company will have the option to pay for these interests from available  c ash,  borrowed funds,



or from the  proceeds of an  offering of the  Compa ny's  common  stock.  Generally,  the Company  expe cts to finance  these
purchases  through  the sale of new shares of its s tock.  The  tendering  partner  will bear all marke t  risk if the market
price at closing is less than the  purchase  price and will bear the costs of sale.  Any proceeds of t he offering in excess
of the purchase price will be for the sole benefit of the Company. 
 
   Based on a market  value at December  31, 2001 o f $14.85 per common  share,  the  aggregate  value of  interests  in the
Operating  Partnership that may be tendered under t he Cash Tender Agreement was  approximately  $366 m illion.  The purchase
of these  interests  at December  31, 2001 would ha ve  resulted in the Company  owning an  additional  30%  interest in the
Operating Partnership. 
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Item 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
 
   The  information  required by this Item is inclu ded  in this report at Item 7 under the caption  "L iquidity  and Capital
Resources". 
 
 
 
 
Item 8.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A 
 
   The Financial  Statements of Taubman  Centers,  Inc. and the Independent  Auditors' Report thereon are filed pursuant to
this Item 8 and are included in this report at Item  14. 
 
 
 
 
Item 9.  CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 
 
   Not applicable. 
 
 
 
 
 
                                                         PART III* 
 
 
 
Item 10.  DIRECTORS AND EXECUTIVE OFFICERS OF THE R EGISTRANT 
 
   The information  required by this item is hereby   incorporated  by reference to the material  appea ring in the Company's
definitive  proxy  statement for the annual meeting  of shareholders  to be held in 2002 (the "Proxy  S tatement")  under the
captions  "Management-- Directors,  Nominees and Executive Officers" and "S ecurity Ownership of Certain Beneficial Owners and
Management -- Section 16(a) Beneficial Ownership Re porting Compliance." 
 
 
 
 
Item 11.  EXECUTIVE COMPENSATION  
 
   The  information  required by this item is hereb y  incorporated  by  reference  to the  material  a ppearing in the Proxy
Statement under the captions "Executive Compensatio n" and "Management --  Compensation of Directors."
 
 
 
 
Item 12.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
 



   The information  required by this item is hereby   incorporated by reference to the table and relate d footnotes appearing
in the Proxy Statement under the caption "Security Ownership of Certain Beneficial Owners and Manageme nt."
 
 
 
 
Item 13.  CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS 
 
   The  information  required by this item is hereb y  incorporated  by  reference  to the  material  a ppearing in the Proxy
Statement  under  the  caption   "Management-- Certain   Transactions"  and  "Executive  Compensat ion
Arrangements". 
 
 
 
______________________________________ 
*  The Compensation  Committee Report on Executive  Compensation,  the Audit Committee Report,  and th e Shareholder  Return
Performance  Graph  appearing in the Proxy  Stateme nt are not  incorporated by reference in this Annua l Report on Form 10
or in any other report, registration statement, or prospectus of the Registrant. 
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PART IV 
 
 
 
Item 14.  EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K 
 
 
 
      14(a)(1)     The following financial statements of Taubman C enters,  Inc. and the Independent Auditors' Report thereon
                  are filed with this report: 
 
TAUBMAN CENTERS, INC.                                                                         Page
                                                                                                               
                  Independent Auditors' Report..... ................................................... ..........F
                  Consolidated Balance Sheet as of December 31, 2001 and 2000 ........................ ..........F
                  Consolidated Statement of Operati ons for the years ended 
                    December 31, 2001, 2000 and 199 9.................................................. ..........F
                  Consolidated Statement of Shareow ners' Equity for the years ended 
                    December 31, 2001, 2000 and 199 9.................................................. ..........F
                  Consolidated Statement of Cash Fl ows for the years ended 
                    December 31, 2001, 2000 and 199 9.................................................. ..........F
                  Notes to Consolidated Financial S tatements.......................................... ..........F
 
 
14(a)(2)     The following is a list of the financial statem ent schedules required by Item 14(d).
 
TAUBMAN CENTERS, INC.  
                  Schedule II -  Valuation and Qualifying Accounts................. .............................F
                  Schedule III -  Real Estate and Accumulated Depreciation.......... ............................F
 
UNCONSOLIDATED JOINT VENTURES OF THE TAUBMAN REALTY GROUP LIMITED PARTNERSHIP (a consolidated  subsidi ary
                  of Taubman Centers, Inc.)  
                  Independent Auditors' Report..... ................................................... .........F
                  Combined Balance Sheet as of Dece mber 31, 2001 and 2000............................. .........F
                  Combined Statement of Operations for the years ended 
                    December 31, 2001, 2000 and 199 9.................................................. .........F
                  Combined Statement of Accumulated  Deficiency in Assets for the three 
                    years ended December 31, 2001, 2000 and 1999...................................... .........F
                  Combined Statement of Cash Flows for the years ended 



                    December 31, 2001, 2000 and 199 9.................................................. .........F
                  Notes to Combined Financial State ments.............................................. .........F
 
UNCONSOLIDATED JOINT VENTURES OF THE TAUBMAN REALTY GROUP LIMITED PARTNERSHIP (a consolidated  subsidi ary
                  of Taubman Centers, Inc.)  
                  Schedule II -  Valuation and Qualifying Accounts................. .............................F
                  Schedule III -  Real Estate and Accumulated Depreciation.......... ............................F
 
 14(a)(3)  
 
      3(a)     --          Restated By- Laws of Taubman Centers, Inc.,  (incorporated herei n by reference to
                           Exhibit 3 (b) filed with  the Registrant's Quarterly Report on Form 10
                           ended September 30, 1998 ). 
 
      3(b)     --           Composite copy of Restated  Articles of I ncorporation of Taubman  Centers,  Inc.,  including  all
                           amendments  to date  (in corporated  herein by reference to Exhibit 3 filed with the  Registrants
                           Quarterly  Report on For m 10- Q for the quarter  ended June 30, 2000 ("2000  Seco nd  Quarter Form
                           10-Q")). 
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      4(a)     --           Indenture dated as of July 22, 1994 among  Beverly Finance Corp., La Cienega
                           Associates, the Borrower , and Morgan Guaranty Trust Company of New York, as
                           Trustee (incorporated he rein by reference to Exhibit 4(h) filed with the 19 94
                           Registrant's Quarterly R eport on Form 10- Q for the quarter ended June 30, 1994
                           ("1994 Second Quarter Fo rm 10-Q")). 
 
      4(b)     --           Deed of Trust, with assignment of Rents, Security Agreement and Fixture Filing,
                           dated as of July 22, 199 4, from La Cienega Associates, Grantor, to Commonwe alth
                           Land Title Company, Trus tee, for the benefit of Morgan Guaranty Trust Compa ny
                           of New York, as Trustee,  Beneficiary (incorporated herein by reference to E xhibit
                           4(i) filed with the 1994  Second Quarter Form 10-Q). 
 
      4(c)     --          Loan Agreement dated as of March 29, 1999 among Taubman Auburn Hills  
                           Associates Limited Partn ership, as Borrower, Fleet National Bank, as a Bank , PNC
                           Bank, National Associati on, as a Bank, the other Banks signatory hereto, ea ch as
                           a Bank, and PNC Bank, Na tional Association, as Administrative Agent (incorp orated
                           herein by reference to e xhibit 4(a) filed with the Registrant's Quarterly R eport on
                           Form 10- Q for the quarter ended June 30, 1999 ("1999 Second  Quarter Form 10
                           Q")). 
 
      4(d)     --           Mortgage, Assignment of Leases and Rents and Security Agreement from Taubman
                           Auburn Hills Associates Limited Partnership, a Delaware limited partnership
                           ("Mortgagor") to PNC Ban k, National Association, as Administrative Agent fo r the
                           Banks, dated as of March  29, 1999 (incorporated herein by reference to Exhi bit 4(b)
                           filed with the 1999 Seco nd Quarter Form 10-Q). 
 
      4(e)     --           Mortgage, Security Agreement and Fixture Filing by Short Hills Associates, as
                           Mortgagor, to Metropolit an Life Insurance Company, as Mortgagee, dated Apri l
                           15, 1999 (incorporated h erein by reference to Exhibit 4(d) filed with the 1 999 Second
                           Quarter Form 10-Q). 
 
      4(f)     --           Assignment of Leases, Short Hills, Associ ates (Assignor) and Metropolitan Life
                           Insurance Company (Assig nee) dated as of April 15, 1999 (incorporated herei n by
                           reference to Exhibit 4(e ) filed with the 1999 Second Quarter Form 10 -
 
      4(g)     --           Secured Revolving Credit Agreement dated as of November 1, 2001 among the
                           Taubman Realty Group Lim ited  Partnership, as Borrower, The Lenders Signato ry
                           Hereto, each as a bank a nd Bank of America, N.A., as Administrative Agent.
 
      4(h)     --          Building Loan Agreement dated as of June 21, 2000 among Willow Bend 
                           Associates Limited Partn ership, as Borrower, PNC Bank, National Association , as
                           Lender, Co- Lead Agent and Lead Bookrunner, Fleet National Bank , as Lender, Co
                           Lead Agent, Joint Bookru nner and Syndication Agent, Commerzbank AG, New



                           York Branch, as Lender, Managing Agent and Co-Documentation Agent, 
                           Bayerische Hypo- Und Vereinsbank AG, New York Branch, as Lender, Man aging
                           Agent and Co- Documentation Agent, and PNC Bank, National Associa tion, as
                           Administrative Agent. (i ncorporated herein by reference to Exhibit 4 (a) fi led with the
                           2000 Second Quarter Form  10-Q). 
 
      4(i)     --           Building Loan Deed of Trust, Assignment o f Leases and Rents and Security
                           Agreement ("this Deed") from Willow Bend Associates Limited Partnership, a
                           Delaware limited partner ship ("Grantor"), to David M. Parnell ("Trustee"), for the
                           benefit of PNC Bank, Nat ional Association, as Administrative Agent for Lend ers
                           (as hereinafter defined)  (together with its successors in such capacity, "B eneficiary").
                           (incorporated herein by reference to Exhibit 4 (b) filed with the 2000 Seco nd Quarter
                           Form 10-Q). 
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    *10(a)     --           The Taubman Realty Group Limited Partners hip 1992 Incentive Option Plan, as
                           Amended and Restated Eff ective as of September 30, 1997 (incorporated herei n by
                           reference to Exhibit 10( b) filed with the Registrant's Annual Report on For m 10
                           for the year ended Decem ber 31, 1997). 
 
    *10(b)     --           First Amendment to The Taubman Realty Gro up Limited Partnership 1992 Incentive
                           Plan as Amended and Rest ated Effective as of September 30, 1997, effective
                           January 1, 2002. 
 
     10(c)     --           Registration Rights Agreement among Taubm an Centers, Inc., General Motors
                           Hourly- Rate Employees Pension Trust, General Motors Retire ment Program for
                           Salaried Employees Trust , and State Street Bank & Trust Company, as trustee  of
                           the AT&T Master Pension Trust (incorporated herein by reference to Exhibit 10(e)
                           filed with the Registran t's Annual Report on Form 10- K for the year ended December
                           31, 1992 ("1992 Form 10- K")). 
 
     10(d)     --          Master Services Agreemen t between The Taubman Realty Group Limited 
                           Partnership and the Mana ger (incorporated herein by reference to Exhibit 10 (f) filed
                           with the 1992 Form 10-K) . 
 
     10(e)     --           Amended and Restated Cash Tender Agreemen t among Taubman Centers, Inc.,
                           a Michigan Corporation ( the "Company"), The Taubman Realty Group Limited
                           Partnership, a Delaware Limited Partnership ("TRG"), and A. Alfred Taubman,  A.
                           Alfred Taubman, acting n ot individually but as Trustee of the A. Alfred Tau bman
                           Restated Revocable Trust , as amended and restated in its entirety by Instru ment
                           dated January 10, 1989 a nd subsequently by Instrument dated June 25, 1997, (as
                           the same may hereafter b e amended from time to time), and TRA Partners, a
                           Michigan Partnership (in corporated herein by reference to Exhibit 10 (a) fi led with
                           the 2000 Second Quarter Form 10-Q). 
 
    *10(f)     --           Supplemental Retirement Savings Plan (inc orporated herein by reference to Exhibit
                           10(i) filed with the Reg istrant's Annual Report on Form 10- K for the year ended
                           December 31, 1994). 
 
    *10(g)     --           Employment agreement between The Taubman Company Limited Partnership and
                           Lisa A. Payne (incorpora ted herein by reference to Exhibit 10 filed with th e
                           Registrant's Quarterly R eport on Form 10- Q for the quarter ended March 31, 1997).
 
    *10(h)     --           Second Amended and Restated Continuing Of fer, dated as of May 16, 2000.
                           (incorporated herein by reference to Exhibit 10 (b) filed with the 2000 Sec ond Quarter
                           Form 10-Q). 
 
     10(i)     --           Second Amendment to the Second Amendment and Restatement of Agreement of
                           Limited Partnership of T he Taubman Realty Group Limited Partnership effecti ve as
                           of September 3, 1999 (in corporated herein by reference to Exhibit 10(a) fil ed with
                           the Registrant's Quarter ly Report on Form 10-Q for the quarter ended  
                           September 30, 1999 ("199 9 Third Quarter Form 10-Q")). 
 



     10(j)     --           Private Placement Purchase Agreement date d as of September 3, 1999 among The
                           Taubman Realty Group Lim ited Partnership, Taubman Centers, Inc. and Goldman
                           Sachs 1999 Exchange Plac e Fund, L.P. (incorporated herein by reference to E xhibit
                           10(b) filed with the Reg istrant's 1999 Third Quarter Form 10-Q). 
 
     10(k)     --           Registration Rights Agreement entered int o as of September 3, 1999 by and
                           between Taubman Centers,  Inc. and Goldman Sachs 1999 Exchange Place Fund,
                           L.P. (incorporated herei n by reference to Exhibit 10(c) filed with the Regi strant's
                           1999 Third Quarter Form 10-Q). 
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     10(l)     --           Private Placement Purchase Agreement date d as of November 24, 1999 among The
                           Taubman Realty Group Lim ited Partnership, Taubman Centers, Inc. and GS
                           Select Sponsors, L.P. (i ncorporated herein by reference to Exhibit 10(l) fi led with the
                           Annual Report of Form 10 - K for the year ended December 31, 1999 ("1999 Form
                           10-K")). 
 
     10(m)     --           Registration Rights Agreement entered int o as of November 24, 1999 by and
                           between Taubman Centers,  Inc and GS- MSD Select Sponsors, L.P. (incorporated
                           herein by reference to E xhibit 10(m) filed with the 1999 Form 10-K).  
 
    *10(n)     --           Employment agreement between The Taubman Company Limited Partnership and
                           Courtney Lord. (incorpor ated herein by reference to Exhibit 10(n) filed wit h the 1999
                           Form 10-K). 
 
    *10(o)     --          The Taubman Company Long - Term Compensation Plan (as amended and restated
                           effective January 1, 200 0). (incorporated herein by reference to Exhibit 10  (c) filed
                           with the 2000 Second Qua rter Form 10-Q). 
 
     10(p)     --           Annex II to Second Amendment to the Secon d Amendment and Restatement of
                           Agreement of Limited Par tnership of The Taubman Realty Group Limited  
                           Partnership. (incorporat ed herein by reference to Exhibit 10(p) filed with the 1999
                           Form 10-K). 
 
     10(q)     --           Amended and Restated Shareholders' Agreem ent dated as of October 30, 2001
                           among Taub- Co Managament, Inc., The Taubman Realty Group Limit ed Partnership,
                           The A. Alfred Taubman Re stated Revocable Trust, as amended in its entirety by
                           instrument dated January  10, 1989 and subsequently by instrument dated June  25,
                           1997, and Taub-Co Holdin gs LLC. 
 
    *10(r)     --           The Taubman Realty Group Limited Partners hip and The Taubman Company LLC
                           Election and Option Defe rral Agreement. 
 
     12        --           Statement Re: Computation of Taubman Cent ers, Inc. Ratio of Earnings to
                           Combined Fixed Charges a nd Preferred Dividends and Distributions. 
 
     21        --          Subsidiaries of Taubman Centers, Inc. 
 
     23        --          Consent of Deloitte & To uche LLP. 
 
     24        --          Powers of Attorney. 
 
     99        --          Debt Maturity Schedule. 
_______________________________________ 
 
 
*   A management contract or compensatory plan or a rrangement required to be filed pursuant to Item 14 (c) of Form 10
 
 
 
14(b)     Current Reports on Form 8-K. 
 
               None 



 
14(c)     The list of  exhibits  filed with this  report is set forth in response to Item  14(a)(3).  The  r equired  exhibit
         index has been filed with the exhibits. 
 
14(d)     The financial  statements  and the  financial  statement  schedules of the  Unconsolidated  Joint  Ventures of The
         Taubman Realty Group Limited Partnership l isted at Item 14(a)(2) are filed pursuant to this I tem 14(d).
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TAUBMAN CENTERS, INC.  
 
                                               FINA NCIAL STATEMENTS 
                                         AS OF DECE MBER 31, 2001 AND 2000 
                                             AND FO R EACH OF THE YEARS 
                                      ENDED DECEMBE R 31, 2001, 2000 AND 1999 
 
 
                                                          F-1 
 
 
 
 
 
 
                                           INDEPEND ENT AUDITORS' REPORT 
 
 
 
Board of Directors and Shareowners 
Taubman Centers, Inc. 
 
 
   We have audited the  accompanying  consolidated  balance sheets of Taubman  Centers,  Inc. (the "Co mpany") as of
December 31,  2001 and 2000, and the related consol idated  statements of operations,  shareowners' equ ity, and cash
flows for each of the three years in the period end ed  December 31, 2001.  Our audits also  included t he  financial
statement  schedules listed in the Index at Item 14 . These financial  statements and financial  statem ent schedules
are the  responsibility of the Company's  managemen t.  Our responsibility is to express an opinion on the financial
statements and financial statement schedules based on our audits. 
 
   We conducted  our audits in  accordance  with  a uditing  standards  generally  accepted in the Unit ed  States of
America.  Those standards require that we plan and perform the audit to obtain  reasonable  assurance about whether
the  financial  statements  are free of  material  misstatement.  An audit  includes  examining,  on a  test  basis,
evidence  supporting the amounts and  disclosures  in the financial  statements.  An audit also includ es  assessing
the accounting  principles  used and  significant  estimates made by management,  as well as evaluatin g the overall
financial statement presentation.  We believe that our audits provide a reasonable basis for our opini on.
 
   In our opinion, such consolidated  financial sta tements present fairly, in all material respects,  the financial
position of Taubman  Centers,  Inc. as of December  31, 2001 and 2000,  and the results of its  operat ions  and its
cash flows for each of the three  years in the  per iod  ended  December  31,  2001 in  conformity  wit h  accounting
principles  generally  accepted in the United State s of America.  Also, in our opinion,  such  financi al  statement
schedules,  when considered in relation to the basi c consolidated  financial  statements taken as a wh ole,  present
fairly, in all material respects, the information s et forth therein. 
 
   As discussed  in Note 2 to the  consolidated  fi nancial  statements,  in 2001 the Company  changed its method of
accounting  for  derivative  instruments  to confor m to  Statement of Financial  Accounting  Standards   No. 133, as
amended and interpreted. 
 
 
 
DELOITTE & TOUCHE LLP 
 



Detroit, Michigan 
February 12, 2002 
 
 
                                                          F-2 
 
 
 
 
 
                                               TAUB MAN CENTERS, INC. 
 
                                            CONSOLI DATED BALANCE SHEET 
                                         (in thousa nds, except share data) 
 
 
                                                                                          December 31
                                                                           ----------------------------------------
                                                                                   2001                2000
                                                                                   ----                 
Assets: 
  Properties (Notes 8 and 11)                                               $    2,194,717        $   1,959,128
  Accumulated depreciation and amortization                                       (337,567)            (285,406)
                                                                            -----------------     
                                                                            $    1,857,150        $   1,673,722
  Investment in Unconsolidated Joint Ventures (Note  7)                             148,801              109,018
  Cash and cash equivalents                                                         27,789               18,842
  Accounts and notes receivable, less allowance for  doubtful 
    accounts of  $5,345 and $3,796 in 2001 and 2000  (Note 9)                        35,734               32,155
  Accounts and notes receivable from related partie s (Notes 9 and 13)               20,645               10,454
  Deferred charges and other assets (Note 10)                                       51,320               63,372
                                                                            -----------------     
                                                                            $    2,141,439        $   1,907,563
                                                                            =================    ===== ===========
Liabilities: 
  Notes payable (Note 11)                                                   $    1,423,241        $   1,173,973
  Accounts payable and accrued liabilities                                         181,912              131,161
  Dividends payable                                                                 12,937               12,784
                                                                            -----------------     
                                                                            $    1,618,090        $   1,317,918
Commitments and Contingencies (Notes 8, 9, 10, 11, 12, and 16) 
 
Preferred Equity of TRG (Note 15)                                           $       97,275        $      97,275
 
Partners' Equity of TRG allocable to minority partn ers (Note 1) 
 
Shareowners' Equity (Note 15): 
  Series A Cumulative Redeemable Preferred Stock, $ 0.01 par 
    value, 8,000,000 shares authorized, $200 millio n liquidation 
    preference, 8,000,000 shares issued and outstan ding at 
    December 31, 2001 and 2000                                              $           80        $          80
  Series B Non-Participating Convertible Preferred Stock, $0.001 par 
    and liquidation value, 40,000,000 shares author ized, 31,767,066 
    and 31,835,066 shares issued and outstanding at  December 31, 
    2001 and 2000                                                                       32                   32
  Series C Cumulative Redeemable Preferred Stock, $ 0.01 par 
    value, 2,000,000 shares authorized, $75 million  liquidation 
    preference, none issued 
  Series D Cumulative Redeemable Preferred Stock, $ 0.01 par 
    value, 250,000 shares authorized, $25 million l iquidation 
    preference, none issued 
  Common Stock, $0.01 par value, 250,000,000 shares  authorized, 
    50,734,984 and 50,984,397 issued and outstandin g at 
    December 31, 2001 and 2000                                                         507                  510
  Additional paid- in capital                                                       673,043              676,544
  Accumulated other comprehensive income (Note 2)                                   (3,119) 



  Dividends in excess of net income                                               (244,469)            (184,796)
                                                                            -----------------     
                                                                            $      426,074        $     492,370
                                                                            -----------------     
                                                                            $    2,141,439        $   1,907,563
                                                                            =================    ===== ===========
 
 
 
                                        See notes t o financial statements. 
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                                               TAUB MAN CENTERS, INC. 
 
                                       CONSOLIDATED  STATEMENT OF OPERATIONS 
                                         (in thousa nds, except share data) 
 
                                                                           Year Ended December 31
                                                              ------------------------------------------------
                                                                   2001              2000             1999
                                                                   ----              ----              
 
Income: 
  Minimum rents                                               $    176,156     $    154,497      $    141,885
  Percentage rents                                                   5,484            6,356             4,881
  Expense recoveries                                               104,547           92,203            81,453
  Revenues from management, leasing, and 
    development services                                            26,015           24,964            23,909
  Other                                                             29,226           27,580            16,564
                                                              --------------   ---------------    
                                                              $    341,428     $    305,600      $    268,692
                                                              --------------   ---------------    
Operating Expenses: 
  Recoverable expenses                                        $     91,153     $     81,276      $     73,711
  Other operating                                                   36,386           32,687            36,685
  Restructuring (Note 4)                                             1,968 
  Charge related to technology investment (Note 10)                   1,923 
  Management, leasing, and development services                     19,023           19,543            17,215
  General and administrative                                        20,092           18,977            18,129
  Interest expense                                                  68,150           57,329            51,327
  Depreciation and amortization                                     68,930           57,780            52,475
                                                              --------------   ---------------    
                                                              $    307,625     $    267,592      $    249,542
                                                              --------------   ---------------    
Income before equity in income before extraordinary  items 
  of Unconsolidated Joint Ventures, gain on disposi tion of 
  interest in center, extraordinary items, cumulati ve 
  effect of change in accounting principle, and min ority 
  and preferred interests                                     $     33,803     $     38,008      $     19,150
Equity in income before extraordinary items and 
  cumulative effect of change in accounting princip le of 
  Unconsolidated Joint Ventures (Note 7)                            21,861           28,479            39,295
                                                              --------------   ---------------    
Income before gain on disposition of interest in ce nter, 
  extraordinary items, cumulative effect of change in 
  accounting principle, and minority and preferred interests  $     55,664     $     66,487      $     58,445
Gain on disposition of interest in center (Note 3)                                   85,339 
                                                              --------------   ---------------    
Income before extraordinary items, cumulative effec t of 
  change in accounting principle, and minority and 
  preferred interests                                         $     55,664     $    151,826      $     58,445



Extraordinary items (Notes 7 and 11)                                                 (9,506)             (468)
Cumulative effect of change in accounting principle  (Note 2)        (8,404) 
                                                              --------------   ---------------    
Income before minority and preferred interests                $     47,260     $    142,320      $     57,977
Minority interest in consolidated joint ventures                     1,070 
Minority interest in TRG: 
  TRG income allocable to minority partners                        (11,677)         (58,488)          (17,600)
  Distributions less than (in excess of) earnings 
    allocable to minority partners                                 (19,996)          28,188           (12,431)
TRG Series C and D preferred distributions (Note 15 )                (9,000)          (9,000)           (2,444)
                                                              --------------   ---------------    
Net income                                                    $      7,657     $    103,020      $     25,502
Series A preferred dividends (Note 15)                             (16,600)         (16,600)          (16,600)
                                                              --------------   ---------------    
Net income (loss) allocable to common shareowners             $     (8,943)    $     86,420      $      8,902
                                                              ==============   ===============   ===== =========
 
Basic earnings per common share (Note 17): 
  Income (loss) before extraordinary items and cumu lative 
    effect of change in accounting principle                  $       (.08)    $       1.76      $        .17
                                                              ==============   ===============   ===== =========
  Net income (loss)                                           $       (.18)    $       1.65      $        .17
                                                              ==============   ===============   ===== =========
Diluted earnings per common share (Note 17): 
  Income (loss) before extraordinary items and cumu lative 
    effect of change in accounting principle                  $       (.09)    $       1.75      $        .17
                                                              ==============   ===============   ===== =========
  Net income (loss)                                           $       (.18)    $       1.64      $        .16
                                                              ==============   ===============   ===== =========
 
Cash dividends declared per common share                      $      1.005     $       .985      $       .965
                                                              ==============   ===============   ===== =========
 
Weighted average number of common shares outstandin g             50,500,058       52,463,598        53 ,192,364
                                                              ==============   ===============   ===== =========
 
 
                                        See notes t o financial statements. 
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                                               TAUB MAN CENTERS, INC. 
 
                                   CONSOLIDATED STA TEMENT OF SHAREOWNERS' EQUITY 
                                   YEARS ENDED DECE MBER 31, 2001, 2000, AND 1999 
                                         (in thousa nds, except share data) 
 
 
                                     Preferred Stoc k            Common Stock                          Accumulated Other   Dividends in
                                     -------------- -            ------------           Additional       Comprehensive        Exc ess of
                                  Shares      Amoun t         Shares       Amount    Paid- in Capital       Income            Net Income            Total
                                  ------      ----- -         ------       ------    ---------------
 
Balance, January 1, 1999         39,399,913   $   1 08     52,995,904      $   530      $   697,965                         $   (177,426)     $   521,177
 
Issuance of stock pursuant to 
  acquisition (Note 10)             435,153         4                                                                                                  4
Issuance of stock pursuant to 
  Continuing Offer (Note 16)                                 285,739            3            3,080                                                 3,083
Cash dividends declared                                                                                                         (67,975)         (67,975)
Net income                                                                                                                       25,502           25,502
                               ------------   ----- --   ------------      -------      -----------
Balance, December 31, 1999       39,835,066   $   1 12     53,281,643      $   533      $   701,045                         $   (219,899)     $   481,791



 
Issuance of stock pursuant to 
  Continuing Offer  (Note 16)                                 12,854                           127                                                   127
Release of units in connection 
  with Lord Associates 
  acquisition (Note 10)                                                                      1,130                                                 1,130
Purchases of stock (Note 15)                              (2,310,100)         (23)         (25,758)                                              (25,781)
Cash dividends declared                                                                                                         (67,917)         (67,917)
Net income                                                                                                                      103,020          103,020
                               ------------   ----- --   ------------      -------      -----------
Balance, December 31, 2000       39,835,066   $   1 12     50,984,397      $   510      $   676,544                         $   (184,796)     $   492,370
 
Issuance of stock pursuant to 
  Continuing Offer 
  (Notes 10 and 16)                 (68,000)               1,579,287           16           16,880                                                16,896
Release of units in connection 
  with Lord Associates 
  acquisition (Note 10)                                                                        878                                                   878
Purchases of stock (Note 15)                              (1,828,700)         (19)         (21,259)                                              (21,278)
Cash dividends declared                                                                                                         (67,330)         (67,330)
 
Net income                                                                                                                        7,657      $     7,657
Other comprehensive income: 
   Cumulative effect of change in 
     accounting principle (Note 2)                                                                      $       (779)                               (779)
   Realized loss on interest rate 
     instruments                                                                                              (2,805)                             (2,805)
   Reclassification adjustment for 
     amounts recognized in net 
     income                                                                                                      465                                 465
                                                                                                                                             
Total comprehensive income                                                                                                                   $     4,538
                               ------------   ----- --    -----------      -------      -----------
Balance, December 31, 2001       39,767,066   $   1 12     50,734,984      $   507      $   673,043      $     (3,119)      $   (244,469)     $   426,074
                              =============   ===== ==    ===========      =======      ===========      ============       ============      ===========
 
 
                                                                        See notes to financial stateme nts.
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                                                   TAUBMAN CENTERS, INC. 
 
                                       CONSOLIDATED  STATEMENT OF CASH FLOWS 
                                                  ( in thousands) 
 
                                                                               Year Ended December 31
                                                             --------------------------------------------------- --
                                                                   2001                2000              1999
                                                                   ----                ----               
 
Cash Flows From Operating Activities: 
  Income before extraordinary items, cumulative eff ect 
    of change in accounting principle, and minority  and 
    preferred interests                                       $     55,664      $    151,826     $      58,445
  Adjustments to reconcile income before extraordin ary 
    items, cumulative effect of change in accountin g 
    principle, and minority and preferred interests  to 
    net cash provided by operating activities: 
      Depreciation and amortization                                 68,930            57,780            52,475
      Provision for losses on accounts receivable                    3,427             3,558             2,238
      Gains on sales of land                                        (4,579)           (9,444)           (1,667)



      Gain on disposition of interest in center                                      (85,339) 
      Other                                                          5,176             3,587             4,811
      Increase (decrease) in cash attributable to c hanges 
        in assets and liabilities: 
          Receivables, deferred charges and other a ssets           (12,638)          (10,790)          (17,183)
          Accounts payable and other liabilities                     4,847             7,115             8,440
                                                              --------------    --------------    
Net Cash Provided by Operating Activities                     $    120,827      $    118,293     $     107,559
                                                              --------------    --------------    
 
Cash Flows From Investing Activities: 
  Additions to properties                                     $   (207,676)     $   (187,454)    $    (208,142)
  Proceeds from sales of land                                        8,608             8,239             1,834
  Acquisition of additional interest in center (Not e 3)                              (23,644) 
  Purchase of equity securities (Note 10)                           (4,040)           (3,000)          (18,462)
  Contributions to Unconsolidated Joint Ventures                   (55,940)          (18,830)          (36,799)
  Distributions from Unconsolidated Joint Ventures in 
    excess of income before extraordinary items                     18,323             5,006            64,215
                                                              --------------    --------------    
Net Cash Used In Investing Activities                         $   (240,725)     $   (219,683)    $    (197,354)
                                                              --------------    --------------    
 
Cash Flows From Financing Activities: 
  Debt proceeds                                               $    421,281      $    358,153     $     625,797
  Debt payments                                                   (172,013)         (120,756)         (514,534)
  Debt issuance costs                                               (6,570)           (6,202)          (10,335)
  Repurchase of common stock (Note 15)                             (22,899)          (24,160) 
  Issuance of common stock pursuant to Continuing 
    Offer (Note 16)                                                 16,896               127             3,087
  Issuance of TRG Preferred Equity (Note 15)                                                            97,275
  Distributions to minority and preferred interests                 (40,673)          (39,300)          (32,474)
  Cash dividends to common shareowners                             (50,577)          (51,587)          (51,040)
  Cash dividends to Series A preferred shareowners                 (16,600)          (16,600)          (16,600)
  Other                                                                                                 (9,869)
                                                              --------------    --------------    
Net Cash Provided By Financing Activities                     $    128,845      $     99,675     $      91,307
                                                              --------------    --------------    
 
Net Increase (Decrease) In Cash and Cash Equivalent s          $      8,947      $     (1,715)    $       1,512
 
Cash and Cash Equivalents at Beginning of Year                      18,842            20,557            19,045
                                                              --------------    --------------    
 
Cash and Cash Equivalents at End of Year                      $     27,789      $     18,842     $      20,557
                                                              ==============    ==============   ===== ===========
 
 
 
 
 
                                        See notes t o financial statements. 
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                                               TAUB MAN CENTERS, INC. 
 
 
 
                                    NOTES TO CONSOL IDATED FINANCIAL STATEMENTS 
                                        Three Years  Ended December 31, 2001 
 
Note 1 - Summary of Significant Accounting Policies  
 
Organization and Basis of Presentation 
 



   Taubman  Centers,  Inc. (the Company or TCO), a real estate  investment  trust, or REIT, is the man aging general
partner of The Taubman  Realty  Group  Limited  Par tnership  (the  Operating  Partnership  or TRG).  T he  Operating
Partnership  is  an  operating  subsidiary  that  e ngages  in  the  ownership,  management,  leasing,  acquisition,
development,   and  expansion  of  regional  retail   shopping   centers  and  interests   therein.   T he  Operating
Partnership's  portfolio as of December 31, 2001  i ncluded 20 urban and suburban  shopping  centers in  nine states.
Two additional centers are under construction in Fl orida and Virginia. 
 
   The  consolidated  financial  statements  of the  Company  include all  accounts of the  Company,  t he  Operating
Partnership,  and its consolidated subsidiaries;  a ll intercompany balances have been eliminated.  Sho pping centers
owned  through  joint  ventures  with third  partie s  not  unilaterally  controlled  by  ownership  or   contractual
obligation (Unconsolidated Joint Ventures) are acco unted for under the equity method. 
 
   The Company owns 99% of the voting stock of Taub - Co  (which holds an  approximately  98% interest in  The Taubman
Company LLC (the  Manager)) and an  approximately  2% direct  interest in the Manager.  Prior to Octob er 2001,  the
Company's  interest in Taub-Co was  non- voting.  Through these ownership  interests,  the C ompany has the perpetual
rights to receive over 99% of the economic  benefit s and cash flows  generated  by the  Manager's  ope rations.  The
remaining  interest in the Manager is indirectly  o wned by individuals who are members of the Board of  Directors or
major  stockholders of the Company,  and who have c ontributed  nominal amounts of equity for their int erests in the
Manager.  These  individuals'  interests are aligne d with the interests of the  Company's  management.   The Manager
cannot  perform any services to entities in which t he Company is not a  significant  investor  without  the approval
of the Company.  The Company or its affiliates  hav e provided all of the operating  capital to the Man ager.  All of
these  factors  resulted in the Company  having a c ontrolling  financial  interest in Taub- Co and the Manager under
both the  current  and  prior  ownership  structure s  and,  therefore,  the  operations  of the  Manag er  have been
consolidated in the Company's financial statements.  
 
   References  in  the  following  notes  to  "the  Company"  include  the  Operating  Partnership,   except  where
intercompany transactions are discussed or as other wise noted. 
 
   Dollar  amounts  presented in tables  within the  notes to the  financial  statements  are stated in  thousands of
dollars, except share data or as otherwise noted. 
 
Revenue Recognition 
 
   Shopping center space is generally leased to spe cialty  retail tenants under short and intermediate   term leases
which  are  accounted  for  as  operating  leases.  Minimum  rents  are  recognized  on the  straight
Percentage rent is accrued when lessees' specified sales targets have been met. Expense  recoveries,  which include
an  administrative  fee,  are  recognized  as reven ue in the period  applicable  costs are  chargeable   to tenants.
Management,  leasing,  and  development  revenue  i s  recognized  as  services  are  rendered,  when  fees  due are
determinable,  and collectibility is reasonably ass ured.  Fees for management,  leasing,  and developm ent  services
are established under contracts and are generally b ased on negotiated rates,  percentages of cash rece ipts,  and/or
actual compensation costs incurred. 
 
Depreciation and Amortization 
 
   Buildings,  improvements and equipment are depre ciated on straight-line or  double- declining  balance bases over
the estimated useful lives of the assets,  which ra nge from 3 to 50 years.  Tenant  allowances and def erred leasing
costs are amortized on a straight-line basis over t he lives of the related leases. 
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                                                TAU BMAN CENTERS, INC. 
 
                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
Capitalization 
 
   Costs related to the  acquisition,  development,   construction,  and improvement of properties are  capitalized.
Interest costs are  capitalized  until  constructio n is  substantially  complete.  All properties,  in cluding those
under  construction or development  and/or owned by  Unconsolidated  Joint Ventures,  are reviewed for impairment on
an individual  basis  whenever  events or changes i n  circumstances  indicate that their  carrying val ue may not be
recoverable.  Impairment  is  recognized  when the sum of expected cash flows  (undiscounted  and with out  interest
charges) is less than the  carrying  value of the  property.  To the extent  impairment  has  occurred ,  the excess
carrying value of the property over its estimated f air value is charged to income. 
 



Cash and Cash Equivalents 
 
   Cash  equivalents  consist  of  highly  liquid  investments  with a  maturity  of 90 days or less a t the date of
purchase. 
 
Investments in Equity Securities 
 
   The  Operating  Partnership  holds  nonmarketabl e   investments  in  equity  securities  in  certai n  technology
businesses  (Note 10). These  investments  are revi ewed for  other-than- temporary  declines in value when events or
circumstances indicate that their carrying amounts are not recoverable. 
 
Deferred Charges 
 
   Direct  financing  costs are deferred and amorti zed  over the terms of the related  agreements as a  component of
interest  expense.  Direct costs related to leasing   activities are  capitalized  and amortized on a  straight
basis over the lives of the related  leases.  All o ther  deferred  charges are amortized on a  straigh t
over the terms of the agreements to which they rela te. 
 
Stock-Based Compensation Plans 
 
   Stock- based  compensation  plans are  accounted  for unde r  APB  Opinion  25,  "Accounting  for Stock  Issue d to
Employees" and related interpretations, as permitte d under FAS 123, "Accounting for Stock- Based Compensation".
 
Interest Rate Hedging Agreements 
 
   Effective  January 1, 2001, the Company  adopted  SFAS 133  "Accounting  for Derivative  Instruments   and Hedging
Activities" and its related  amendments and  interp retations,  which establish  accounting and reporti ng  standards
for derivative  instruments  (Note 2). All  derivat ives,  whether  designated in hedging  relationship s or not, are
recorded on the balance sheet at fair value.  If a derivative  is  designated  as a cash flow hedge,  the effective
portions of changes in the fair value of the  deriv ative are recorded in other  comprehensive  income (OCI) and are
recognized in the income statement when the hedged item affects  earnings.  Ineffective  portions of c hanges in the
fair value of a cash flow hedge are  recognized in the Company's  earnings as interest  expense.  For interest rate
cap  instruments  designated  as cash flow hedges,  changes in the time value are excluded  from the  assessment of
hedge effectiveness. 
 
   The Company formally  documents all relationship s  between hedging  instruments and hedged items, a s well as its
risk management  objectives and strategies for unde rtaking various hedge transactions.  The Company as sesses,  both
at the  inception  of the  hedge  and on an  ongoin g  basis,  whether  the  derivatives  that are  use d in  hedging
transactions are highly effective in offsetting cha nges in the cash flows of the hedged items. 
 
Partners' Equity of TRG Allocable to Minority Partn ers 
 
   Because the net equity of the  partnership  unit holders  is less than zero,  the interest of the  n oncontrolling
unitholders  is  presented  as a zero  balance in t he balance  sheet as of December 31, 2001 and Decem ber 31, 2000.
Also, the income  allocated to the  noncontrolling  unitholders in the Company's  financial  statement s is equal to
their share of  distributions.  The net equity of t he Operating  Partnership  unitholders is less than  zero because
of accumulated  distributions  in excess of net inc ome and not as a result of operating  losses.  Dist ributions  to
partners are usually  greater than net income becau se net income includes  non- cash  charges for  depreciation  and
amortization.  Distributions  were less than net in come  during 2000 due to a non- cash gain on the  disposition  of
an interest in a center (Note 3). 
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                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
Use of Estimates 
 
   The  preparation of financial  statements in con formity  with accounting  principles  generally  ac cepted in the
United States of America  requires  management to m ake estimates and assumptions  that affect the repo rted  amounts
of  assets,  liabilities,  and  disclosure  of  con tingent  assets  and  liabilities  at the date of t he  financial
statements,  and the reported  amounts of revenues and expenses during the reporting  period.  Actual results could
differ from those estimates. 



 
Fair Value of Financial Instruments 
 
   The following methods and assumptions were used to estimate the fair value of financial instruments :
 
      The  carrying  value of cash and cash  equiva lents,  accounts  and notes  receivable,  and  acco unts  payable
      approximates fair value due to the short matu rity of these instruments. 
 
      The fair value of mortgage notes and other no tes payable is estimated based on quoted market pri ces
      if available,  or the amount the Company woul d pay to terminate the debt, with prepayment penalt ies,  if any,
      on the reporting date. 
 
      The fair value of interest  rate hedging  ins truments  is the amount that the Company would rece ive or pay to
      terminate the agreement at the reporting date . 
 
Operating Segment 
 
   The Company has one reportable  operating  segme nt;  it owns,  develops and manages regional  shopp ing  centers.
The shopping  centers are located in major  metropo litan  areas,  have similar  tenants (most of which  are national
chains),  and share  common  economic  characterist ics.  No single  retail  company  represents  10% o r more of the
Company's revenues. 
 
Reclassifications 
 
   Certain prior year amounts have been reclassifie d to conform to 2001 classifications. 
 
Note 2 - Change in Accounting Principle  
 
   The Company uses  derivative  instruments  to ma nage  exposure to interest rate risks  inherent in variable rate
debt and  refinancings.  The  Company  routinely  u ses cap,  swap,  and  treasury  lock  agreements  t o meet  these
objectives. 
 
   The initial  adoption of SFAS 133 on January 1, 2001  resulted in a reduction  to income of  approx imately  $8.4
million as the cumulative  effect of a change in ac counting  principle and a reduction to  accumulated   OCI of $0.8
million.  These amounts  represent the  transition  adjustments  necessary to mark the Company's  shar e of interest
rate agreements to fair value as of January 1, 2001 . 
 
   In addition to the transition  adjustments,  the  Company  recognized a $3.3 million reduction of ea rnings during
the year ended December 31, 2001,  representing  un realized  losses  primarily due to the decline in i nterest rates
and the  resulting  decrease  in value of the  Comp any's  and its  Unconsolidated  Joint  Ventures'  i nterest  rate
agreements.  Of this  amount,  approximately  $2.8  million  represents  the  change in value of the  Dolphin  swap
agreement and the remainder represents the changes in time value of cap instruments. 
 
   As of December 31, 2001,  the Company has $3.1 m illion of  derivative  losses  included in  Accumul ated  OCI. Of
this amount,  $2.8 million  relates to a realized  loss on a hedge of the October  2001 Regency  Squar e  financing.
This loss will be  recognized  as additional  inter est  expense over the ten- year  term of the debt.  The remaining
$0.3  million of  derivative  losses  included in  Accumulated  OCI at December  31, 2001 relates to a  hedge of the
Dolphin Mall  construction  facility that will be  recognized as a reduction of earnings  through its 2002 maturity
date.  The  Company  expects  that  approximately  $0.6  million  will be  reclassified  from  Accumul ated  OCI and
recognized as a reduction of earnings during the ne xt twelve months. 
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                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
   The swap agreement on the Dolphin  construction  facility does not qualify for hedge accounting alt hough its use
is consistent  with the Company's  overall risk  ma nagement  objectives.  As a result,  the Company  r ecognizes its
share of losses and income related to this agreemen t in earnings as the value of the agreement changes .
 
Note 3 - Twelve Oaks and Lakeside Transaction  
 
   In August  2000,  the  Company  completed  a  tr ansaction  to  acquire  an  additional  ownership  in one of its



Unconsolidated  Joint  Ventures.  Under  the terms of the  agreement,  the  Operating  Partnership  be came  the 100
percent  owner of Twelve  Oaks Mall,  and its joint   venture  partner  became the 100  percent  owner of  Lakeside,
subject to the existing  mortgage debt. The  transa ction  resulted in a net payment to the joint ventu re partner of
approximately  $25.5 million in cash. The  acquisit ion of the additional  interest in Twelve Oaks was accounted for
as a purchase.  A gain of $85.3 million on the tran saction was recognized by the Company,  representin g  the excess
of the fair value over the net book basis of the  C ompany's  interest in Lakeside,  adjusted for the $ 25.5  million
paid and  transaction  costs.  The  Company's  gain  on the  transaction  differed  from  the  $116.5  million  gain
recognized by the Operating Partnership due to  the  Company's $31.2 million additional basis in Lakesi de.
 
Note 4 - Restructuring  
 
   In October 2001,  the Operating  Partnership  co mmitted to a  restructuring  of its  development  o perations.  A
restructuring  charge of  approximately  $2.0  mill ion  was  recorded  during the year  ended  Decembe r  31,  2001,
primarily  representing the cost of certain  involu ntary  terminations of personnel.  Pursuant to the restructuring
plan, 17 positions were  eliminated  within the  de velopment  department.  Substantially  all of the  restructuring
costs were paid during 2001. 
 
Note 5 - Income Taxes  
 
   The  Company  operates in such a manner as to qu alify as a REIT under the  provisions  of the  Inte rnal  Revenue
Code;  therefore,  applicable  taxable income is in cluded in the taxable income of its  shareowners,  to the extent
distributed  by the Company.  To qualify as a REIT,   the Company must  distribute  at least 90% of its  REIT taxable
income to its  shareowners  and meet certain other  requirements.  Additionally,  no provision for inc ome taxes for
consolidated partnerships has been made, as such ta xes are the responsibility of the individual partne rs.
 
   In connection  with the Tax Relief  Extension Ac t of 1999,  the Company made Taxable REIT  Subsidia ry  elections
for all of its  corporate  subsidiaries.  The  elec tions,  effective  for  January 1, 2001,  were made   pursuant to
section  856(I) of the Internal  Revenue Code.  The  Company's  Taxable REIT  Subsidiaries  are subject  to corporate
level income taxes which are provided for in the Co mpany's financial statements. 
 
   Deferred tax assets and liabilities  reflect the  impact of temporary  differences  between the amou nts of assets
and  liabilities for financial  reporting  purposes  and the bases of such assets and liabilities as me asured by tax
laws.  Deferred  tax assets are reduced by a valuat ion  allowance to the amount  where  realization  i s more likely
than not assured after considering all available  e vidence.  The Company's temporary  differences  pri marily relate
to deferred compensation and depreciation.  During the year ended December 31, 2001,  utilization of a  deferred tax
asset reduced the Company's  federal  income tax ex pense from its taxable REIT  subsidiaries  to $0.1 million.  For
the year ended December 31, 2001,  state income tax  expense from the Company's  taxable REIT  subsidia ries was $0.5
million.  As of December 31, 2001,  the Company had  a net  deferred  tax asset of $4.4  million,  afte r a valuation
allowance of $7.1 million. 
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   Dividends  declared on the  Company's  common an d  preferred  stocks and their tax status are  pres ented  in the
following  tables.  The tax status of the  Company' s  dividends in 2001,  2000,  and 1999 may not be  indicative of
future periods. 
 
                           Dividends 
                          per common           Retu rn of      Ordinary        Capital 
                        share declared          cap ital        income           gains 
                     ---------------------     ---- -----     -----------     --------- 
 
         2001               $1.005              $0. 3075        $0.6878         $0.0097 
         2000                0.985               0. 4402         0.4799          0.0649 
         1999                0.965               0. 4534         0.5116          ----- 
 
                         Dividends per 
                      Series A preferred       Ordi nary        Capital 
                        share declared          inc ome          gains 



                     ---------------------   ------ -----      --------- 
 
         2001               $2.075              $2. 0549        $0.0201 
         2000                2.075               1. 9382         0.1368 
         1999                2.075               2. 0750          ----- 
 
 
 
 
Note 6 - Investment in the Operating Partnership  
 
   The partnership equity of the Operating Partners hip and the Company's ownership therein are shown b elow:
 
             TRG Units              TRG Units         TCO's % Interest       TCO's 
          outstanding at         Owned by TCO at         in TRG at           Average 
            December 31             December 31         December 31      Interest in TRG 
         ----------------        --------------         -----------      ---------------- 
 
   2001       82,502,050             50,734,984              62%                62% 
   2000       82,819,463             50,984,397              62%                63% 
   1999       85,116,709             53,281,643              63%                63% 
 
 
   Net  income  and  distributions  of the  Operati ng  Partnership  are  allocable  first to the  pref erred  equity
interests  (Note 15),  and the  remaining  amounts to the  general and limited  Operating  Partnership   partners in
accordance  with  their  percentage  ownership.  Th e  number of TRG units  outstanding  and the number  of TRG units
owned by the Company  decreased in 2001 and 2000 du e to  redemptions  made in connection  with the Com pany's  share
repurchase  program  (Note  15),  partially  offset  by units  issued  under the  incentive  option  pl an (Note 14).
Included  in the total  units  outstanding  at Dece mber  31,  2001 and 2000 are  261,088  units and 34 8,118  units,
respectively,  issued in connection with the 1999  acquisition of Lord  Associates that do not receive   allocations
of income or distributions. 
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                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
Note 7 - Investments in Unconsolidated Joint Ventures  
 
     Following are the Company's  investments in Un consolidated  Joint Ventures.  The Operating  Partn ership is the
managing general partner or managing member in thes e Unconsolidated  Joint Ventures,  except for those  denoted with
an (*). 
                                                                                            Ownership as of
         Unconsolidated Joint Venture               Shopping Center                        December 31 , 2001
        ------------------------------              ----------------                      -------------------
 
        Arizona Mills, L.L.C. *                     Arizona Mills                                37%
        Dolphin Mall Associates                     Dolphin Mall                                 50
           Limited Partnership 
        Fairfax Company of Virginia, L.L.C.         Fair Oaks                                    50
        Forbes Taubman Orlando, L.L.C. *            The Mall at Millenia                         50
                                                    (under construction) 
        Rich- Taubman Associates                     Stamford Tow n Center                         50
        Tampa Westshore Associates                  International Plaza                          26
            Limited Partnership 
        Taubman- Cherry Creek                        Cherry Creek                                 50
            Limited Partnership 
        West Farms Associates                       Westfarms                                    79
        Woodland                                    Woodland                                     50
 
 



   In September  2001,  International  Plaza,  a 1. 25 million  square foot center opened in Tampa,  Fl orida.  As of
December 31, 2001, the Operating  Partnership has a  preferred  investment in International  Plaza of $ 19.1 million,
on which an annual preferential return of 8.25% wil l accrue. 
 
   In March 2001,  Dolphin  Mall,  a 1.3 million  s quare  foot  regional  center  opened in Miami,  Fl orida.  As of
December 31, 2001, the Operating  Partnership has a  preferred  investment in Dolphin Mall of $29.6 mil lion on which
an annual preferential return of 16.0% will accrue.  
 
   In addition to the preferred  return on its inve stments in  International  Plaza and Dolphin Mall, the Operating
Partnership  will receive a return of its  preferre d  investments  before any  available  cash will be  utilized for
distributions to non-preferred partners. 
 
   In April 2000, the Company entered into an agree ment to develop The Mall at Millenia in Orlando,  F lorida.  This
1.2 million square foot center is expected to open in October  2002. 
 
   During  2001,  the  Unconsolidated  Joint  Ventu res  recognized a  cumulative  effect of a change i n  accounting
principle  in  connection  with  their  adoption  o f SFAS 133 (Note  2).  This  cumulative  effect  re presents  the
transition  adjustment  necessary to mark  interest   rate  agreements  to fair value as of January 1, 2001.  During
2000 and 1999, the Unconsolidated  Joint Ventures i ncurred  extraordinary  charges related to the exti nguishment of
debt, primarily consisting of prepayment premiums a nd the writeoff of deferred financing costs.  
 
   The Company's  carrying value of its Investment in  Unconsolidated  Joint Ventures differs from its  share of the
partnership  equity  reported in the combined  bala nce sheet of the  Unconsolidated  Joint  Ventures d ue to (i) the
Company's cost of its investment in excess of the h istorical net book values of the  Unconsolidated  J oint Ventures
and (ii) the Operating  Partnership's  adjustments to the book basis,  including  intercompany  profit s on sales of
services that are capitalized by the  Unconsolidate d  Joint Ventures.  The Company's  additional basis  allocated to
depreciable assets is recognized on a straight- line  basis over 40 years. The Operating  Partnersh ip's  differences
in bases are amortized over the useful lives of the  related assets. 
 
   Combined  balance  sheet and  results  of  opera tions  information  are  presented  in the  followi ng  table (in
thousands) for all Unconsolidated Joint Ventures,  followed by the Operating  Partnership's  beneficia l interest in
the  combined  information.  Beneficial  interest i s  calculated  based on the  Operating  Partnership 's  ownership
interest in each of the  Unconsolidated  Joint  Ven tures.  The accounts of Lakeside and Twelve Oaks Ma ll,  formerly
50% Unconsolidated Joint Ventures, are included in these results through the date of the transaction ( Note 3).
 
 
                                                          F-12 
 
 
 
 
                                           TAUBMAN CENTERS, INC. 
 
                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
                                                                             December 31          Dece mber 31
                                                                             -----------           
                                                                                 2001                 2000
                                                                                 ----                  
 
Assets: 
  Properties                                                                 $   1,367,082        $   1,073,818
  Accumulated depreciation and amortization                                       (220,201)            (189,644)
                                                                             -------------         
                                                                             $   1,146,881        $     884,174
  Other assets                                                                      80,256               60,807
                                                                             -------------         
                                                                             $   1,227,137        $     944,981
                                                                             =============        ==== =========
 
Liabilities and partnership equity: 
  Notes payable                                                              $   1,154,141        $     950,847
  Other liabilities                                                                109,247               49,069
  TRG's partnership equity (accumulated 
    deficiency in assets)                                                              903              (36,570)
  Unconsolidated Joint Venture Partners' 



    accumulated deficiency in assets                                               (37,154)             (18,365)
                                                                             -------------         
                                                                             $   1,227,137        $     944,981
                                                                             =============        ==== =========
 
TRG's partnership equity (accumulated deficiency 
    in assets) (above)                                                       $         903        $     (36,570)
TRG basis adjustments, including 
    elimination of intercompany profit                                              22,612               17,266
TCO's additional basis                                                             125,286              128,322
                                                                             -------------         
Investment in Unconsolidated Joint Ventures                                  $     148,801        $     109,018
                                                                             =============        ==== =========
 
                                                                          Year Ended December 31
                                                       --------------------------------------------------- ----
                                                               2001                 2000                 1999
                                                               ----                 ----                  
 
Revenues                                               $      238,409        $     230,679        $     252,009
                                                       --------------        -------------         
Recoverable and other operating expenses               $       87,446        $      81,530        $      87,755
Interest expense                                               74,895               65,266               64,152
Depreciation and amortization                                  39,695               30,263               29,983
                                                       --------------        -------------         
Total operating costs                                  $      202,036        $     177,059        $     181,890
                                                       --------------        -------------         
Income before extraordinary items and 
  cumulative effect of change in accounting 
  principle                                            $       36,373        $      53,620        $      70,119
Extraordinary items                                                                (19,169)                (333)
Cumulative effect of change in accounting 
  principle                                                    (3,304) 
                                                       --------------        -------------         
Net income                                             $       33,069        $      34,451        $      69,786
                                                       ==============        =============        ==== =========
 
Net income allocable to TRG                            $       17,533        $      18,099        $      38,346
Cumulative effect of change in accounting 
  principle allocable to TRG                                    1,612 
Extraordinary items allocable to TRG                                                 9,506                  167
Realized intercompany profit                                    5,752                4,680                5,434
Depreciation of TCO's additional basis                         (3,036)              (3,806)              (4,652)
                                                       --------------        -------------         
Equity in income before extraordinary items 
  and cumulative effect of change in accounting 
  principle of Unconsolidated Joint Ventures           $       21,861        $      28,479        $      39,295
                                                       ==============        =============        ==== =========
 
Beneficial interest in Unconsolidated 
  Joint Ventures' operations: 
    Revenues less recoverable and other 
      operating expenses                               $       84,402        $      82,858        $      94,136
    Interest expense                                          (38,683)             (34,933)             (34,470)
    Depreciation and amortization                             (23,858)             (19,446)             (20,371)
                                                       --------------        --------------        
    Income before extraordinary items and 
       cumulative effect of change in accounting 
       principle                                       $       21,861        $      28,479        $      39,295
                                                       ==============        =============        ==== =========
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                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
Note 8 - Properties  
 
   Properties at December 31, 2001 and December 31,  2000 are summarized as follows: 
 
                                                                                   2001           2000
                                                                                   ----            
   Land                                                                      $     199,098   $     129 ,198
   Buildings, improvements, and equipment                                        1,913,629       1,526 ,672
   Construction in process                                                          60,157         275 ,125
   Development pre- construction costs                                               21,833          28,133
                                                                             -------------   -------------
                                                                             $   2,194,717   $   1,959 ,128
   Accumulated depreciation and amortization                                      (337,567)       (285 ,406)
                                                                             -------------   -------------
                                                                             $   1,857,150   $   1,673 ,722
                                                                             =============   ========= ====
 
 
   The  properties  balances as of December 31, 200 1 above reflect the 2001 openings of The Shops at W illow Bend, a
1.5  million  square foot center in Plano,  Texas,  and The Mall at  Wellington  Green,  a 1.3 million   square foot
center in Wellington,  Florida.  Construction in pr ocess  includes costs related to the construction o f Stony Point
Fashion Park,  additional  phases of construction a t The Shops at Willow Bend and The Mall at Wellingt on Green, and
expansions and improvements at various other center s. 
 
   Depreciation  expense  for  2001,  2000,  and  1 999  was  $63.0  million,  $52.5  million,  and  $4 7.9  million,
respectively.  The  charge  to  operations  in 2001 ,  2000,  and 1999 for  costs of  unsuccessful  and   potentially
unsuccessful pre- development activities was $6.6 million, $7.5 milli on, and $10.1 million, respectively.
 
   The balance of development  pre- construction  costs as of December 31, 2001 consist s primarily of costs relating
to a project in Syosset,  New York.  Both Neiman  M arcus and Lord & Taylor have made  announcements  c ommitting  to
the  project.  The Company is  currently  involved in a lawsuit to obtain the  necessary  zoning  appr ovals to move
forward with the project.  Although the Company  ex pects to be  successful  in this effort,  the proce ss may not be
resolved  in the near  future.  In  addition,  if t he  litigation  is  unsuccessful,  the Company  wou ld  expect to
recover substantially less than its cost in this pr oject under possible alternative uses for the site.
 
 
 
Note 9 - Accounts and Notes Receivable  
 
   Accounts and notes receivable at December 31, 20 01 and December 31, 2000 are summarized as follows:
 
                                                                                 2001             2000
                                                                                 ----              
   Trade                                                                   $      26,222     $      17 ,284
   Notes                                                                          13,188            17 ,145
   Other                                                                           1,669             1 ,522
                                                                           -------------     -------------
                                                                           $      41,079     $      35 ,951
   Less: allowance for doubtful accounts                                          (5,345)           (3 ,796)
                                                                           -------------     --------------
                                                                           $      35,734     $      32 ,155
                                                                           =============     ========= ====
 
 
   Notes  receivable as of December 31, 2001 provid e  interest at a range of interest  rates from 7% t o 10% (with a
weighted average interest rate of 7.9% at December 31, 2001) and mature at various dates. 
 
   Accounts and notes  receivable  from related  pa rties at December 31, 2001 and December 31, 2000 ar e  summarized
as follows: 
 



 
 
                                                                                  2001             200 0
                                                                                  ------------------------
   Trade                                                                   $      10,645     $       6 ,578
   Notes                                                                          10,000             3 ,778
   Other                                                                                                98
                                                                           -------------     -------------
                                                                           $      20,645     $      10 ,454
                                                                           =============     ========= ====
 
 
   In April 2001,  the $10 million  investment in S werdlow  (Note 10) was converted  into a note  rece ivable  which
bore interest at 12% and matured in December 2001.  This loan is currently  delinquent and is accruing   interest at
18%.  All interest  due through the  December  matu rity  date was  received.  Although  the  Operating   Partnership
expects to fully recover the amount due under this note receivable,  the Company is currently in negot iations  with
Swerdlow regarding the repayment.  An affiliate of Swerdlow is a partner in the Dolphin Mall joint ven ture.
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Note 10 - Deferred Charges and Other Assets  
 
   Deferred charges and other assets at December 31 , 2001 and December 31, 2000 are summarized as foll ows:
                                                                                 2001             2000
                                                                                 ----              
   Leasing                                                                 $      37,380     $      31 ,751
   Accumulated amortization                                                      (22,348)          (18 ,601)
                                                                           -------------     -------------
                                                                           $      15,032     $      13 ,150
   Interest rate agreements (Notes 2 and 11)                                         161             7 ,249
   Deferred financing costs, net                                                  12,817            10 ,492
   Investments                                                                    15,406            25 ,106
   Other, net                                                                      7,904             7 ,375
                                                                           -------------     -------------
                                                                           $      51,320     $      63 ,372
                                                                           =============     ========= ====
 
 
   During 2001, the Company  committed to funding  approximately  $2 million in  Constellation  Real  Technologies,
LLC,  a  company  that  forms  and  sponsors  real  estate-related  internet,  e- commerce,  and  telecommunications
enterprises. The Company's investment was $0.5 mill ion at December 31, 2001. 
 
   In May 2000,  the Company  acquired an  approxim ately  6.8% interest in  MerchantWired,  LLC, a ser vice  company
providing  internet and network  infrastructure  to  shopping  centers and  retailers.  As of December 31, 2001, the
Company had an  investment  of  approximately  $3.6   million in this  venture  and has  guaranteed  ob ligations  of
approximately   $3.8  million.   The  principal   s hareholder  of  MerchantWired  has  disclosed  that   the  future
profitability of MerchantWired is dependent on it o btaining outside capital and other management  expe rtise;  there
is no assurance as to its success in doing so. The Company  accounts for its  investment  in  Merchant Wired  on the
equity  method.  During  2001 and  2000,  the  Comp any  recognized  its $2.4  million  and  $0.5  mill ion  share of
MerchantWired losses, respectively. 
 
   In November 1999, the Operating  Partnership acq uired Lord Associates,  a retail leasing firm, for approximately
$7.5  million,  representing  $2.5  million  in cas h and  435,153  partnership  units  (and an equal  number of the
Company's Series B  Non- Participating  Convertible  Preferred Stock). The u nits and stock are being released over a
five- year  period,  with  $0.9  million  and  $1.1  mill ion  of  units  having  been  released  in 2001  an d  2000,
respectively.  The owner of the partnership  units is not entitled to distributions or income  allocat ions,  and an
affiliate of the  Operating  Partnership  has votin g rights to the stock,  until release of the units.   Of the cash
purchase  price,  approximately  $1.0  million was paid at closing and $1.5  million  will be paid ove r five years;



$1.0 million of the purchase price is contingent up on profits  achieved on acquired  leasing  contract s.  The final
65,271  partnership  units are collateral if the pr ofit  contingency is not met. The acquisition of Lo rd Associates
was  accounted  for as a  purchase  (cost  amortize d  over five  years),  with the  results of  operat ions  of Lord
Associates being included in the income statement o f the Company  subsequent to the acquisition  date.  During 2001,
68,000  partnership  units were  exchanged  by the owner for common  stock  under the  Continuing  Off er (Note 16).
Also, an equal number of Series B preferred  shares  were  converted to shares of the Company's  common  stock at the
Series B conversion ratio (Note 15). 
 
   In  September  1999,  the Company  acquired an  approximately  5% interest  in  Swerdlow  Real Esta te  Group,  a
privately  held real estate  investment  trust,  fo r  approximately  $10  million.  In April 2001,  th e $10 million
investment in Swerdlow was converted into a note re ceivable (Note 9). 
 
   In April  1999,  the  Company  obtained  a $7.4  million  preferred  investment  in  fashionmall.co m,  Inc.,  an
e- commerce  company  originally  organized to market,   promote,  advertise,  and sell  fashion  apparel and related
accessories  and products over the internet.  In 20 01,  fashionmall.com  significantly  scaled back it s  operations
and experienced  significant  decreases in operatin g revenues.  Fashionmall.com  management has disclo sed that they
have more cash than is needed to fund current  oper ations and are considering how best to use such cas h,  including
making  acquisitions,  issuing special dividends,  or finding other options to provide  opportunities for liquidity
to its  shareholders  at some time in the  future.  While the  Company's  right to a  preference  in t he event of a
liquidation  is not  disputed,  and  while  there  is more  than  sufficient  cash in  fashionmall.com   to fund the
Company's  liquidation  preference,   the  Company  has  been  in  settlement  discussions  with  fash ionmall.com's
management  to return the Company's  preferred  inv estment at a discount,  in order to facilitate  the se  potential
uses of the cash.  There is no assurance  that the  settlement  discussions  will achieve a resolution   and/or what
their  ultimate  outcome will be. The Company  acco unts for its investment in  fashionmall.com  on the  cost method.
During 2001,  the Company  recorded a charge of $1. 9 million  relating to its  investment in  fashionm all.com;  the
Company's investment was $5.5 million at December 3 1, 2001. 
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   The Company  assesses the valuation of its  inve stments  in these  entities in accordance  with its   established
policies for such investments (Note 1). 
 
 
 
Note 11 - Debt  
 
Mortgage Notes Payable 
 
   Mortgage notes payable at December 31, 2001 and December 31, 2000 consist of the following: 
 
                                                                                                      Balance Due
                                    2001           2000           Interest Rate   Maturity Date       on Maturity
                                    ----           ----           -------------   -------------        
 
Beverly Center               $     146,000  $      146,000            8.36%            07/15/04          $146,000
Biltmore Fashion Park               79,007          79,730            7.68%            07/10/09            71,391
Great Lakes Crossing               150,958         170,000        LIBOR + 1.50%        04/01/02           150,323
MacArthur Center                   143,588         144,884            7.59%            10/01/10           126,884
Regency Square                      82,373                            6.75%            11/01/11            71,569
The Mall at Short Hills            270,000         270,000            6.70%            04/01/09           245,301
The Mall at Wellington Green       124,344                        LIBOR + 1.85%        05/01/04           124,344
The Shops at Willow Bend           186,482          99,672        LIBOR + 1.85%        07/01/03           186,482
Twelve Oaks Mall                                    49,987        LIBOR + 0.45%        10/15/01  
Line of Credit                     205,000          63,000        LIBOR + 0.90%        11/01/04           205,000
Line of Credit                      11,955          26,325     Variable Bank Rate      06/30/02            11,955
Other                               22,039         122,311           Various            Various            20,000
                             -------------     ---- ------- 
                             $   1,421,746  $    1, 171,909 
                             =============  ======= ======= 
 



 
   Mortgage  debt is  collateralized  by  propertie s  with a net book value of $1.8  billion and $1.5 billion as of
December 31, 2001 and December 31, 2000, respective ly. 
 
   The $220  million  construction  facility  for T he  Shops at  Willow  Bend  and the  $168  million  construction
facility for The Mall at Wellington  Green each hav e two one- year  extension  options.  Both loans provide for r ate
decreases  when certain  performance  criteria are met. The Great Lakes  Crossing loan and the $275 mi llion line of
credit each  provide for an option to extend the  m aturity  dates one year.  The Company has notified the lender on
the Great Lakes  Crossing  loan of the Company's  i ntention to extend the loan.  The maximum  borrowin gs  available
under the two lines of credit are $275 million and $40 million,  respectively.  The other  mortgage  n otes  payable
balance  includes  notes which are due at various d ates through 2009,  and have fixed  interest  rates  between 6.3%
and 13%. Certain debt agreements  contain  performa nce and valuation  criteria that must be met for th e loans to be
extended at the full principal  amounts;  these  ag reements  provide for partial  prepayments of debt to facilitate
compliance with extension provisions. 
 
   The following table presents scheduled principal  payments on mortgage debt as of December 31, 2001.
 
 
 
                               2002                    $168,102 
                               2003                     193,043 
                               2004                     482,308 
                               2005                       7,540 
                               2006                       8,087 
                               Thereafter               562,666 
 
 
Unsecured Notes Payable 
 
   Unsecured  notes  payable at  December  31, 2001  and  December  31,  2000 were $1.5  million  and $ 2.1  million,
respectively. 
 
Debt Covenants and Guarantees 
 
   Certain  loan and  facility  agreements  contain   various  restrictive  covenants  including  minim um  net worth
requirements,  minimum debt service and fixed charg es  coverage  ratios,  a maximum payout ratio on  d istributions,
and a minimum  debt yield ratio,  the latter  being  the most  restrictive.  The Company is in  complia nce  with all
covenants. 
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   Payments  of  principal  and  interest  on the l oans in the  following  table are  guaranteed  by t he  Operating
Partnership as of December 31, 2001,  including tho se of certain  Unconsolidated  Joint  Ventures.  Al l of the loan
agreements  provide for a reduction of the amounts  guaranteed as certain center performance and valua tion criteria
are met. 
 
                                                      TRG's           Amount of 
                                                   beneficial       loan balance      % of loan  
                                                   interest in       guaranteed        balance        % of interest
                               Loan balance       l oan balance         by TRG        guaranteed        guaranteed
Center                        as of 12/31/01     as  of 12/31/01    as of 12/31/01      by TRG            by TRG
------                        --------------     -- ------------    --------------      ------             
                                            (in mil lions of dollars) 
Dolphin Mall                        164.6             82.3              82.3               50%             100%
Great Lakes Crossing                151.0            128.3             151.0              100%             100%
International Plaza                 171.6             45.4             171.6              100%(1)          100%(1)
The Mall at Millenia                 56.5             28.3              28.3               50%              50%
The Mall at Wellington Green        124.3            111.9             124.3              100%             100%



The Shops at Willow Bend            186.5            186.5             186.5              100%             100%
 
 
(1)  An investor  in  the   International  Plaza ve nture  has indemnified  the Operating  Partnership to the extent
     of approximately 25% of the amounts  guarantee d.  Effective  February 2002, the guarantee on the International
     Plaza loan was reduced to 50%. 
 
Extraordinary Items 
 
   During the years ended  December  31, 2000 and 1 999,  extraordinary  charges to income of $9.5 mill ion  and $0.5
million,  respectively,  were  recognized in connec tion with the  extinguishment  of debt at  Unconsol idated  Joint
Ventures. 
 
 
 
Fair Value of Financial Instruments Related to Debt  
 
   The estimated fair values of financial instrumen ts at December 31, 2001 and December 31, 2000 are a s follows:
 
                                                         2001                                  2000
                                          --------- -----------------------          ------------------------------
                                             Carryi ng              Fair               Carrying            Fair
                                              Value                 Value               Value              Value
                                           -------- ---         -----------           -----------
 
      Mortgage notes payable            $   1,421,7 46       $   1,520,384         $   1,171,909     $    1,253,421
      Unsecured notes payable                   1,4 95               1,495                 2,064              2,064
      Interest rate instruments - 
        in a receivable position                  1 61                 161                 7,249                505
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Beneficial Interest in Debt and Interest Expense 
 
   The Operating Partnership's beneficial interest in the debt, capital  lease  obligations, capitaliz ed  interest,
and interest expense of its consolidated subsidiari es and its Unconsolidated Joint  Ventures  is  summ arized in the
following table. The Operating Partnership's benefi cial interest excludes debt and interest related to  the minority
interests in Great Lakes Crossing, MacArthur Center , and The Mall at Wellington Green. 
 
                                                     At 100%                         At Beneficial Int erest
                                         ---------- ---------------------- ----------------------------------------------
                                                         Unconsolidated                   Unconsolidat ed
                                         Consolidat ed        Joint        Consolidated        Joint
                                         Subsidiari es       Ventures      Subsidiaries       Ventures         Total
                                         ---------- ---- ----------------- -------------- -----------------
                                                                   (in thousands of dollars) 
 
Debt as of: 
   December 31, 2001                        1,423,2 41         1,154,141      1,345,086           562,8 11      1,907,897
   December 31, 2000                        1,173,9 73           950,847      1,105,008           483,6 83      1,588,691
 
Capital Lease Obligations: 
   December 31, 2001                              3 04                64            259                40            299
   December 31, 2000                            1,5 81               630          1,522               4 16          1,938
 
Capitalized Interest: 
   Year ended December 31, 2001                23,7 48            14,730         23,456             6,0 58         29,514



   Year ended December 31, 2000                25,0 52            13,263         25,052             5,6 78         30,730
 
Interest Expense: 
   Year ended December 31, 2001                68,1 50            74,895         63,154            38,6 83        101,837
   Year ended December 31, 2000                57,3 29            65,266         52,166            34,9 33         87,099
 
 
 
 
Note 12 - Leases  
 
Operating Leases 
 
   Shopping  center space is leased to tenants and certain  anchors  pursuant to lease  agreements.  T enant  leases
typically  provide for  guaranteed  minimum rent,  percentage  rent,  and other charges to cover certa in  operating
costs.  Future minimum rent under operating leases in effect at December 31, 2001 for operating  cente rs,  assuming
no new or renegotiated leases or option extensions on anchor agreements, is summarized as follows:
 
                                      2002                           $197,445 
                                      2003                            195,295 
                                      2004                            182,273 
                                      2005                            165,190 
                                      2006                            150,824 
                                      Thereafter                      588,362 
 
 
   Certain  shopping  centers,  as lessees,  have g round leases expiring at various dates through the year 2065. In
addition,  the Company  leases its office  faciliti es.  Rental  payments  under ground and office  lea ses were $7.9
million in 2001,  $7.5  million in 2000,  and $7.0  million in 1999.  Included in these  amounts are r elated  party
office rental payments of $2.7 million in each year . 
 
 
                                                          F-18 
 
 
 
 
                                                TAU BMAN CENTERS, INC. 
 
                             NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 
 
   The following is a schedule of future minimum re ntal payments required under operating leases:
 
                                      2002                            $7,160 
                                      2003                             7,137 
                                      2004                             7,140 
                                      2005                             5,174 
                                      2006                             3,624 
                                      Thereafter                     165,850 
 
 
   The table above  includes $2.8 million,  $2.8 mi llion,  $2.8 million,  and $0.9 million of related party amounts
in 2002, 2003, 2004, and 2005. 
 
Memorial City Mall Lease 
 
   In 1996, the Operating  Partnership  entered int o an agreement to lease Memorial City Mall, a 1.4 m illion square
foot  shopping  center  located in Houston,  Texas.   The lease was subject to certain  provisions  tha t enabled the
Operating  Partnership to explore  significant  red evelopment  opportunities and terminate the lease o bligations in
the event  such  redevelopment  opportunities  were  not  deemed to be  sufficient.  In April  2000,  t he  Operating
Partnership terminated the lease. 
 
Note 13 - Transactions with Affiliates  
 
   The revenue from management,  leasing,  and deve lopment  services includes $4.1 million,  $4.2 mill ion, and $2.5
million from  transactions  with  affiliates for th e years ended December 31, 2001,  2000, and 1999,  respectively.



Accounts  receivable  from  related  parties  inclu de  amounts  due from  Unconsolidated  Joint  Ventu res  or other
affiliates of the Company,  primarily  relating to services  performed by the Manager (Note 14). These   receivables
include certain amounts due to the Manager related to reimbursement of third-party (non- affiliated) costs.
 
   During 1997, the Operating  Partnership  acquire d an option from a related party to purchase certai n real estate
on which the Operating  Partnership  was  exploring  the  possibility  of developing a shopping  center .  The option
agreement  required  option  payments of $150  thou sand  during each of the first five years,  $400 th ousand in the
sixth year, and $500 thousand in the seventh year.  Through  December 31, 2000, the Operating  Partner ship had made
payments of $450  thousand.  In 2000,  the  Operati ng  Partnership  decided not to go forward  with th e project and
reached an agreement with the optionor to be reimbu rsed,  at the time of the sale or lease of the real  estate,  for
an amount  equal to the lesser of 50% of the  proje ct  costs to date or $350  thousand.  Under the  ag reement,  the
Operating  Partnership's  obligation to make furthe r  option  payments was  suspended.  The  Operating   Partnership
expects to receive $350  thousand in total  reimbur sements  and after  receipt of such  amount,  the o ption will be
terminated. A sale of the property is not anticipat ed to take place before 2003. 
 
   Other related party transactions are described i n Notes 9, 12, and 14. 
 
Note 14 - The Manager  
 
   The Taubman Company LLC (the Manager),  which is  99% beneficially owned by the Operating  Partnersh ip,  provides
property  management,  leasing,  development,  and other  administrative  services  to the  Company,  the  shopping
centers,  and Taubman affiliates.  In addition,  th e Manager provides services to centers transferred to GMPT under
management agreements cancelable with 90 days notic e, and services to other third parties. 
 
   The Manager has a  voluntary  retirement  saving  plan  established  in 1983 and amended and  restat ed  effective
January 1, 1994 (the Plan).  The Plan is qualified in accordance  with Section 401(k) of the Internal  Revenue Code
(the Code).  The Manager  contributes an amount equ al to 2% of the qualified  wages of all qualified  employees and
matches  employee  contributions  in excess of 2% u p to 7% of qualified  wages.  In addition,  the Man ager may make
discretionary  contributions  within the limits  pr escribed by the Plan and imposed in the Code.  Cost s relating to
the Plan were $1.7 million in 2001, $1.9 million in  2000, and $1.6 million in 1999. 
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   The  Operating  Partnership  has an  incentive  option plan for  employees  of the  Manager.  Incen tive  options
generally  become  exercisable  to the extent of  o ne- third  of the units on each of the third,  fourth,  and fifth
anniversaries of the date of grant.  Options expire  ten years from the date of grant.  The Operating  Partnership's
units issued in  connection  with the incentive  op tion plan are  exchangeable  for shares of the Comp any's  common
stock under the Continuing Offer (Note 16). 
 
   In December  2001,  the Company  amended the pla n to allow  vested unit  options to be  exercised  by  tendering
mature  units  with a market  value  equal  to the  exercise  price of the unit  options.  In  Decembe r  2001,  the
Company's  chief  executive  officer  executed  a  unit  option  deferral  election  with  regard  to  options  for
approximately  three million  units at an exercise  price of $11.14 per unit due to expire in November   2002.  This
election  will allow him to defer the  receipt of t he net units he would  receive  upon  exercise.  Th ese  deferred
option units will remain in a deferred  compensatio n  account until Mr. Taubman's  retirement or ten y ears from the
date of  exercise.  Beginning  with the ten year  a nniversary  of the date of exercise,  the  deferred   partnership
units will be paid in ten annual installments. 
 
   As the Company declares  distributions,  the def erred option units will receive their proportionate  share of the
distributions  in the form of cash payments.  The d eferred  option units will ultimately be settled by  the delivery
of a fixed number of units to the chief executive o fficer.  The balance in the deferred  compensation  account will
be classified as a component of shareholders' equit y in the consolidated balance sheet. 
 
   A summary  of the  status of the plan for each o f the three  years in the  period  ended  December  31,  2001 is
presented below: 
 
 
 
                                      2001                           2000                          199 9
                          ------------------------- ----   -----------------------------  --------------------------



                                     Weighted-Avera ge                Weighted- Average              Weighted
                                      Exercise Pric e                  Exercise Price                Ex ercise Price
Options                      Units       Per Unit            Units       Per Unit          Units       Per Unit
-------                      -----       --------            -----       --------          -----
Outstanding at 
  beginning of year         7,594,458     $11.35            7,423,809     $11.36         6,805,018      $11.22
Exercised                  (1,511,283)     11.18              (12,854)      9.91          (285,739)      10.79
Granted                                                       250,000      11.25         1,000,000       12.25
Cancelled                                                     (66,497)     12.45           (93,494)      12.90
Forfeited                                                                                   (1,976)       9.69
                            ---------                       ---------                    ---------
Outstanding at 
  end of year               6,083,175      11.39            7,594,458      11.35         7,423,809       11.36
                            =========                       =========                    =========
Options vested 
  at year end               5,399,565      11.32            6,777,239      11.26         6,601,090       11.32
                            =========                       =========                    =========
 
 
   Options  outstanding at December 31, 2001 have a  remaining  weighted- average  contractual  life of 2.7 years and
range in  exercise  price  from $9.39 to  $13.89.  The  weighted  average  fair  value per unit of opt ions  granted
during 2000 and 1999 was $1.40 and $1.24,  respecti vely.  There were no options granted in 2001. The C ompany used a
binomial  option pricing model to determine the gra nt date fair values based on the following  assumpt ions for 2000
and 1999,  respectively:  volatility rates of 21.0%  and 20.4%,  risk- free rates of return of approximately 6.4% and
5.3%, and dividend yields of approximately 8.6% and  7.8%. 
 
   The Company  applies APB Opinion 25 and related  interpretations  in accounting for the plan. The e xercise price
of all options outstanding granted under the plan w as equal to market value on the date of grant.  Acc ordingly,  no
compensation  expense has been recognized for the p lan. Had  compensation  cost for the plan been dete rmined  based
on the fair value of the options at the grant  date s,  consistent  with the method of FAS  Statement  123,  the pro
forma effect on the Company's earnings and earnings  per share would have been  approximately $0.2 mill ion,  or less
than $0.01 per share in 2001,  approximately $0.2 m illion,  or less than $0.01 per share in 2000, and approximately
$0.7 million, or $0.01 per share in 1999. 
 
   Currently,  options for 6.2 million Operating Pa rtnership units may be issued under the plan,  subs tantially all
of which have been issued.  However,  if the holder  of an option elects to pay the exercise  price by  surrendering
partnership  units,  only those units issued to the  holder in excess of the number of units surrendere d are counted
for purposes of determining the remaining number of  units available for future grants under the plan.
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   In January  2002,  options for 500,000  units ve sted upon the  achievement  of certain  stock price   performance
criteria. 
 
Note 15 - Common and Preferred Stock and Equity of TRG  
 
   The 8.3% Series A Cumulative  Redeemable  Prefer red  Stock  (Series A Preferred  Stock) has no stat ed  maturity,
sinking  fund,  or mandatory  redemption  and is no t  convertible  into any other  securities  of the Company.  The
Series A Preferred  Stock has a liquidation  prefer ence of $200 million ($25 per share).  Dividends ar e  cumulative
and  accrue at an annual  rate of 8.3% and are  pay able  in  arrears  on or  before  the last day of e ach  calendar
quarter.  All  accrued  dividends  have been paid.  The Series A  Preferred  Stock can be  redeemed  b y the Company
beginning  in October 2002 at $25 per share plus an y accrued  dividends.  The  redemption  price can b e paid solely
out of the sale of capital  stock of the  Company.  The Company  owns a  corresponding  Series A  Pref erred  Equity
interest  in the  Operating  Partnership  that  ent itles  the Company to income and  distributions  (i n the form of
guaranteed payments) in amounts equal to the divide nds payable on the Company's Series A Preferred Sto ck.
 
   The  Company  is  obligated  to issue  to the  m inority  interest,  upon  subscription,  one  share  of  Series B
Non- Participating  Convertible  Preferred  Stock (Serie s B Preferred  Stock) for each of the Operating  Pa rtnership
units held by the  minority  interest.  Each share of Series B Preferred  Stock  entitles the holder t o one vote on
all matters submitted to the Company's  shareholder s.  The holders of Series B Preferred Stock,  votin g as a class,



have the right to designate up to four  nominees  f or election as directors of the Company.  On all ot her  matters,
including the election of directors,  the holders o f Series B Preferred  Stock will vote with the hold ers of common
stock.  The  holders  of Series B  Preferred  Stock  are not  entitled  to  dividends  or  earnings.  U nder  certain
circumstances,  the Series B  Preferred  Stock is  convertible  into  common  stock at a ratio of 14,0 00  shares of
Series B Preferred Stock for one share of common st ock. 
 
   In September 1999 and November 1999, the Operati ng  Partnership  completed private  placements of $ 75 million 9%
Cumulative  Redeemable  Preferred  Partnership  Equ ity  (Series C Preferred  Equity) and $25 million 9 %  Cumulative
Redeemable  Preferred  Partnership Equity (Series D  Preferred Equity),  respectively.  Both the Series  C and Series
D  Preferred  Equity  were  purchased  by  institut ional  investors,  and have a fixed 9%  coupon  rat e,  no stated
maturity, sinking fund, or mandatory redemption req uirements. 
 
   The holders of Series C Preferred  Equity have t he right,  beginning in 2009, to exchange  $37.50 i n liquidation
value of such  equity for one share of Series C  Pr eferred  Stock.  The  holders of the Series D  Pref erred  Equity
have the right,  beginning in 2009, to exchange $10 0 in liquidation  value of such equity for one shar e of Series D
Preferred Stock. The terms of the Series C Preferre d Stock and Series D Preferred Stock are  substanti ally  similar
to those of the Series C Preferred  Equity and Seri es D Preferred  Equity.  Like the Series A Preferre d  Stock, the
Series C Preferred Stock and Series D Preferred Sto ck are non-voting. 
 
   In March 2000,  the Company's  Board of Director s  authorized the purchase of up to $50 million of the Company's
common stock in the open market.  The stock may be purchased from time to time as market  conditions  warrant.  For
each share of the Company's stock  repurchased,  an  equal number of the Company's  Operating  Partners hip units are
redeemed.  As of December  31,  2001,  the Company had  purchased,  and the  Operating  Partnership  h ad  redeemed,
approximately  4.1 million  shares and units for  a pproximately  $47.1 million.  Existing lines of cre dit  provided
funding for the purchases. 
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Note 16 - Commitments and Contingencies  
 
   At the time of the Company's  initial public off ering (IPO) and  acquisition of its partnership  in terest in the
Operating  Partnership,  the Company entered into a n agreement (the Cash Tender  Agreement) with A. Al fred Taubman,
who owns an interest in the Operating  Partnership,   whereby he has the annual right to tender to the Company units
of partnership  interest in the Operating  Partners hip  (provided that the aggregate value is at least  $50 million)
and cause the Company to purchase the tendered  int erests  at a purchase  price based on a market  val uation of the
Company on the trading  date  immediately  precedin g  the date of the tender.  The Company  will have the option to
pay for these interests from available  cash,  borr owed funds, or from the proceeds of an offering of the Company's
common  stock.  Generally,  the Company  expects to  finance these  purchases  through the sale of new shares of its
stock.  The  tendering  partner  will bear all mark et risk if the market price at closing is less than  the purchase
price and will bear the costs of sale.  Any proceed s of the  offering in excess of the  purchase  pric e will be for
the sole benefit of the Company.  At A. Alfred  Tau bman's  election,  his family and certain others ma y participate
in tenders. 
 
   Based on a market value at December 31, 2001 of $14.85 per common  share,  the  aggregate  value of  interests in
the Operating  Partnership  that may be tendered un der the Cash Tender  Agreement was  approximately  $366 million.
The purchase of these  interests at December 31, 20 01 would have resulted in the Company  owning an ad ditional  30%
interest in the Operating Partnership. 
 
   The  Company has made a  continuing,  irrevocabl e  offer to all present  holders  (other than  cert ain  excluded
holders,  including A. Alfred  Taubman),  assignees  of all present  holders,  those future  holders of   partnership
interests  in the  Operating  Partnership  as the  Company  may,  in its sole  discretion,  agree to i nclude in the
continuing  offer,  and all existing and future opt ionees under the Operating  Partnership's  incentiv e option plan
to  exchange  shares of common  stock for  partners hip  interests  in the  Operating  Partnership  (th e  Continuing
Offer).  Under the Continuing Offer agreement,  one  unit of the Operating  Partnership interest is exc hangeable for
one share of the Company's common stock. 
 
   Shares of common stock that were acquired by Gen eral  Motors  pension  trusts in connection  with t he IPO may be
sold through a registered  offering.  Pursuant to a  registration  rights agreement with the Company,  the owners of
these  shares have the annual  right to cause the  Company to register  and  publicly  sell their  sha res of common
stock  (provided  that the shares have an  aggregat e  value of at least $50  million  and subject to c ertain  other



restrictions).  All expenses of such a  registratio n  are to be borne by the Company,  other than the  underwriting
discounts or selling commissions, which will be bor ne by the exercising party. 
 
   The  Company  is  currently  involved  in  certa in  litigation  arising  in the  ordinary  course  of  business.
Management  believes  that this  litigation  will n ot have a material  adverse  effect on the  Company 's  financial
statements. 
 
   Refer to Note 10 for  commitments  relating to certain  investments in technology  bus inesses.  Refer to Note 11
for the Operating Partnership's guarantees of certa in debt. 
 
Note 17 - Earnings Per Share  
 
   Basic  earnings per common share are  calculated  by dividing  earnings  available to common  shareo wners  by the
average  number of common  shares  outstanding  dur ing each  period.  For diluted  earnings per common   share,  the
Company's  ownership  interest in the Operating  Pa rtnership  (and  therefore  earnings) are adjusted  assuming the
exercise of all options for units of partnership in terest under the Operating  Partnership's  incentiv e option plan
having  exercise  prices less than the average mark et value of the units using the treasury  stock met hod.  For the
years ended  December 31, 2001,  2000,  and 1999,  options for 0.6 million,  4.5 million,  and 0.7 mil lion units of
partnership interest with average exercise prices o f $13.30, $11.99, and $13.38,  respectively,  were excluded from
the  computation of diluted  earnings per share bec ause the options'  exercise prices were greater tha n the average
market price for the period calculated. 
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                                                                                  Year Ended December 31
                                                                --------------------------------------------------- -
                                                                          2001              2000           1999
                                                                --------------------------------------------------- -
                                                                             (in thousands, except sha re data)
Income (loss) before extraordinary items and 
  cumulative effect of change in accounting princip le 
  allocable to common shareowners (Numerator): 
   Net income (loss) allocable to common 
      shareowners                                                     $   (8,943)      $   86,420      $   8,902
   Common shareowners' share of cumulative 
      effect of change in accounting principle                             4,924 
   Common shareowners' share of extraordinary 
      items                                                                                 5,958             294
                                                                      ----------       ----------
   Basic income (loss) before extraordinary items 
      and cumulative effect of change in accounting  
      principle                                                       $   (4,019)      $   92,378      $    9,196
   Effect of dilutive options                                               (424)            (490)           (270)
                                                                      ----------       ----------
   Diluted income (loss) before extraordinary items  
      and cumulative effect of change in accounting  
      principle                                                       $   (4,443)      $   91,888      $    8,926
                                                                      ==========       ==========      ==========
 
Shares (Denominator) -  basic and diluted                              50, 500,058       52,463,598      53,192,364
                                                                      ==========       ==========      ==========
 
Income (loss) before extraordinary items and 
  cumulative effect of change in accounting 
  principle per common share: 
     Basic                                                            $   (0.08)       $     1.76      $     0.17
                                                                      =========        ==========      ==========



     Diluted                                                          $   (0.09)       $     1.75      $     0.17
                                                                      =========        ==========      ==========
 
Cumulative effect of change in accounting principle  
  per common share - basic and diluted                                $   (0.10) 
                                                                      ========= 
 
Extraordinary items per common share - basic 
   and diluted                                                                         $    (0.11)      $  (0.01)
                                                                                       ==========       =========
 
 
 
 
 
Note 18 - Cash Flow Disclosures and Non-Cash Investing and Financing Activities  
 
   Interest paid in 2001,  2000, and 1999, net of a mounts  capitalized  of $23.7 million,  $25.1 milli on,  and $14.5
million,  respectively,  approximated $63.5 million , $50.4 million, and $45.8 million,  respectively.  The following
non-cash investing and financing activities occurre d during 2001, 2000, and 1999: 
 
                                                                       2001           2000           1 999
                                                                       ----           ----            
 
Non- cash additions to properties                                      $59,622         $13,568        $13,5 50
Non- cash contributions to Unconsolidated Joint Ventures                  3,778           2,762         58,7 20
Step-up in Company's basis in Twelve Oaks Mall (Not e 3)                               121,654 
Land contracts                                                            800           7,341            843
Partnership units released (Note 10)                                      878           1,130 
Debt assumed with Twelve Oaks transaction (Note 3)                                     50,015 
Accrual for stock repurchases settled in January 20 01                                   1,621 
 
 
   Non- cash additions to properties primarily  represent  accrued  construction  and  tenant allowance costs of new
centers and development projects. 
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Note 19 - Quarterly Financial Data (Unaudited)  
 
   The following is a summary of quarterly results of operations for 2001 and 2000: 
 
                                                                                            2001
                                                                  ------------------------------------------------
                                                                   First        Second      Third       Fourth
                                                                  Quarter       Quarter    Quarter      Quarter
                                                                  ------------------------------------------------
                                                                            (in thousands, except shar e data)
 
Revenues                                                          $  78,848   $  83,589  $   82,185     $ 96,806
Equity in income of Unconsolidated Joint Ventures                     4,856       5,215       4,788        7,002
Income before extraordinary items, cumulative effec t of 
  change in accounting principle,  and minority and  
  preferred interests                                                13,736      15,723      12,295       13,910
Net income (loss)                                                    (4,499)      5,760       2,796        3,600
Net income (loss)  allocable to common shareowners                   (8,649)      1,610      (1,354)        (550)
Basic earnings per common share: 



   Income (loss)  before extraordinary items and cu mulative 
     effect of change in accounting principle                     $   (0.07)  $    0.03  $    (0.03)    $  (0.01)
   Net income (loss)                                                  (0.17)       0.03       (0.03)       (0.01)
Diluted earnings per common share: 
   Income (loss)  before extraordinary items and cu mulative 
     effect of change in accounting principle                     $   (0.07)  $    0.03  $    (0.03)    $  (0.01)
   Net income (loss)                                                  (0.17)       0.03       (0.03)       (0.01)
 
                                                                                            2000
                                                                  ------------------------------------------------
                                                                   First        Second      Third       Fourth
                                                                  Quarter       Quarter    Quarter      Quarter
                                                                  ------------------------------------------------
                                                                            (in thousands, except shar e data)
 
Revenues                                                          $  72,773   $  70,398  $   74,789     $ 87,640
Equity in income of Unconsolidated Joint Ventures                     8,595       7,728       5,089        7,067
Income before gain on disposition of interest in ce nter, 
  extraordinary items, and minority and preferred 
  interests                                                          16,827      14,529      14,254       20,877
Net income (loss)                                                    (2,239)      4,750      89,815       10,694
Net income (loss)  allocable to common shareowners                   (6,389)        600      85,665        6,544
Basic earnings per common share: 
   Income (loss)  before extraordinary items                      $   (0.01)  $    0.01  $     1.63     $   0.13
   Net income (loss)                                                  (0.12)       0.01        1.63         0.13
Diluted earnings per common share: 
   Income (loss)  before extraordinary items                      $   (0.01)  $    0.01  $     1.62     $   0.13
   Net income (loss)                                                  (0.12)       0.01        1.62         0.13
 
 
Note 20 - New Accounting Principle  
 
   In  October 2001, the  Financial  Accounting  St andards  Board  issued  Statement  No. 144, "Accoun ting  for the
Impairment or Disposal of Long- Lived Assets", which replaced FASB Statement No. 12 1, "Accounting for the Impairment
of Long-Lived  Assets  and  for Long- Lived Assets to Be Disposed Of".  Statement  144  b roadens  the  reporting  of
discontinued operations to include disposals of ope rating  components; each  of  the  Company's  inves tments in  an
operating  center  is  such  a  component.  The pro visions of  Statement 144 are effective for financi al statements
issued for fiscal years beginning  after  December 15, 2001 and  generally are  to  be applied prospec tively.   The
Statement is not expected to have a material effect  on the  financial  condition  or  results  of oper ations of the
Company; however, if the Company were to dispose of  a center, the center's  results of  operations wou ld have to be
separately disclosed as discontinued operations in the Company's financial statements. 
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Note 21 - Subsequent Events  
 
   In early 2002, the Operating  Partnership  enter ed into a definitive  purchase and sale agreement t o acquire for
$88 million a 50% general  partnership  interest in  SunValley  Associates,  a California  general  par tnership that
owns the Sunvalley Shopping Center located in Conco rd,  California.  The $88 million purchase price co nsists of $28
million of cash and $60 million of  existing  debt that  encumbers  the  property.  The  Company's  in terest in the
secured debt  consists of a $55 million  primary  n ote  bearing  interest at LIBOR plus 0.92% and a $5  million note
bearing  interest at LIBOR plus 3.0%. The notes mat ure in September 2003 and have two one- year  extension  options.
The center is also subject to a ground lease that e xpires in 2061.  The Manager has managed the proper ty  since its
development  and will continue to do so after the  acquisition.  Although the Operating  Partnership  is purchasing
its interest in Sunvalley  from an unrelated  third  party,  the other partner is an entity owned and  controlled by
Mr. A. Alfred Taubman, the Company's largest shareh older and recently retired Chairman of the Board of  Directors.
 
   Also in early 2002,  the Company  entered into  agreements  to sell its  interests  in LaCumbre  Pl aza and Paseo



Nuevo,  subject to satisfying  closing  conditions,   for $77 million.  The centers are subject to grou nd leases and
are unencumbered by debt. The centers were purchase d in 1996 for $59 million. 
 
   These  transactions  are expected to close durin g the first half of 2002, and the Company expects t o use the net
proceeds from the sale of the two centers to fund t he  acquisition of Sunvalley and pay down  borrowin gs  under the
Company's lines of credit. 
 
    In March 2002,  the Company  entered into a one - year  4.3% swap  agreement  based on a notional  am ount of $100
million to begin November 1, 2002, as a hedge of th e Company's $275 million line of credit. 
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                                                                                                        Schedule II
                                               TAUB MAN CENTERS, INC. 
                                         Valuation and Qualifying Accounts 
                               For the years ended December 31, 2001, 2000, and 1999 
                                                  ( in thousands) 
 
 
                                                                Additions 
                                                       -------------------------- 
                                          Balance a t    Charged to    Charged to                                    Balance
                                           beginnin g     costs and      other                                       at end
                                            of year       expenses      accounts     Write- offs     Transfers, net  of year
                                           -------- -    ----------    ----------   ------------     
 
Year ended December 31, 2001: 
  Allowance for doubtful receivables        $3,796         3,427                       (1,602)          (276)       $5,345
                                            ======         =====                       =======          ====        ======
 
Year ended December 31, 2000: 
  Allowance for doubtful receivables        $1,549         3,558                       (1,704)           393 (1)    $3,796
                                            ======         =====                       ======            ===        ======
 
Year ended December 31, 1999: 
  Allowance for doubtful receivables          $333         2,238                       (1,022)                      $1,549
                                              ====         =====                       =======                      ======
 
 
 
(1)  Represents the transfer in of Twelve Oaks Mall .  Prior to August 2000, the Company accounted for its  interest
     in Twelve Oaks under the equity method. 
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                                                                             TAUBMAN CENTERS, INC.                                                                  Schedule III
                                                                    REAL ESTATE AND ACCUMULATED DEPREC IATION
                                                                                December 31, 2001
                                                                                 (in thousands)  
 
 
 
                                               Init ial Cost                         Gross Amount at Wh ich
                                                to Company          Cost           Carried at Close of  Period                                              Date of



                                            ------- ------------  Capitalized     ------------------------------
                                                  B uildings and   Subsequent                                      Depreciation   Cost Net               C onstruction or  Depreciable
                                            Land   Improvements  to Acquisition   Land       BI&E       Total         (A/D)       of A/D   Encumbrances   Acquisition      Life
                                            ----   ------------  --------------   ----       ----
 
Shopping Centers: 
  Beverly Center, Los Angeles, CA        $      0   $ 209,348    $  34,702   $       0  $  244,050   $   244,050    $  74,310  $  169,740    $ 146,000         1982     40 Years
  Biltmore Fashion Park, Phoenix, AZ       19,097     103,257       16,166      19,097     119,423      138,520       25,008     113,512       79,007         1994     40 Years
  Fairlane Town Center, Dearborn, MI       16,830     104,812       22,047      16,830     126,859      143,689       24,655     119,034         Note (1)      1996     40 Years
  Great Lakes Crossing, Auburn Hills, MI   12,349     196,398        9,679      12,349     206,077      218,426       32,108     186,318      150,958         1998     50 Years
  La Cumbre Plaza, Santa Barbara, CA            0      27,762        1,161           0      28,923       28,923        4,633      24,290                      1996     40 Years
  MacArthur Center, Norfolk, VA             4,000     144,176        1,862       4,000     146,038      150,038       17,209     132,829      143,588         1999     50 Years
  Paseo Nuevo, Santa Barbara, CA                0      39,086        1,084           0      40,170       40,170        7,148      33,022                      1996     40 Years
  Regency Square, Richmond, VA             18,635     103,062        1,247      18,635     104,309      122,944       16,869     106,075       82,373         1997     40 Years
  The Mall at Short Hills, Short Hills, NJ 25,114     171,151      114,062      25,114     285,213      310,327       71,216     239,111      270,000         1980     40 Years
  Twelve Oaks Mall, Novi, MI               25,410     191,185        6,237      25,410     197,422      222,832       37,779     185,053         Note(1)      1977     50 Years
  The Mall at Wellington Green, 
   Wellington, FL                          23,824     155,642            0      23,824     155,642      179,466        1,446     178,020      124,344         2001     50 Years
  The Shops at Willow Bend, Plano, TX      27,221     229,614            0      27,221     229,614      256,835        3,262     253,573      186,482         2001     50 Years
Other: 
  Manager's Office Facilities                   0           0       28,769           0      28,769       28,769       21,598       7,171            0
  Peripheral Land                          26,618           0            0      26,618           0       26,618            0      26,618            0
  Construction in Process and 
   Development Pre- construction Costs           0      79,238        2 ,752           0      81,990       81,990            0      81,990            0
  Other                                         0       1,120            0           0       1,120        1,120          326         794       22,039
                                         --------    --------    ---------   ---------  ----------
TOTAL                                    $199,098  $1,755,851    $ 239,768   $ 199,098  $1,995,619   $ 2,194,717(2) $ 337,567  $1,857,150
                                         ========  ==========    =========   =========  ==========   = =========    =========  ==========
 
 
 
The changes in total real estate assets and accumul ated  depreciation  for the years ended December 31 , 2001, 2000, and 1999 are as follows:
 
 
 
                                           Total             Total            Total 
                                        Real Estate        Real Estate      Real Estate                                       Accumulated        Accumulat ed       Accumulated
                                          Assets            Assets           Assets                                         Depreciation       Depreciati on      Depreciation
                                          ------           --------          ------                                          
                                           2001              2000             1999                                              2001               2000              1999
                                           ----              ----             ----                                               
 
   Balance, beginning of year          $ 1,959,128      $ 1,572,285      $ 1,473,440          Balance,  beginning of year    $  (285,406)       $  (210,78 8)      $  (164,798)
   New development and improvements        250,111          184,205          160,746          Deprecia tion for year             (63,007)           (52,50 6)          (47,965)
   Disposals                               (16,428)          (13,403)          (3,181)         Disposal s                          10,846              7,42 1             1,975
   Transfers In/(Out)                        1,906          216,041(3)       (58,720)(4)      Transfer s In                                         (29,53 3)(3)
                                       -----------      -----------      -----------                                         
   Balance, end of year                $ 2,194,717      $ 1,959,128      $ 1,572,285          Balance,  end of year          $  (337,567)       $  (285,40 6)      $  (210,788)
                                       ===========      ===========      ===========                                        ===========        ========== =       ===========
 
 
(1)  These centers are collateral for the Company's  line of credit, which had a balance of $205 millio n at December 31, 2001.
(2)  The unaudited aggregate cost for federal incom e tax purposes as of December 31, 2001 was $2.069 b illion.
(3)  Includes costs transferred relating to Twelve Oaks Mall, which became wholly owned in 2000.
(4)  Includes costs transferred relating to Interna tional Plaza and Dolphin Mall, which became Unconso lidated Joint Ventures in 1999.
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UNCONSOLIDATED JOINT VENTURES OF THE TAUBMAN REALTY GROUP 
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                                           INDEPEND ENT AUDITORS' REPORT 
 
 
 
Board of Directors and Shareowners 
Taubman Centers, Inc. 
 
   We have  audited the  accompanying  combined  ba lance  sheets of  Unconsolidated  Joint  Ventures o f The Taubman
Realty Group Limited  Partnership (the  "Partnershi p") (a consolidated  subsidiary of Taubman Centers,   Inc.) as of
December 31, 2001 and 2000, and the related  combin ed  statements of operations,  partnership  equity  (accumulated
deficiency  in assets),  and cash flows for each of  the three years in the period  ended  December  31 ,  2001.  Our
audits  also  included  the  financial  statement  schedules  listed  in the  Index  at Item  14.  The se  financial
statements  and  financial  statement  schedules  a re  the  responsibility  of the  Partnership's  man agement.  Our
responsibility  is to express an opinion on the fin ancial  statements and financial  statement  schedu les  based on
our audits. 
 
   We conducted  our audits in  accordance  with  a uditing  standards  generally  accepted in the Unit ed  States of
America.  Those standards require that we plan and perform the audit to obtain  reasonable  assurance about whether
the  financial  statements  are free of  material  misstatement.  An audit  includes  examining,  on a  test  basis,
evidence  supporting the amounts and  disclosures  in the financial  statements.  An audit also includ es  assessing
the accounting  principles  used and  significant  estimates made by management,  as well as evaluatin g the overall
financial statement presentation.  We believe that our audits provide a reasonable basis for our opini on.
 
   In our opinion,  such combined  financial  state ments  present fairly,  in all material  respects,  the combined
financial  position of  Unconsolidated  Joint  Vent ures of The  Taubman  Realty  Group  Limited  Partn ership  as of
December 31, 2001 and 2000,  and the combined  resu lts of their  operations  and their combined cash f lows for each
of the three years in the period  ended  December  31, 2001 in  conformity  with  accounting  principl es  generally
accepted  in the United  States of  America.  Also,   in our  opinion,  such  financial  statement  sch edules,  when
considered  in relation  to the basic  combined  fi nancial  statements  taken as a whole,  present  fa irly,  in all
material respects, the information set forth therei n. 
 
   As discussed in Note 2 to the combined financial   statements,  in 2001 the Unconsolidated  Joint Ve ntures of The
Taubman Realty Group Limited Partnership  changed t heir method of accounting for derivative  instrumen ts to conform
to Statement of Financial Accounting Standards No. 133, as amended and interpreted. 
 
 
 
 
 
DELOITTE & TOUCHE LLP 
 
Detroit, Michigan 
February 12, 2002 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
 
                                              COMBI NED BALANCE SHEET 
                                                   (in thousands) 
 
 



                                                                                    December 31  
                                                                         ----------------------------------
                                                                             2001                  200 0
                                                                             ----                   
Assets: 
  Properties (Notes 3, 5 and 7)                                          $   1,367,082       $   1,073 ,818
    Accumulated depreciation and amortization                                 (220,201)           (189 ,644)
                                                                         -------------       -------------
                                                                         $   1,146,881       $     884 ,174
 
  Cash and cash equivalents                                                     30,664              19 ,793
  Accounts receivable, less allowance 
    for doubtful accounts of $3,356 and $1,628 
    in 2001 and 2000                                                            20,302               6 ,096
  Note receivable from Joint Venture Partner (Note 7)                                                  221
  Deferred charges and other assets (Notes 4 and 7)                              29,290              34 ,697
                                                                         -------------       -------------
                                                                         $   1,227,137       $     944 ,981
                                                                         =============       ========= ====
 
Liabilities: 
  Mortgage notes payable (Note 5)                                        $   1,151,485       $     944 ,155
  Note payable to related party (Note 5)                                                             3 ,778
  Other notes payable (Note 5)                                                   2,656               2 ,914
  Capital lease obligations (Note 6)                                                64                 630
  Accounts payable to related parties (Note 7)                                   3,102               3 ,801
  Accounts payable and other liabilities                                       106,081              44 ,638
                                                                         -------------       -------------
                                                                         $   1,263,388       $     999 ,916
 
Commitments (Note 6) 
 
Accumulated deficiency in assets: 
  Partnership equity - TRG                                                $       1,264       $     (36,570)
  Accumulated deficiency in assets- Joint Venture Partners                      (36,793 )            (18,365)
  Accumulated other comprehensive income-TRG                                      (361) 
  Accumulated other comprehensive income- 
     Joint Venture Partners                                                       (361) 
                                                                         -------------       -------------
                                                                         $     (36,251)      $     (54 ,935)
                                                                         -------------       -------------
                                                                         $   1,227,137       $     944 ,981
                                                                         =============       ========= ====
 
 
 
 
                                        See notes t o financial statements. 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
 
                                         COMBINED S TATEMENT OF OPERATIONS 
                                                   (in thousands) 
 
 
                                                                               Year Ended December 31
                                                                    --------------------------------------------
                                                                         2001           2000             1999
                                                                         ----           ----              



 
Revenues: 
  Minimum rents                                                     $    149,320    $   145,487      $    158,126
  Percentage rents                                                         3,189          3,772            3,921
  Expense recoveries                                                      73,594         75,691           83,557
  Other                                                                   12,306          5,729            6,405
                                                                    ------------    -----------       
                                                                    $    238,409    $   230,679      $    252,009
                                                                    ------------    -----------       
 
Operating costs: 
  Recoverable expenses (Note 7)                                     $     67,330    $    63,587      $     69,367
  Other operating (Note 7)                                                20,116         17,943           18,388
 
  Interest expense                                                        74,895         65,266           64,152
  Depreciation and amortization                                           39,695         30,263           29,983
                                                                    ------------    -----------       
                                                                    $    202,036    $   177,059      $    181,890
                                                                    ------------    -----------       
 
Income before extraordinary items and cumulative 
  effect of change in accounting principle                          $     36,373    $    53,620      $     70,119
Extraordinary items (Note 5)                                                            (19,169)            (333)
Cumulative effect of change in accounting principle  (Note 2)              (3,304) 
                                                                    ------------    -----------       
Net income                                                          $     33,069    $    34,451      $     69,786
                                                                    ============    ===========      = ==========
 
Net income                                                          $     33,069    $    34,451      $     69,786
Other comprehensive income (Note 2): 
  Cumulative effect of change in accounting princip le                     (1,558) 
  Reclassification adjustment for amounts recognize d 
    in net income                                                            836 
                                                                    ------------    -----------       
Comprehensive income                                                $     32,347    $    34,451      $     69,786
                                                                    ============    ===========      = ==========
 
Allocation of net income: 
Attributable to TRG                                                 $     17,533    $    18,099      $     38,346
Attributable to Joint Venture Partners                                    15,536         16,352           31,440
                                                                    ------------    -----------       
                                                                    $     33,069    $    34,451      $     69,786
                                                                    ============    ===========      = ==========
 
 
 
 
                                        See notes t o financial statements. 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
 
                    COMBINED STATEMENT OF PARTNERSH IP EQUITY (ACCUMULATED DEFICIENCY IN ASSETS)  
                                                  ( in thousands) 
 
 
                                                                                 Joint Venture 
                                                                    TRG              Partners             Total
                                                                    ---         -----------------
 



Balance, January 1, 1999                                      $   (103,545)      $   (129,996)       $     (233,541)
Non- cash contributions (Note 3)                                     52,110             31,247               83,357
Cash contributions                                                  36,799             34,747               71,546
Cash distributions                                                 (98,459)           (28,675)            (127,134)
Net income                                                          38,346             31,440               69,786
                                                              ------------       ------------         
Balance, December 31, 1999                                    $    (74,749)      $    (61,237)       $     (135,986)
Non- cash contributions (Note 3)                                        659                659                1,318
Cash contributions                                                  18,830             18,830               37,660
Cash distributions                                                 (39,512)           (33,072)             (72,584)
Transferred centers (Note 1)                                        40,103             40,103               80,206
Net income                                                          18,099             16,352               34,451
                                                              ------------       ------------         
Balance, December 31, 2000                                    $    (36,570)      $    (18,365)       $      (54,935)
Non- cash contributions (Note 5)                                      3,778                                   3,778
Cash contributions                                                  55,940                 18               55,958
Cash distributions                                                 (39,417)           (33,982)             (73,399)
Other comprehensive income: 
   Cumulative effect of change in accounting 
      principle (Note 2)                                              (779)              (779)              (1,558)
   Reclassification adjustment for amounts 
      recognized in net income (Note 2)                                418                418                  836
Net income                                                          17,533             15,536               33,069
                                                              ------------       ------------         
Balance, December 31, 2001                                    $        903       $    (37,154)       $      (36,251)
                                                              ============       ============        = ============
 
 
 
 
                                        See notes t o financial statements. 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
 
                                         COMBINED S TATEMENT OF CASH FLOWS 
                                                   (in thousands) 
 
                                                                                    Year Ended Decembe r 31
                                                                         ------------------------------------------
                                                                              2001           2000          1999
                                                                              ----           ----
 
Cash Flows From Operating Activities: 
    Income before extraordinary items and cumulativ e effect 
     of change in accounting principle                                   $    36,373   $    53,620   $     70,119
    Adjustments to reconcile income before extraord inary items 
     and cumulative effect of change in accounting principle 
     to net cash provided by operating activities: 
       Depreciation and amortization                                          39,695        30,263        29,983
       Provision for losses on accounts receivable                             3,803         2,644         1,822
       Gains on sales of land                                                                 (501)
       Unrealized losses on interest rate instrumen ts                          5,914 
       Other 
      Increase (decrease) in cash attributable to 
          changes in assets and liabilities: 
          Receivables, deferred 
            charges and other assets                                         (18,193)         (530)       (6,443)
          Accounts payable and other liabilities                              15,390        (2,376)       (1,952)
                                                                         -----------   -----------



Net Cash Provided By Operating Activities                                $    82,982   $    83,120   $     93,529
                                                                         -----------   -----------
 
Cash Flows From Investing Activities: 
    Additions to properties                                              $  (258,335)  $  (231,125)  $    (79,298)
    Proceeds from sales of land                                                                640           105
                                                                         -----------   -----------
Net Cash Used In Investing Activities                                    $  (258,335)  $  (230,485)  $    (79,193)
                                                                         -----------   -----------
 
Cash Flows From Financing Activities: 
    Debt proceeds                                                        $   208,805   $   390,721   $    201,152
    Debt payments                                                             (2,299)       (1,976)       (3,439)
    Extinguishment of debt                                                                (214,754)     (141,459)
    Debt issuance costs                                                       (2,841)       (2,704)       (8,007)
    Cash contributions from partners                                          55,958        37,660        71,546
    Cash distributions to partners                                           (73,399)      (72,584)     (127,134)
                                                                         -----------   -----------
Net Cash Provided By (Used In) Financing Activities                       $   186,224   $   136,363   $     (7,341)
                                                                         -----------   -----------
 
Net increase (decrease) in Cash and Cash Equivalent s                     $    10,871   $   (11,002)  $      6,995
 
Cash and Cash Equivalents at Beginning of Year                                19,793        36,823        29,828
 
Effect of transferred centers in connection 
   with Twelve Oaks/Lakeside transaction (Note 1)                                           (6,028)
                                                                         -----------   -----------
 
Cash and Cash Equivalents at End of Year                                 $    30,664   $    19,793   $     36,823
                                                                         ===========   ===========   = ==========
 
 
 
 
                                        See notes t o financial statements. 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
                                      NOTES TO COMB INED FINANCIAL STATEMENTS 
 
Note 1 - Summary of Significant Accounting Policies  
 
Basis of Presentation 
 
   The Taubman  Realty Group  Limited  Partnership  (TRG),  a  consolidated  subsidiary of Taubman  Ce nters,  Inc.,
engages in the ownership,  management, leasing, acq uisition,  development and expansion of regional re tail shopping
centers and interests  therein.  TRG has engaged th e Manager (The Taubman Company LLC, which is  appro ximately  99%
beneficially  owned by TRG) to provide most propert y  management and leasing  services for the shoppin g centers and
to provide corporate,  development,  and acquisitio n  services.  For financial statement  reporting  p urposes,  the
accounts of shopping  centers that are not  control led and that are owned through joint ventures with third parties
(Unconsolidated  Joint  Ventures)  have been combin ed in these  financial  statements.  Generally,  ne t profits and
losses  of the  Unconsolidated  Joint  Ventures  ar e  allocated  to TRG and the  outside  partners  (J oint  Venture
Partners) in accordance with their ownership percen tages. 
 
   Dollar  amounts  presented  in tables  within  t he notes to the  combined  financial  statements  a re  stated in
thousands. 
 
 
 
Investments in Unconsolidated Joint Ventures 
 



   TRG's interest in each of the Unconsolidated Joi nt Ventures at December 31, 2001, is as follows:
 
                                                                                                    TR G's %
       Unconsolidated Joint Venture              Sh opping Center                                   Own ership
       ----------------------------              -- -------------                                    
 
       Arizona Mills, L.L.C.                     Ar izona Mills                                     37%
       Dolphin Mall Associates                   Do lphin Mall                                      50
         Limited Partnership 
       Fairfax Company of Virginia L.L.C.        Fa ir Oaks                                         50
       Forbes Taubman Orlando, L.L.C.            Th e Mall at Millenia                              50
                                                   (under construction) 
       Rich- Taubman Associates                   Stamford Town Center                              50
       Tampa Westshore Associates                In ternational Plaza                               26
         Limited Partnership 
       Taubman- Cherry Creek                      Cherry Creek                                      50
         Limited Partnership 
       West Farms Associates                     We stfarms                                         79
       Woodland                                  Wo odland                                          50
 
 
   In September  2001,  International  Plaza, a 1.2 5 million square foot center,  opened in Tampa,  Fl orida.  As of
December 31, 2001, TRG has a preferential  investme nt in International  Plaza of $19.1 million,  on wh ich an annual
preferential return of 8.25% will accrue. 
 
   In March 2001,  Dolphin  Mall,  a 1.3 million  s quare foot  regional  center,  opened in Miami,  Fl orida.  As of
December  31,  2001,  TRG has a  preferred  investm ent  in  Dolphin  Mall of $29.6  million,  on  whic h  an  annual
preferential return of 16.0% will accrue. 
 
   In addition to the preferred  returns on its  in vestments  in  International  Plaza and Dolphin  Ma ll,  TRG will
receive a return of its preferred  investments  bef ore any  available  cash will be utilized for  dist ributions  to
non-preferred partners. 
 
   In August 2000,  TRG completed a  transaction  t o acquire an  additional  interest in one of its  U nconsolidated
Joint  Ventures.  Under the terms of the  agreement ,  TRG became  the 100% owner of Twelve  Oaks Mall and its joint
venture  partner  became the 100% owner of  Lakesid e,  subject to the existing  mortgage  debt ($50 mi llion and $88
million at Twelve Oaks and Lakeside,  respectively. )  The results of the transferred  centers are incl uded in these
statements  through  the date of the  transaction.  At the date of the  transaction,  the  combined  b ook values of
these centers' assets and liabilities were $66.6 mi llion and $146.8 million, respectively. 
 
   In April 2000,  TRG entered  into an  agreement  to develop The Mall at Millenia in Orlando,  Flori da.  This 1.2
million square foot center is expected to open in O ctober 2002. 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
                                NOTES TO COMBINED F INANCIAL STATEMENTS--(Continued) 
 
Revenue Recognition 
 
   Shopping center space is generally leased to spe cialty  retail tenants under short and intermediate   term leases
which  are  accounted  for  as  operating  leases.  Minimum  rents  are  recognized  on the  straight
Percentage  rent is accrued  when  lessees'  specif ied  sales  targets  have been met.  Expense  recov eries,  which
include an administrative fee, are recognized as re venue in the period applicable costs are chargeable  to tenants.
 
Depreciation and Amortization 
 
   Buildings,  improvements and equipment,  stated at cost, are depreciated on  straight- line  or  double
balance bases over the estimated  useful lives of t he assets that range from 3 to 55 years.  Tenant  a llowances and
deferred leasing costs are amortized on a straight- line basis over the lives of the related leases.
 
Capitalization 
 



   Costs related to the  acquisition,  development,   construction,  and improvement of properties are  capitalized.
Interest costs are  capitalized  until  constructio n is  substantially  complete.  All properties,  in cluding those
under  construction or development,  are reviewed f or impairment on an individual  basis whenever even ts or changes
in  circumstances  indicate that their carrying  va lue may not be  recoverable.  Impairment is recogni zed  when the
sum of expected  cash flows  (undiscounted  and wit hout  interest  charges) is less than the carrying  value of the
property.  To the extent  impairment  has occurred,   the excess  carrying  value of the property over its estimated
fair value is charged to income. 
 
Cash and Cash Equivalents 
 
   Cash  equivalents  consist  of  highly  liquid  investments  with a  maturity  of 90 days or less a t the date of
purchase. 
 
Deferred Charges 
 
   Direct  financing  costs are deferred and amorti zed  over the terms of the related  agreements as a  component of
interest  expense.  Direct costs related to leasing   activities are  capitalized  and amortized on a  straight
basis over the lives of the related  leases.  All o ther  deferred  charges are amortized on a  straigh t
over the terms of the agreements to which they rela te. 
 
Interest Rate Hedging Agreements 
 
   Effective  January 1, 2001, the  Unconsolidated  Joint  Ventures  adopted SFAS 133,  "Accounting  f or Derivative
Instruments and Hedging  Activities" and its relate d  amendments and  interpretations,  which establis h  accounting
and  reporting  standards for  derivative  instrume nts  (Note 2). All  derivatives,  whether  designat ed in hedging
relationships  or not, are recorded on the balance  sheet at fair value.  If a derivative  is  designa ted as a cash
flow  hedge,  the  effective  portions  of  changes   in the fair  value of the  derivative  are  recor ded  in other
comprehensive  income (OCI) and are  recognized  in  the income  statement  when the hedged item  affec ts  earnings.
Ineffective  portions  of changes in the fair value  of a cash flow hedge are  recognized  in  earnings   as interest
expense.  For  interest  rate cap  instruments  des ignated  as cash  flow  hedges,  changes  in the ti me  value are
excluded from the assessment of hedge effectiveness . 
 
   TRG formally  documents all  relationships  betw een  hedging  instruments  and hedged items, as wel l as its risk
management  objectives  and  strategies  for  under taking  various hedge  transactions.  TRG assesses,   both at the
inception  of the hedge and on an ongoing  basis,  whether the  derivatives  are used in hedging  tran sactions  are
highly effective in offsetting changes in the cash flows of the hedged items. 
 
 
                                                          F-35 
 
 
                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
                                NOTES TO COMBINED F INANCIAL STATEMENTS--(Continued) 
 
Fair Value of Financial Instruments 
 
   The following methods and assumptions were used to estimate the fair value of financial instruments :
 
      The  carrying  value of cash and cash  equiva lents,  accounts  and notes  receivable,  and  acco unts  payable
      approximates fair value due to the short matu rity of these instruments. 
 
      The fair value of mortgage  notes and other  notes  payable is  estimated  based on quoted  mark et  prices if
         available,  or the  amount  the  Unconsoli dated  Joint  Ventures  would pay to  terminate  th e debt,  with
         prepayment penalties, if any, on the repor ting date. 
 
      The fair value of interest  rate hedging  ins truments  is the amount the  Unconsolidated  Joint Venture would
         pay or receive to terminate the agreement at the reporting date. 
 
Use of Estimates 
 
   The  preparation of financial  statements in con formity  with accounting  principles  generally  ac cepted in the
United States of America  requires  management to m ake estimates and assumptions  that affect the repo rted  amounts
of  assets  and  liabilities,  disclosure  of  cont ingent  assets  and  liabilities  at the  date of t he  financial
statements,  and the reported  amounts of revenues and expenses during the reporting  period.  Actual results could
differ from those estimates. 



 
Note 2 - Change in Accounting Principle  
 
   The  Unconsolidated  Joint  Ventures  use  deriv ative  instruments  to manage  exposure to  interes t  rate risks
inherent in variable rate debt and  refinancings.  Cap,  swap,  and treasury lock  agreements are rout inely used to
meet these  objectives.  The swap  agreement  on th e  Dolphin  construction  facility  does not  quali fy  for hedge
accounting  although its use is  consistent  with o verall risk  management  objectives.  As a result,  Dolphin Mall
recognizes  its share of losses and income  related  to this  agreement  in earnings  as the value of t he  agreement
changes. 
 
   The initial  adoption of SFAS 133 on January 1, 2001  resulted in a reduction  to income of  approx imately  $3.3
million as the cumulative  effect of a change in ac counting  principle and a reduction to  accumulated   OCI of $1.6
million.  These amounts  represent the transition  adjustments  necessary to mark interest rate  agree ments to fair
value as of January 1, 2001. 
 
   In addition to the transition  adjustments,  unr ealized losses of $5.9 million were recognized as a  reduction of
earnings  during  the year ended  December  31,  20 01,  primarily  due to the  decline  in  interest  rates and the
resulting  decrease in value of interest rate agree ments.  Of this amount,  approximately  $5.6 millio n  represents
the change in value of the Dolphin swap  agreement  and the remainder  represents  the changes in time  value of cap
instruments. 
 
   As of December 31,  2001,  $0.7  million of  der ivative  losses are  included in  Accumulated  OCI.   This amount
relates to a hedge of the Dolphin Mall  constructio n  facility  that will be  recognized as a reductio n of earnings
through its 2002 maturity date. 
 
 
 
Note 3 - Properties  
 
   Properties at December 31, 2001 and 2000, are su mmarized as follows: 
 
                                                                            2001             2000
                                                                            ----             ----
 
     Land                                                         $       82,798    $      41,230
     Buildings, improvements and equipment                             1,185,044          663,864
     Construction in process                                              99,240          368,724
                                                                  --------------    -------------
                                                                  $    1,367,082    $   1,073,818
                                                                  ==============    =============
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   Depreciation  expense for 2001, 2000 and 1999 wa s $36.5 million,  $26.2 million and $26.0 million.  Construction
in process  includes  costs related to the  constru ction  of The Mall at Millenia as well as  expansio ns  and other
improvements at various  centers.  Assets under cap ital lease of $0.1 million and $0.6 million at Dece mber 31, 2001
and 2000, respectively, are included in the table a bove in buildings, improvements and equipment.
 
   During 2000,  non- cash  investing  activities  included $1.3 million  contributed  to the  Unconsolidated  Joint
Ventures developing  International  Plaza,  Dolphin  Mall, and The Mall at Millenia.  This amount prima rily consists
of the net book value of project costs expended pri or to the creation of the joint ventures.  Addition ally,  during
2001 and 2000,  non- cash additions to properties of $54.4 million and $ 15.5 million,  respectively,  were recorded,
representing accrued construction costs of new cent ers and expansions. 
 
 
 
Note 4 - Deferred Charges and Other Assets  
 
   Deferred charges and other assets at December 31 , 2001 and 2000 are summarized as follows: 



 
                                                                            2001             2000
                                                                            ----             ----
 
     Leasing                                                          $   26,568       $   25,252
     Accumulated amortization                                            (11,000)         (10,040)
                                                                      ----------       ----------
                                                                      $   15,568       $   15,212
     Interest rate instruments                                                              3,351
     Deferred financing, net                                              11,101           14,161
     Other, net                                                            2,621            1,973
                                                                      ----------        ---------
                                                                      $   29,290       $   34,697
                                                                      ==========       ==========
 
 
 
 
Note 5 - Debt  
 
Mortgage Notes Payable 
 
   Mortgage notes payable at December 31, 2001 and 2000 consists of the following: 
 
                                                                                                      Balance Due
Center                            2001           20 00          Interest Rate      Maturity Date       on Maturity
------                            ----           -- --          -------------      -------------        
 
Arizona Mills                $   144,737    $   145 ,762            7.90%              10/05/10         $   130,419
Cherry Creek                     177,000        177 ,000            7.68%              08/11/06             171,933
Dolphin Mall                     164,648        116 ,900        LIBOR + 2.00%          10/06/02             164,648
Fair Oaks                        140,000        140 ,000            6.60%              04/01/08             140,000
International Plaza              171,555         67 ,493        LIBOR + 1.90%          11/10/02             171,555
The Mall at Millenia              56,545                       LIBOR + 1.95%          11/01/03              56,545
Stamford Town Center              76,000         76 ,000        LIBOR + 0.8%           08/10/02              76,000
Westfarms                        100,000        100 ,000            7.85%              07/01/02             100,000
Westfarms                         55,000         55 ,000       LIBOR + 1.125%          07/01/02              55,000
Woodland                          66,000         66 ,000            8.20%              05/15/04              66,000
                             -----------    ------- ---- 
                             $ 1,151,485    $   944 ,155 
                             ===========    ======= ==== 
 
 
   Mortgage  debt is  collateralized  by  propertie s  with a net book value of $1.1  billion and $0.9 billion as of
December 31, 2001 and 2000. 
 
   The maximum  availability on The Mall at Milleni a  construction  facility is $160.4 million.  TRG h as guaranteed
the payment of 50% of the principal and interest.  The rate and the amount  guaranteed  may be reduced  once certain
performance and valuation criteria are met.  The lo an provides for two one- year extension options.
 
   The maximum  availability  on the Dolphin Mall  construction  facility is $200 million and its rate  decreases to
LIBOR plus 1.75% when a certain  coverage ratio is met. TRG has  guaranteed  the payment of 50% of any   outstanding
principal  balance  and  100% of all  accrued  and  unpaid  interest.  The  guaranty  will be  reduced   as  certain
performance conditions are met. The maturity date m ay be extended one year. 
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   The maximum  availability on the International  Plaza  construction  facility is $193.5 million.  T he loan has a
one- year  extension  option.  TRG has guaranteed the pa yment 100% of the principal and interest;  however,   another
investor in the venture has  indemnified  TRG to th e extent of 25% of the amounts  guaranteed.  The lo an  agreement



provides for  reductions of the rate and the amount   guaranteed  as certain  center  performance  crit eria are met.
This guarantee was reduced to 50% in February 2002.  
 
   The Stamford  mortgage may be extended  twice to  August 2004.  The Westfarms  mortgages due in 2002  are expected
to be refinanced at maturity. 
 
   Certain  debt  agreements  contain  performance  and  valuation  criteria  that  must be met for th e loans to be
extended at the full principal  amounts;  these  ag reements  provide for partial  prepayments of debt to facilitate
compliance with extension provisions. 
 
   Scheduled principal payments on mortgage debt ar e as follows as of December 31, 2000: 
 
 
 
                            2002                                 568,388 
                            2003                                  57,829 
                            2004                                  68,350 
                            2005                                   4,019 
                            2006                                 175,120 
                            Thereafter                           277,779 
                                                              ---------- 
                            Total                             $1,151,485 
                                                              ========== 
 
 
Note Payable to Related Party 
 
   During 2000,  the  Unconsolidated  Joint  Ventur e that is  developing  Dolphin Mall  borrowed  $3.8  million from
TRG. The note payable bore  interest at 16% annuall y and had no stated  maturity.  In 2001,  the note was converted
to equity with a preferred return of 16%. 
 
 
 
Other Notes Payable 
 
   Other notes payable at December 31, 2001 and 200 0 consists of the following: 
 
                                                                                 2001       2000
                                                                                 ----       ----
        Notes payable to banks, line of credit, 
           interest at prime (4.75% at December 31,  2001), 
           maximum borrowings available up to $5.5 million 
           to fund tenant loans, allowances and buy outs 
           and working capital, due various dates t hrough 2006               $   2,656   $   2,914
                                                                             =========   =========
 
 
Interest Expense 
 
   Interest paid on mortgages and other notes payab le in 2001,  2000 and 1999, net of amounts  capital ized of $14.7
million,  $13.3  million,  and $2.5  million,  appr oximated  $61.0  million,  $58.8  million,  and  $5 9.7  million,
respectively. 
 
Extraordinary Items 
 
   During the years ended December 31, 2000 and 199 9, joint ventures  recognized  extraordinary  charg es related to
the  extinguishment of debt,  primarily  consisting  of prepayment  premiums and the writeoff of deferr ed  financing
costs. 
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Fair Value of Debt Instruments 
 
   The estimated fair values of financial instrumen ts at December 31, 2001 and 2000 are as follows:
 
                                                                         December 31 
                                         --------------------------------------------------- -------------------
                                                         2001                                  2000
                                         --------------------------------------------------- -------------------
                                             Carryi ng              Fair             Carrying            Fair
                                               Valu e               Value              Value             Value
                                         ---------- ------------------------       -----------------------------
Mortgage notes payable                     $1,151,4 85          $1,220,018            $944,155        $ 1,007,650
Other notes payable                             2,6 56               2,656               6,692             6,692
Interest rate instruments: 
  In a receivable position                                                              3,351               217
  In a payable position                         6,6 68               6,668                                 1,807
 
 
 
 
Note 6 - Leases and Other Commitments  
 
   Shopping  center space is leased to tenants and certain  anchors  pursuant to lease  agreements.  T enant  leases
typically  provide for  guaranteed  minimum rent,  percentage  rent,  and other charges to cover certa in  operating
costs.  Future minimum rent under operating leases in effect at December 31, 2001 for operating  cente rs,  assuming
no new or renegotiated leases or option extensions on anchor agreements, is summarized as follows:
 
                                 2002                  $      161,398 
                                 2003                         153,625 
                                 2004                         145,270 
                                 2005                         133,769 
                                 2006                         122,925 
                                 Thereafter                   482,456 
 
 
   One  Unconsolidated  Joint  Venture,  as lessee,   has a ground  lease  expiring  in 2083 with its J oint  Venture
Partner.  Rental  payments  under the lease were $2 .0  million in 2001,  2000 and 1999.  TRG is entitl ed to receive
preferential  distributions  equal to 75% of each p ayment.  Approximately 25% of the ground lease paym ents over the
term of the lease,  on a  straight- line  basis,  are  recognized  as ground rent  expe nse,  with 75% of the current
payment accounted for as a distribution to the Join t Venture Partner. 
 
   The  Unconsolidated  Joint Venture that owns  In ternational  Plaza is the lessee under a ground lea se  agreement
that expires in 2080. The lease  requires  annual  payments of  approximately  $0.1 million and additi onal  rentals
based on the  leasable  area of the center as defin ed in the  agreement;  such  additional  rentals we re $49,000 in
2001. 
 
   The following is a schedule of future minimum re ntal payments required under operating leases:
 
 
 
                                 2002                     $     2,392 
                                 2003                           2,783 
                                 2004                           2,884 
                                 2005                           2,884 
                                 2006                           2,884 
                                 Thereafter                   694,442 
 
 
Capital Lease Obligations 
 
   Certain Unconsolidated Joint Ventures have enter ed into lease agreements for property improvements with
remaining  lease terms through 2002;  all of the ca pital lease  obligation at December 31, 2001 will b e paid off in



2002. 
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Special Tax Assessment 
 
   Dolphin Mall is  subject to annual special tax a ssessments for certain  infrastructure  improvement s  related to
the property.  The annual  assessments will be base d on allocations of the cost of the  infrastructure   between the
properties  that  benefit.   Presently,  the  total   allocation  of  cost  to  Dolphin  Mall  is  esti mated  to  be
approximately  $65.3 million with  a  first annual  assessment of  approximately  $2.4 million.  A por tion of these
assessments is expected to be recovered from tenant s. 
 
 
 
Note 7 - Transactions with Affiliates  
 
   Charges from the Manager under various agreement s were as follows for the years ended December 31:
 
                                                                         2001             2000              1999
                                                                         ----             ----               
 
        Management and leasing services                               $16,770          $14,759           $16,721
        Security and maintenance services                               6,442            6,702             7,653
        Development services                                            6,458           11,298             5,935
                                                                        -----           ------              
                                                                      $29,670          $32,759           $30,309
                                                                      =======          =======           =======
 
 
   Certain  entities   related   to  TRG or  its   joint   venture  partners  provided  management,   leasing   and
development  services to Arizona Mills,  L.L.C., Do lphin Mall  Associates Limited  Partnership, and  F orbes Taubman
Orlando L.L.C.  Charges from these entities were $5 .6 million, $4.0 million,  and  $4.2 million in 200 1,  2000, and
1999, respectively. 
 
   Westfarms  previously  loaned  $2.4  million to one of its Joint  Venture  Partners  to  purchase a  portion of a
deceased  Joint Venture  Partner's  interest.  The note bore interest at  approximately  7.9% and requ ired  monthly
principal  payments of $25  thousand,  plus accrued   interest.  The balance was paid off in 2001.  Int erest  income
related to the loan was approximately $0.1 million in 2000 and 1999. 
 
   Another related party transaction is described i n Note  5. 
 
Note 8 - New Accounting Principle  
 
   In October  2001,  the Financial  Accounting  St andards  Board issued  Statement  No. 144,  "Accoun ting  for the
Impairment  or Disposal of  Long- Lived  Assets",  which  replaced  FASB  Statement  No.  121,  "Accounting  for the
Impairment  of  Long-Lived  Assets and for  Long- Lived  Assets to Be  Disposed  Of."  Statement  144   broadens  the
reporting of discontinued  operations to include  d isposals of operating  components;  each of TRG's i nvestments in
an operating  center is such a component.  The  pro visions of Statement 144 are effective for financia l  statements
issued for fiscal years  beginning  after  December  15, 2001 and  generally  are to be applied  prospe ctively.  The
Statement is not expected to have a material  effec t on the  financial  condition or results of  opera tions  of the
Unconsolidated  Joint Ventures;  however,  if TRG w ere to dispose of a center,  the center's  results of operations
would have to be separately disclosed as discontinu ed operations in the financial statements. 
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                             UNCONSOLIDATED JOINT V ENTURES OF THE TAUBMAN REALTY GROUP 
                                                LIM ITED PARTNERSHIP 
                                         Valuation and Qualifying Accounts 
                               For the years ended December 31, 2001, 2000, and 1999 
                                                  ( in thousands) 
 
 
                                                                Additions 
                                                       ---------------------------- 
                                          Balance a t    Charged to    Charged to                                    Balance
                                           beginnin g     costs and      other                                       at end
                                            of year       expenses      accounts     Write- offs     Transfers, net  of year
                                           -------- -    ----------    ----------   ------------     
 
Year ended December 31, 2001: 
  Allowance for doubtful receivables        $1,628         3,803            0          (1,850)          (225)        $3,356
                                            ======         =====         ====          ======           ====         ======
 
Year ended December 31, 2000: 
  Allowance for doubtful receivables        $1,588         2,644            0          (1,892)          (712)(1)     $1,628
                                            ======         =====         ====          ======           ====         ======
 
Year ended December 31, 1999: 
  Allowance for doubtful receivables        $  255         1,822            0            (489)             0         $1,588
                                            ======         =====         ====          ======           ====         ======
 
 
 
(1)  Subsequent to July 31, 2000, the accounts of L akeside and Twelve Oaks Mall are no longer included  in these
     combined financial statements. 
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                                                                                                                                                                Schedule III
                                                  U NCONSOLIDATED JOINT VENTURES OF THE TAUBMAN REALTY GROUP LIMITED PARTNERSHIP
                                                                    REAL ESTATE AND ACCUMULATED DEPREC IATION
                                                                              December 31, 2001  
                                                                               (in thousands) 
 
                                        Initial Cos t                         Gross Amount at Which
                                         to Company            Cost           Carried at Close of Perio d
                                   ---------------- ------   Capitalized     ----------------------------
                                            Buildin gs and   Subsequent                                        Depreciation   Cost Net                 Com pletion of   Depreciable
                                   Land      Improv ements   to Acquisition     Land       BI&E       T otal        (A/D)       of A/D   Encumbrances   Con struction         Life
                                   ----      ------ ------   --------------     ----       ----        
 
Taubman Shopping Centers: 
  Arizona Mills, Tempe, AZ       $ 22,017       $16 3,618        $10,013      $22,017   $173,631   $195 ,648      $28,944    $166,704     $144,737         1997          50 Years
  Cherry Creek, Denver, CO             55         9 9,625         58,807           55    158,432    158 ,487       51,595     106,892      177,000         1990          40 Years
  Dolphin Mall, Miami, FL          35,942        26 1,725                      35,942    261,725    297 ,667        6,580     291,087      164,648         2001          50 Years
  Fair Oaks, Fairfax, VA            7,667         3 6,043         46,903        7,667     82,946     90 ,613       33,725      56,888      140,000         1980          55 Years
  International Plaza, Tampa, FL        0        25 2,633                           0    252,633    252 ,633        2,836     249,797      171,555         2001          50 Years
  Stamford Town Center, 
   Stamford, CT                     1,977         4 3,176         18,390        1,977     61,566     63 ,543       31,469      32,074       76,000         1982          40 Years
  Westfarms, Farmington, CT         5,287         3 8,638        108,623        5,287    147,261    152 ,548       43,528     109,020      155,000         1974          34 Years
  Woodland, Grand Rapids, MI        2,367         1 9,078         28,636        3,231     46,850     50 ,081       21,524      28,557       66,000         1968          33 Years
Other Properties: 
  Peripheral land                   6,622              0              0        6,622          0      6 ,622            0       6,622            0
  Construction in Process           5,318         8 8,033          5,889        5,318     93,922     99 ,240            0      99,240       56,545
                                  -------     ----- -----       --------      ------- ----------  



TOTAL                             $87,252     $1,00 2,569       $277,261      $88,116 $1,278,966 $1,367 ,082(1)  $220,201  $1,146,881   $1,151,485
                                  =======     ===== =====       ========      ======= ========== ====== ====     ========  ==========   ==========
 
 
The changes in total real estate assets for the yea rs ended December 31, 2001, 2000, and 1999 are as f ollows:
 
 
 
                                                                                                 2001              2000           1999
                                                                                                 
 
                                                     Balance, beginning of year             $1,073,818        $  942,248       $ 769,665
                                                       Improvements                            299,541           239,191          79,298
                                                       Disposals                                (6,277 )          (4,472)         (6,162)
                                                       Transfers In                                               1,318 (2)      99,447 (4)
                                                       Transfers Out                                           (104,467)(3)
                                                                                            ----------
                                                     Balance, end of year                   $1,367,082        $1,073,818        $942,248
                                                                                            ==========        ==========        ========
 
 
The changes in accumulated  depreciation  and  amor tization  for the years ended December 31, 2001,  2 000, and 1999
are as follows: 
 
 
 
                                                                                                 2001              2000           1999
                                                                                                 
 
 
                                                     Balance, beginning of year             $(189,644)        $ (217,402)      $(197,516)
                                                       Depreciation for year                  (36,515)           (26,156)        (25,958)
                                                       Disposals                                5,958             4,472           6,072
                                                       Transfers Out                                             49,442 (3)
                                                                                            ---------
 
                                                     Balance, end of year                   $(220,201)        $ (189,644)      $(217,402)
                                                                                            =========        ==========       =========
 
 
 
(1)  The unaudited aggregate cost for federal incom e tax purposes as of December 31, 2001 was $1.513 b illion.
(2)  Includes  costs  transferred  relating  to The  Mall at  Millenia,  which  became an  Unconsolidat ed  Joint Venture in 2000.
(3)  Subsequent  to July 31,  2000,  the  accounts of Lakeside  and Twelve Oaks Mall are no longer  in cluded in these combined financial statements.
(4)  Includes costs transferred relating to Interna tional Plaza and Dolphin Mall, which became Unconso lidated Joint Ventures in 1999.
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                       SECURED REVOLVING CREDIT AGR EEMENT 
 
                          dated as of November 1, 2 001 
 
                                      among 
 
 
                  THE TAUBMAN REALTY GROUP LIMITED PARTNERSHIP, 
                                  as Borrower, 
 
 
                          THE LENDERS SIGNATORY HER ETO, 
                                 each as a Bank, 
 



                                       and 
 
                             BANK OF AMERICA, N.A.,  
                             as Administrative Agen t 
 
                                      with 
 
                         BANC OF AMERICA SECURITIES  LLC, 
                     as Lead Arranger and Sole Book  Manager, 
 
                         PNC BANK, NATIONAL ASSOCIA TION, 
                              as Syndication Agent,  
 
                     COMERICA BANK, FLEET NATIONAL BANK AND 
              BAYERISCHE HYPO- UND VEREINSBANK AG, NEW YORK BRANCH, 
                            as Documentation Agents , 
 
                                       and 
 
             COMMERZBANK AG, NEW YORK AND GRAND CAY MAN BRANCHES AND 
                         DRESDNER BANK AG, NEW YORK  AND 
                    GRAND CAYMAN BRANCHES, as Manag ing Agents 
 
 
 
 
     SECURED REVOLVING CREDIT AGREEMENT ("this  Agr eement") dated as of November 
1,  2001  among  THE  TAUBMAN  REALTY  GROUP  LIMIT ED  PARTNERSHIP,   a  limited 
partnership  organized  and  existing  under the la ws of the  State of  Delaware 
("Borrower"),  BANK OF AMERICA,  N.A., as administr ative agent for the Banks (in 
such capacity,  together with its  successors in su ch capacity,  "Administrative 
Agent"),  and BANK OF  AMERICA,  N.A.  (in its  ind ividual  capacity  and not as 
Administrative  Agent,  "BAC") and the other lender s  signatory hereto (BAC, the 
other  lenders  signatory  hereto and such other  l enders  who from time to time 
become Banks pursuant to Section 2.19,  Section 3.0 7 or 12.05, each a "Bank" and 
collectively, the "Banks"). 
 
     Borrower desires that the Banks extend credit as provided  herein,  and the 
Banks are prepared to extend such credit.  Accordin gly,  Borrower, each Bank and 
Administrative Agent agree as follows: 
 
                                   ARTICLE I 
 
                                DEFINITIONS; ETC. 
 
     SECTION 1.01.Definitions .  As used in this Agreement the following  terms 
have the following meanings: 
 
     "Acceptance Letter" has the meaning specified in Section 2.19. 
 
     "Accordion Amount" has the meaning specified i n Section 2.19. 
 
     "Actions" has the meaning specified in Section  5.04. 
 
     "Additional Costs" has the meaning specified i n Section 3.01. 
 
     "Administrative Agent" has the meaning specifi ed in the preamble. 
 
     "Administrative Agent's Office" means Administ rative Agent's office located 
as set forth on its signature  page hereof,  or suc h other address in the United 
States as  Administrative  Agent may  designate  by  notice to  Borrower  and the 
Banks. 
 
     "Affected Bank" has the meaning specified in S ection 3.07. 
 
     "Affected Loan" has the meaning specified in S ection 3.04. 



 
     "Affiliate"  means,  with respect to any Perso n (the "first  Person"),  any 
other Person (1) which directly or indirectly contr ols,  or is controlled by, or 
is  under  common  control  with  the  first  Perso n  or (2)  10% or more of the 
beneficial  interest  in which is directly  or  ind irectly  owned or held by the 
first Person.  The term "control" means the possess ion,  directly or indirectly, 
of the power,  alone,  to direct or cause the  dire ction of the  management  and 
policies of a Person,  whether  through the ownersh ip of voting  securities,  by 
contract, or otherwise. 
 
     "Agreement" means this Secured Revolving Credi t Agreement. 
 
     "Anchors" means, for each Property,  those dep artment store companies which 
own, occupy and/or operate the related Anchor Store s. 
 
     "Anchor Stores" means, for each Property,  tho se department  stores located 
on parcels contiguous to such Property which,  toge ther with the Improvements on 
such Property,  are being operated as an integrated   shopping center pursuant to 
the REA. 
 
     "Applicable  Lending Office" means, for each B ank and for its LIBOR Loan or 
Base  Rate  Loan,  as  applicable,  the  lending  o ffice  of such Bank (or of an 
Affiliate of such Bank)  designated as such on its  signature  page hereof or in 
the applicable Assignment and Assumption Agreement,  or such other office of such 
Bank  (or of an  Affiliate  of such  Bank) as such  Bank  may from  time to time 
specify to  Administrative  Agent and  Borrower as the office by which its LIBOR 
Loan or Base Rate Loan, as applicable, is to be mad e and maintained. 
 
     "Applicable  Margin" means with respect to Bas e Rate Loans and LIBOR Loans, 
the respective  rates per annum  determined,  at an y time, based on the Property 
Debt Yield at the time,  in  accordance  with the t able below (any change in the 
Property Debt Yield,  including any change pursuant  to Section 2.05,  causing it 
to move to a different range on said table shall ef fect an immediate  change (as 
of the date that financial results are or are requi red to be reported (whichever 
is  earlier)  pursuant  to this  Agreement  for the   calendar  quarter for which 
Property  Debt  Yield  is being  determined  or,  i n the  case of an  adjustment 
pursuant  to Section  2.05,  as of the date  specif ied  in said  Section) in the 
Applicable Margin). 
 
 
 
-------------------------- ------------------------ ------- --------------------------------- 
                           Applicable Margin for Ba se Rate Applicable Margin for LIBOR Loans 
Property Debt Yield Loans (% per annum) (% per annum)  
-------------------------- ------------------------ ------- --------------------------------- 
Greater than 15%                        -0-                                0.90 
-------------------------- ------------------------ ------- --------------------------------- 
Less than or equal to 15%               -0-                                1.05 
-------------------------- ------------------------ ------- --------------------------------- 
 
 
     "Assignee" and "Consented  Assignee" have the respective meanings specified 
in Section 12.05. 
 
     "Assignment  and Assumption  Agreement"  means  an Assignment and Assumption 
Agreement,  substantially  in the form of  EXHIBIT A,  pursuant  to which a Bank 
assigns and an Assignee  assumes rights and  obliga tions in accordance  with the 
terms of this Agreement. 
 
     "Authorization Letter" means a letter agreemen t executed by Borrower in the 
form of EXHIBIT B. 
 
     "BAC" has the meaning specified in the preambl e. 
 
     "Bank" and "Banks" have the respective meaning s specified in the preamble. 
 



     "Bank Parties" means Administrative Agent and the Banks. 
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     "Banking  Day"  means  (1)  any  day on  which   commercial  banks  are  not 
authorized  or required to close in Chicago,  Illin ois and (2) whenever such day 
relates to a LIBOR Loan,  an Interest  Period with  respect to a LIBOR Loan,  or 
notice with respect to a LIBOR Loan, a day on which  dealings in Dollar  deposits 
are also  carried  out in the  London  interbank  m arket  and banks are open for 
business in London. 
 
     "Banks' L/C Fee Rate" has the meaning specifie d in Section 2.17(g). 
 
     "Bank Reply Period" " has the meaning specifie d in Section 12.02. 
 
     "Base Rate" means,  for any day,  the higher o f (1) the Federal  Funds Rate 
for such day plus 0.50% or (2) the Prime Rate for s uch day. 
 
     "Base Rate Loan" means all or any portion  (as  the context  requires)  of a 
Bank's Loan which shall accrue  interest at a rate determined in relation to the 
Base Rate. 
 
     "Borrower" has the meaning specified in the pr eamble. 
 
     "Borrower's  Accountants" means Deloitte & Tou che, or such other accounting 
firm(s) selected by Borrower and reasonably accepta ble to the Required Banks. 
 
     "Capital  Lease" means any lease which has bee n or should be capitalized on 
the books of the lessee in accordance with GAAP. 
 
     "Capitalization  Value" means,  at any time, t he sum of (1) Combined EBITDA 
for the twelve  (12)-month  period ending with the most recently  ended calendar 
quarter, capitalized at an annual rate equal to 8.0 0%, (2) Borrower's beneficial 
share of  unrestricted  Cash  and Cash  Equivalents   (i.  e.,  Cash and Cash - - 
Equivalents  that are not pledged or the use of whi ch is not  restricted  by the 
terms of any document or agreement) of Borrower and  its Consolidated  Businesses 
and UJVs and (3) without  duplication,  the cost ba sis of properties of Borrower 
under  development.  For the purposes of this defin ition,  in no event shall (x) 
properties under development constitute in excess o f 15% of Capitalization Value 
or (y)  leasing  commissions  payable by third  par ties  and/or  management  and 
development fees contribute to greater than 5% of C apitalization Value. 
 
     "Cash  and  Cash  Equivalents"   means  (1)  c ash,  (2)  marketable  direct 
obligations issued or unconditionally guaranteed by  the United States government 
and backed by the full faith and credit of the  Uni ted  States  government,  (3) 
domestic and  Eurodollar  certificates  of deposit and time  deposits,  bankers' 
acceptances  and floating rate  certificates of dep osit issued by any commercial 
bank  organized  under the Laws of the United  Stat es,  any state thereof or the 
District of  Columbia,  any foreign  bank,  or its  branches or agencies  (fully 
protected against currency fluctuations), which, at  the time of acquisition, are 
rated  A-1 or  better by S&P or P-1 or  better  by  Moody's,  provided  that the 
maturities  thereof  shall not exceed one (1) year from the date of  acquisition 
and (4) shares of Fidelity  Institutional  Money Ma rket Fund or comparable money 
market funds. 
 
     "Closing  Date"  means the date this  Agreemen t  has been  executed  by all 
parties. 
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     "Code" means the Internal Revenue Code of 1986 . 
 
     "Collateral" means the Mortgaged Property unde r each Mortgage and any other 
collateral now or hereafter given for the Loans. 
 
     "Combined  EBITDA"  means,  for any  period  o f  time,  (1)  revenues  less 



operating costs (including general and administrati ve expenses) before interest, 
depreciation   and   amortization   and  unusual  i tems  for  Borrower  and  its 
Consolidated Businesses (including, without limitat ion, non-recurring items such 
as gains or losses from asset sales) and  adjusted to  eliminate  the effects of 
straight  lining of rents plus (2)  Borrower's  ben eficial  interest in revenues 
less operating costs  (including  general and  admi nistrative  expenses)  before 
interest,  depreciation and  amortization  and unus ual items (after  eliminating 
appropriate intercompany amounts) (including, witho ut limitation,  non-recurring 
items such as gains or losses from asset sales) and   adjusted to  eliminate  the 
effects of straight lining of rents applicable to e ach of the UJVs. For purposes 
of this  definition,  gains or losses from  periphe ral land sales, to the extent 
such gains or losses total less than $5,000,000 in any twelve (12)-month period, 
shall be treated in  accordance  with the  accounti ng  principles  reflected  in 
Borrower's form 10-K for 2000. 
 
     "Commitment Increase Request" has the meaning specified in Section 2.19. 
 
     "Consolidated   Businesses"  means,  collectiv ely  (1)  each  Affiliate  of 
Borrower,  all of the equity  interests of which ar e, or, under GAAP, are deemed 
to be, owned by Borrower and (2) Taub-Co  Managemen t  Inc., The Taubman  Company 
Limited Partnership and their respective  Affiliate s so long as more than 90% of 
the equity  interests in the  entities  referred to  in this clause (2) are owned 
directly or indirectly by Borrower. 
 
     "Consolidated   Outstanding  Indebtedness"  me ans,  as  of  any  time,  all 
indebtedness  and liability for borrowed money (whi ch shall be deemed to include 
obligations as lessee under Capital Leases),  secur ed or unsecured,  of Borrower 
and all  indebtedness and liability for borrowed mo ney (which shall be deemed to 
include  obligations  as lessee under  Capital  Lea ses),  secured or  unsecured, 
attributable to Borrower's  beneficial interest in its Consolidated  Businesses, 
including  mortgage and other notes payable but exc luding any indebtedness which 
is  margin  indebtedness  secured  by cash and cash   equivalent  securities,  as 
reflected in the TRG Consolidated Financial Stateme nts. 
 
     "Contingent  Liabilities"  means  the  sum of  (1)  those  liabilities,  as 
determined  in  accordance  with GAAP,  set forth a nd  quantified  as contingent 
liabilities in the notes to the TRG  Consolidated  Financial  Statements and (2) 
contingent liabilities,  other than those described  in the foregoing clause (1), 
which represent direct payment guaranties of Borrow er;provided ,however , that 
Contingent  Liabilities shall exclude contingent li abilities which represent the 
"Other  Party's  Share" of  "Duplicated  Obligation s"  (as such quoted terms are 
hereinafter defined).  "Duplicated Obligations" mea ns,  collectively,  all those 
payment  guaranties  in respect of Debt of UJVs for  which  Borrower  and another 
party are jointly and  severally  liable,  where th e other party is, in the sole 
judgment of the Required Banks, capable of satisfyi ng the Other Party's Share of 
such obligation;  and "Other Party's Share" means s uch other party's  fractional 
beneficial interest in the UJV in question. 
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     "Continue",  "Continuation"  and  "Continued"  refer  to  the  continuation 
pursuant  to  Section  2.13 of a LIBOR  Loan as a L IBOR  Loan from one  Interest 
Period to the next Interest Period. 
 
     "Convert",  "Conversion" and "Converted" refer  to a conversion  pursuant to 
Section  2.13 of a Base Rate Loan into a LIBOR  Loa n or a LIBOR Loan into a Base 
Rate Loan,  each of which may be  accompanied  by t he transfer by a Bank (at its 
sole  discretion)  of all or a portion of its Loan from one  Applicable  Lending 
Office to another. 
 
     "Declining Bank" has the meaning specified in Section 2.19. 
 
     "Debt" means (1)  indebtedness  or liability f or borrowed money, or for the 
deferred purchase price of property or services  (i ncluding trade  obligations), 
(2)  obligations  as lessee under Capital  Leases,  (3) current  liabilities  in 
respect of unfunded  vested  benefits under any Pla n, (4) obligations in respect 



of letters of credit issued for the account of any Person,  (5) all  obligations 
arising  under  bankers' or trade  acceptance  faci lities,  (6) all  guarantees, 
endorsements  (other than for  collection  or depos it in the ordinary  course of 
business),  and  other  contingent  obligations  to   purchase  any of the  items 
included in this  definition,  to provide funds for  payment,  to supply funds to 
invest in any Person,  or otherwise to assure a cre ditor  against loss,  (7) all 
obligations  secured by any Lien on property  owned  by the Person  whose Debt is 
being  measured,  whether or not the  obligations  have been assumed and (8) all 
obligations under any agreement providing for conti ngent  participation or other 
hedging  mechanisms  with  respect  to  interest  p ayable  on any  of the  items 
described above in this definition. 
 
     "Default" means any event which with the givin g of notice or lapse of time, 
or both, would become an Event of Default. 
 
     "Default  Rate"  means a rate per annum  equal  to (1) with  respect to Base 
Rate Loans, a variable rate 3% above the rate of in terest then in effect thereon 
(including the  Applicable  Margin) and (2) with re spect to LIBOR Loans, a fixed 
rate 3%  above  the  rate(s)  of  interest  in  eff ect  thereon  (including  the 
Applicable  Margin)  at the time of  Default  until  the end of the then  current 
Interest Period therefor and,  thereafter,  a varia ble rate 3% above the rate of 
interest for a Base Rate Loan (including the Applic able Margin). 
 
     "Disapproving Bank" has the meaning specified in Section 2.19. 
 
     "Disposition"  means a sale  (whether  by  ass ignment,  transfer or Capital 
Lease) of an asset. 
 
     "Distributable Cash Flow" means Funds From Ope rations. 
 
     "Dollars" and the sign "$" mean lawful money o f the United States. 
 
     "Elect",  "Election" and "Elected"  refer to e lection,  if any, by Borrower 
pursuant to Section  2.13 to have all or a portion of an advance of the Loans be 
outstanding as LIBOR Loans. 
 
     "Engineering  Consultant"  means  Merritt  &  Harris,  Inc.  or other  firm 
designated by Administrative Agent from time to tim e for any Property. 
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     "Environmental  Discharge"  means any discharg e or release of any Hazardous 
Materials in violation of any applicable Environmen tal Law. 
 
     "Environmental Law" means any Law relating to pollution or the environment, 
including  Laws  relating  to noise or to  emission s,  discharges,  releases  or 
threatened releases of Hazardous Materials into the  work place, the community or 
the  environment,   or  otherwise  relating  to  th e  generation,   manufacture, 
processing,  distribution,  use,  treatment,  stora ge,  disposal,  transport  or 
handling of Hazardous Materials. 
 
     "Environmental  Notice"  means  any  written  complaint,  order,  citation, 
letter,  inquiry,  notice or other  written  commun ication  from any  Person (1) 
affecting  or relating to  Borrower's  or any  Mort gagor's  compliance  with any 
Environmental  Law in  connection  with any activit y or  operations  at any time 
conducted  by Borrower or any  Mortgagor,  (2)  rel ating  to the  occurrence  or 
presence of or exposure to or possible or  threaten ed  or alleged  occurrence or 
presence of or exposure to  Environmental  Discharg es or Hazardous  Materials at 
any of Borrower's or any Mortgagor's  locations or facilities (including each of 
the  Properties),  including,  without  limitation,   (a)  the  existence  of any 
contamination  or possible or threatened  contamina tion  at any such location or 
facility  and  (b)  remediation  of any  Environmen tal  Discharge  or  Hazardous 
Materials  at any such  location or facility or any  part thereof or (3) relating 
to any violation or alleged violation of any releva nt Environmental Law. 
 
     "ERISA"  means  the  Employee  Retirement  Inc ome  Security  Act  of  1974, 



including any rules and regulations promulgated the reunder. 
 
     "ERISA  Affiliate"  means any  corporation  or  trade or business which is a 
member of the same  controlled  group of  organizat ions  (within  the meaning of 
Section 414(b) of the Code) as Borrower or is under  common  control  (within the 
meaning of Section  414(c) of the Code) with  Borro wer or any  Mortgagor  or any 
organization  which is required to be treated as a single employer with Borrower 
or any Mortgagor under Sections 414(m) or 414(o) of  the Code. 
 
     "Event of Default" has the meaning specified i n Section 9.01. 
 
     "Existing Bank" has the meaning specified in S ection 2.19. 
 
     "Existing Credit Facility" means that certain  $200,000,000 credit facility 
made pursuant to the Secured  Revolving Credit  Agr eement,  dated as of June 24, 
1999, among Borrower, the lenders signatory thereto  and UBS AG, Stamford Branch, 
as  Administrative  Agent, as modified by letter  a greements  dated as of May 6, 
2000 and as of September 14, 2001, respectively. 
 
     "Extension Option" has the meaning specified i n Section 2.18. 
 
     "Facility Fee" has the meaning specified in Se ction 2.08. 
 
     "Fairlane"  means the  parcel(s)  of real  pro perty  owned by Fairlane  LLC 
located in Dearborn, Michigan, together with the Im provements thereon. 
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     "Fairlane LLC" means Fairlane Town Center LLC,  a Michigan limited liability 
company  of which  Borrower  is the  sole  member  and the  owner,  directly  or 
indirectly, of a 100% beneficial interest. 
 
     "Federal Funds Rate" means, for any day, the r ate per annum (expressed on a 
360-day  basis of  calculation)  equal to the  weig hted  average of the rates on 
overnight federal funds transactions as published b y the Federal Reserve Bank of 
New York for such day  provided  that (1) if such d ay is not a Banking  Day, the 
Federal Funds Rate for such day shall be such rate on such  transactions  on the 
immediately preceding Banking Day as so published o n the next succeeding Banking 
Day and (2) if no such rate is so published on such  next succeeding Banking Day, 
the Federal  Funds Rate for such day shall be the a verage of the rates quoted by 
three (3)  Federal  Funds  brokers to  Administrati ve  Agent on such day on such 
transactions. 
 
     "Fiscal Year" means each period from January 1  to December 31. 
 
     "Fixed  Charges"  means,  for any period of ti me,  the sum of (1)  Interest 
Expense,  (2)  dividends  payable  on  preferred  e quity  interests  and (3) all 
scheduled  principal  payments made or required to be made during such period on 
Debt of Borrower and that attributable to Borrower' s  beneficial interest in its 
Consolidated  Business  and  UJVs,excluding ,however ,  balloon  payments  of 
principal due upon the stated maturity of any such Debt. 
 
     "Funds  From  Operations"  means,  for any  pe riod of time,  net  income of 
Borrower and its Consolidated Businesses, as determ ined in accordance with GAAP, 
excluding  gains (or losses) from debt  restructuri ng  and sales of property and 
without taking into account  straight-lining of ren ts, plus depreciation related 
to real  estate and  amortization,  less  amounts  distributed  by  Borrower  as 
preferred  distributions,  and after adjustments to  reflect  Borrower's pro rata 
share of UJVs (which will be calculated to reflect Funds From  Operations on the 
same basis).  For purposes of this  definition,  ga ins or losses from peripheral 
land sales, to the extent such gains or losses tota l less than $5,000,000 in any 
twelve  (12)-month  period,  shall be treated in ac cordance  with the accounting 
principles reflected in Borrower's form 10-K for 20 00. 
 
     "GAAP" means generally accepted accounting  pr inciples in the United States 
as in effect from time to time, applied on a basis consistent with those used in 



the preparation of the financial  statements referr ed to in Section 5.13 (except 
for changes concurred in by Borrower's Accountants) . 
 
     "Good Faith  Contest"  means the contest of an  item if (1) in the case of a 
contest of taxes or similar charges  regarding any Property or the  Improvements 
thereon,  Borrower has given Administrative Agent p rompt notice thereof, (2) the 
item is diligently contested in good faith, and, if  appropriate,  by proceedings 
timely  instituted,  (3) adequate  reserves are est ablished  with respect to the 
contested  item, (4) during the period of such cont est,  the  enforcement of any 
contested item is  effectively  stayed and (5) the failure to pay or comply with 
the contested item during the period of the contest  is not likely to result in a 
Material Adverse Change. 
 
     "Governmental  Approvals"  means  any  authori zation,   consent,  approval, 
license, permit, certification,  or exemption of, r egistration or filing with or 
report or notice to, any Governmental Authority. 
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     "Governmental Authority" means any nation or g overnment, any state or other 
political subdivision thereof, and any entity exerc ising executive, legislative, 
judicial, regulatory or administrative functions of  or pertaining to government. 
 
     "Guaranty" means the joint and several Guarant y of Payment,  dated the date 
hereof, of Borrower's  obligations  hereunder and u nder the Notes, from Fairlane 
LLC and TOLLC to the Banks,  and  including  any  g uaranty  of said  obligations 
executed  and  delivered by a Person who becomes a Mortgagor  subsequent  to the 
date hereof pursuant to the provisions of Section 1 2.06. 
 
     "Hazardous   Materials"   means  any   polluta nt,   effluents,   emissions, 
contaminants, toxic or hazardous wastes or substanc es, as any of those terms are 
defined from time to time in or for the  purposes o f any relevant  Environmental 
Law, including asbestos fibers and friable asbestos ,  polychlorinated biphenyls, 
and any petroleum or hydrocarbon-based products or derivatives. 
 
     "Improvements" means, for each Property,  all improvements now or hereafter 
located thereon, other than improvements owned by t enants or utility companies. 
 
     "Indemnified Party" has the meaning specified in Section 12.04. 
 
     "Indemnity"  means,  for each Property,  an ag reement from Borrower and the 
applicable  Mortgagor whereby,  among other things,  the Banks and Administrative 
Agent are  indemnified  regarding  Hazardous  Mater ials,  and including any such 
agreement  executed  and  delivered  by  Borrower  and a Person  who  becomes  a 
Mortgagor  subsequent to the date hereof  pursuant to the  provisions of Section 
12.06. 
 
     "Initial Advance" means the first advance of p roceeds of the Loans. 
 
     "Interest Expense" means, for any period of ti me, the consolidated interest 
expense (without deduction of consolidated  interes t income) of Borrower and its 
Consolidated  Businesses,  including,  without limi tation or duplication (or, to 
the extent not so included, with the addition of), (1) the portion of any rental 
obligation  in respect of any Capital  Lease  oblig ation  allocable  to interest 
expense in accordance with GAAP, (2) the amortizati on of Debt discounts, (3) any 
payments or receipts  (other than  up-front  fees) with respect to interest rate 
swap  or  similar  agreements,  (4) any  dividends  attributable  to any  equity 
security  which may be converted into a debt securi ty of Borrower at any time or 
is  mandatorily  redeemable  for cash within  twent y (20) years from its initial 
issuance  and (5) the  interest  expense and items listed in clauses (1) through 
(4) above  applicable to each of the UJVs  multipli ed  by Borrower's  respective 
beneficial  interests in the UJVs (it being  unders tood that the items listed in 
clauses (1), (2) and (3) above shall be considered part of Interest Expense even 
if, due to a change in GAAP,  such items would no l onger be considered  interest 
expense under GAAP). 
 



     "Interest  Period"  means,  with  respect  to any LIBOR  Loan,  the  period 
commencing on the date the same is advanced,  conve rted from a Base Rate Loan or 
Continued,  as the case may be, and ending,  as Bor rower may select  pursuant to 
Section 2.06, on the numerically  corresponding day  in the first,  second, third 
(or, if available to all of the Banks,  the fourth,   sixth or twelfth)  calendar 
month thereafter (it being understood,  however,  t hat Interest Periods may have 
durations  which are several days longer or shorter  than the  aforesaid  monthly 
periods,  subject to 
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availability to all of the Banks and Administrative   Agent's consent),  provided 
that, in any case, each such Interest Period which commences on the last Banking 
Day of a  calendar  month  (or on any  day for  whi ch  there  is no  numerically 
corresponding day in the appropriate subsequent cal endar month) shall end on the 
last Banking Day of the appropriate calendar month.  
 
     "Investment" has the meaning specified in Sect ion 7.02. 
 
     "Law" means any federal,  state or local statu te,  law,  rule,  regulation, 
ordinance,  order,  code, or rule of common law, no w or hereafter in effect, and 
any  judicial  or  administrative   interpretation  thereof  by  a  Governmental 
Authority or otherwise,  including any judicial or administrative order, consent 
decree or judgment. 
 
     "Lead Arranger" means Banc of America Securiti es LLC. 
 
     "Letter of Credit" has the meaning specified i n Section 2.17(a). 
 
     "Leverage  Ratio"  means the ratio,  expressed   as a  percentage,  of Total 
Outstanding Indebtedness to Capitalization Value. 
 
     "LIBOR Base Rate" means,  with respect to any Interest Period pertaining to 
a LIBOR  Loan,  the rate per  annum  that  appears  on Dow  Jones  Page  3750 at 
approximately  11:00 a.m.  (London  time) on the da te (the "LIBOR  Determination 
Date") two (2) Banking  Days prior to the first day  of the  applicable  Interest 
Period, for amounts comparable to the LIBOR Loan in  question for the same period 
of time as such Interest  Period,  or, if such rate  does not appear on Dow Jones 
Page  3750  as  of   approximately   11:00  a.m.  ( London  time)  on  the  LIBOR 
Determination  Date, the rate for deposits in Dolla rs for a period comparable to 
the applicable  Interest Period,  as determined by  Administrative  Agent acting 
reasonably.  For  purposes of the  foregoing  defin ition,  "Dow Jones Page 3750" 
means the display designated as "Page 3750" on the Dow Jones Markets Service (or 
such other page as may replace Page 3750 on that  s ervice or such other  service 
as may be  nominated  by the British  Bankers'  Ass ociation  as the  information 
vendor for the  purpose of  displaying  British  Ba nkers'  Association  Interest 
Settlement Rates for Dollar deposits). 
 
     "LIBOR  Interest  Rate"  means,  for  any  LIB OR  Loan,  a rate  per  annum 
determined by Administrative  Agent to be equal to the quotient of (1) the LIBOR 
Base Rate for such LIBOR Loan for the Interest  Per iod  therefor  divided by (2) 
one minus the LIBOR  Reserve  Requirement  for such  LIBOR Loan for such Interest 
Period. 
 
     "LIBOR  Loan" means all or any portion  (as th e  context  requires)  of any 
Bank's Loan which shall  accrue  interest at rate(s )  determined  in relation to 
LIBOR Interest Rate(s). 
 
     "LIBOR Reserve  Requirement"  means,  for any LIBOR Loan, the rate at which 
reserves  (including  any  marginal,  supplemental  or emergency  reserves)  are 
actually  required to be  maintained  during the In terest  Period for such LIBOR 
Loan  under   Regulation  D  by  the  applicable   Bank  against   "Eurocurrency 
liabilities" (as such term is used in Regulation D) . Without limiting the effect 
of the  foregoing,  the LIBOR Reserve  Requirement  shall also reflect any other 
reserves  actually  required  to be  maintained  by  any  Bank by  reason  of any 
Regulatory  Change  against  (1) any  category  of  liabilities  which  includes 



deposits  by  reference  to which the LIBOR  Base  Rate is 
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to be  determined  as  provided in the  definition  of "LIBOR Base Rate" in this 
Section 1.01 or (2) any category of  extensions  of  credit or other assets which 
include  loans the interest  rate on which is  dete rmined  on the basis of rates 
referred to in said definition of "LIBOR Base Rate" . 
 
     "Lien"  means any  mortgage,  deed of  trust,  pledge,  security  interest, 
hypothecation,  assignment for collateral purposes,   deposit  arrangement,  lien 
(statutory  or  other),  or other  security  agreem ent  or charge of any kind or 
nature  whatsoever  of any  third  party  (excludin g  any  right of  setoff  but 
including,  without  limitation,  any conditional  sale or other title retention 
agreement,  any financing lease having substantiall y the same economic effect as 
any of the  foregoing,  and the  filing  of any  fi nancing  statement  under the 
Uniform Commercial Code or comparable Law of any ju risdiction to evidence any of 
the foregoing). 
 
     "Loan" and "Loans" have the respective meaning s specified in Section 2.01. 
 
     "Loan Commitment"  means, with respect to each  Bank, the obligation to make 
a Loan in the principal  amount set forth below or in the applicable  Assignment 
and  Assumption  Agreement,  as such amount may be modified from time to time in 
accordance with the provisions of Section 2.11, 2.1 9, 3.07, 12.05 or 12.06: 
 
 
 
 
  Bank                                                           Loan Commitment 
  ----                                                           --------------- 
 
  BAC                                                            $ 27,000,000 
 
  PNC Bank, National Association                                   27,000,000 
 
  Comerica Bank                                                    27,000,000 
 
  Fleet National Bank                                              27,000,000 
 
  Bayerische Hypo- und Vereinsbank AG, New York Bra nch             27,000,000 
 
  Commerzbank AG, New York and Grand Cayman  Branch es              25,000,000 
 
  Dresdner Bank AG, New York and Grand Cayman Branc hes             25,000,000 
 
  Bayerische Landesbank                                            20,000,000 
 
  Bank One, Michigan                                               20,000,000 
 
  LaSalle Bank National Association                                20,000,000 
 
  KeyBank National Association                                     20,000,000 
 
  Landesbank Hessen-Thuringen Girozentrale                         10,000,000 
 
                                                                 $275,000,000 
                                                                 ============ 
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     "Loan  Documents"  means this  Agreement,  the   Notes,  the  Guaranty,  the 
Mortgage and related  Uniform  Commercial  Code  fi nancing  statements  for each 
Property,  the Indemnity for each  Property,  the  Authorization  Letter and the 
Solvency Certificates. 



 
     "Major  Lease"  means  a  lease   demising  5, 000  SFGLA  or  more  of  the 
Improvements on any Property. 
 
     "Material Adverse Change" means either (1) a m aterial adverse change in the 
status of the business, results of operations,  fin ancial condition, property or 
prospects  of  Borrower  or any  Mortgagor  or (2) any  event or  occurrence  of 
whatever  nature  which is likely to (x) have a mat erial  adverse  effect on the 
ability of Borrower or any Mortgagor to perform its   obligations  under the Loan 
Documents  or  (y)  create,  in  the  sole  and  ab solute  judgment  (reasonably 
exercised) of Administrative Agent, a material risk  of sale or forfeiture of any 
of the Mortgaged  Property (other than an immateria l  portion thereof) under any 
Mortgage or otherwise  materially impair any of the  Mortgaged Property under any 
Mortgage or the Banks' rights therein. 
 
     "Material Affiliate" means the material Affili ates of Borrower which own or 
lease  operating  shopping  centers  or  shopping  centers  under  construction, 
together with (or excluding) any Affiliates of Borr ower which are hereafter from 
time to time reasonably determined by Administrativ e Agent to be material (or no 
longer  material),  upon notice to Borrower  and th e Banks,  based upon the most 
recent TRG Consolidated Financial Statements. 
 
     "Maturity Date" means November 1, 2004,  subje ct to extension in accordance 
with Section 2.18. 
 
     "Minority Interest" has the meaning specified in Section 7.02. 
 
     "Moody's" means Moody's Investors Service, Inc . 
 
     "Mortgage"  means,  for each  Property,  the  Mortgage  (or Deed of Trust), 
Assignment  of Leases and Rents and Security  Agree ment in respect  thereof from 
the applicable  Mortgagor for the benefit of Admini strative  Agent, as agent for 
the Banks, to secure the payment and performance of  the Obligations. 
 
     "Mortgaged Property" means, for each Property,   the applicable  Mortgagor's 
interest  in the  Property,  the  Improvements  the reon  and all other  property 
constituting  the  "Mortgaged  Property",  as said quoted term is defined in the 
applicable Mortgage. 
 
     "Mortgagor"  means,  with  respect to Twelve O aks,  TOLLC;  with respect to 
Fairlane,  Fairlane  LLC; and with respect to any o ther  property that becomes a 
Property  pursuant to the  provisions  of Section  12.06,  the owner thereof who 
executes and delivers a Mortgage  encumbering  such  Property as required by said 
Section. 
 
     "Mortgagor Financial Statement" means, for eac h Mortgagor,  a balance sheet 
and related statement of operations,  accumulated  deficiency in assets and cash 
flows,  and footnotes  thereto,  of such Mortgagor,   prepared in accordance with 
GAAP. 
 
     "Mortgagor Partners" has the meaning specified  in Section 11.02(b). 
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     "Multiemployer Plan" means a Plan defined as s uch in Section 3(37) of ERISA 
to which  contributions  have been made by Borrower  or any ERISA  Affiliate  and 
which is covered by Title IV of ERISA. 
 
     "New Bank" has the meaning specified in Sectio n 2.19. 
 
     "New Note" has the meaning specified in Sectio n 2.19. 
 
     "Net Worth" means the excess of Capitalization  Value over Total Outstanding 
Indebtedness. 
 
     "Non-Excluded Taxes" has the meaning specified  in Section 12.10. 



 
     "Note" and "Notes" have the respective meaning s specified in Section 2.09. 
 
     "Notice to Extend" has the meaning specified i n Section 2.18. 
 
     "Obligations"  means  each and  every  obligat ion,  promise,  covenant  and 
agreement of Borrower and Mortgagors,  now or herea fter  existing,  contained in 
this  Agreement,  the Notes and any of the other  L oan  Documents,  whether  for 
principal,  reimbursement  obligations,  interest, fees, expenses, late charges, 
indemnities or otherwise, and any amendments, suppl ements,  extensions, renewals 
or  replacements  of any of said  documents,  inclu ding  but not limited to, all 
indebtedness,  obligations  and  liabilities  (and all  increases  or  additions 
thereto) of Borrower or any  Mortgagor to  Administ rative  Agent or any Bank now 
existing or hereafter  incurred  under or arising o ut of or in  connection  with 
this  Agreement,  the Notes,  the other Loan  Docum ents,  and any  documents  or 
instruments  executed in connection  therewith;  in  each case whether  direct or 
indirect, joint or several, absolute or contingent,   liquidated or unliquidated, 
now or hereafter existing, renewed or restructured,   whether or not from time to 
time decreased or extinguished  and later  increase d,  created or incurred,  and 
including all indebtedness of Borrower or any Mortg agor under any instrument now 
or hereafter evidencing or securing any of the fore going. 
 
     "Outstanding Percentage" has the meaning speci fied in Section 2.19. 
 
     "Parent" means, with respect to any Bank, any Person controlling such Bank. 
 
     "Participant" and "Participation" have the res pective meanings specified in 
Section 12.05. 
 
     "Payor" has the meaning specified in Section 1 0.12. 
 
     "PBGC"  means the  Pension  Benefit  Guaranty  Corporation  and any  entity 
succeeding to any or all of its functions under ERI SA. 
 
     "Person" means an individual,  partnership,  c orporation, limited liability 
company, business trust, joint stock company, trust , unincorporated association, 
joint venture, Governmental Authority or other enti ty of whatever nature. 
 
                                       12 
 
     "Plan" means any employee  benefit or other pl an established or maintained, 
or to which  contributions  have been made,  by Bor rower,  any  Mortgagor or any 
ERISA  Affiliate  and which is covered by Title IV of ERISA or to which  Section 
412 of the Code applies. 
 
     "Premises  Documents"  means, for each Propert y,  the REA for such Property 
and the other "Premises  Documents," as such term i s defined in the Mortgage for 
such Property. 
 
     "presence",  when used in connection  with any   Environmental  Discharge or 
Hazardous  Materials,  means and  includes  presenc e,  generation,  manufacture, 
installation,   treatment,  use,  storage,  handlin g,   repair,   encapsulation, 
disposal, transportation, spill, discharge and rele ase. 
 
     "Prime Rate" means that rate of interest from time to time announced by BAC 
at its  principal  office  located in  Charlotte,  North  Carolina  as its prime 
commercial lending rate. 
 
     "Pro Rata Share" means,  for purposes of this Agreement and with respect to 
each Bank, a fraction,  the numerator of which is t he amount of such Bank's Loan 
Commitment and the denominator of which is the Tota l Loan Commitment. 
 
     "Prohibited Transaction" means any transaction  proscribed by Section 406 of 
ERISA or Section  4975 of the Code as to which no  statutory  or  administrative 
exemption applies. 
 



     "Property" means, respectively, each of Twelve  Oaks, Fairlane and any other 
property  as may be added as a Property  pursuant t o the  provisions  of Section 
12.06, excluding, however, any Property released pu rsuant to said Section. 
 
     "Property Approval Request" has the meaning sp ecified in Section 2.19. 
 
     "Property Debt Yield" means, for any calendar quarter, the ratio (expressed 
as a percentage) of (1) Property EBITDA for the twe lve  (12)-month period ending 
with such calendar  quarter to (2) the outstanding  principal  balance under the 
Notes  plus the total  outstanding  amount of Lette rs of Credit as of the end of 
such calendar quarter. 
 
     "Property EBITDA" means that portion of Combin ed EBITDA attributable to the 
Properties. 
 
     "REA" means,  for each Property,  any reciproc al  easement and operating or 
similar  agreement by and among the Mortgagor and t he Anchors (together with any 
agreements   supplemental   or  incidental   theret o)   pursuant  to  which  the 
Improvements  and the related  Anchor Stores are be ing operated as an integrated 
regional  shopping  center.  The  REA for  each  Pr operty  is more  particularly 
described in the Mortgage for such Property. 
 
     "Regulation D" and "Regulation U" mean,  respe ctively,  Regulations D and U 
of the Board of Governors of the Federal Reserve Sy stem, or any similar Law from 
time to time in effect. 
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     "Regulatory  Change" means,  with respect to a ny Bank, any change after the 
date of this  Agreement in United States  federal,  state,  municipal or foreign 
laws or  regulations  (including  Regulation  D) or  the adoption or making after 
such date of any interpretations,  directives or re quests applying to a class of 
banks  including  such  Bank of or under  any  Unit ed  States,  federal,  state, 
municipal  or foreign  laws or  regulations  (wheth er or not having the force of 
law) by any  court  or  governmental  or  monetary  authority  charged  with the 
interpretation or administration thereof. 
 
     "Related Entity" means, as to any Person, (1) any Affiliate of such Person; 
(2) any  other  Person  into  which,  or with  whic h,  such  Person  is  merged, 
consolidated or reorganized,  or that is otherwise a successor to such Person by 
operation of law, or which  acquires all or  substa ntially  all of the assets of 
such Person; (3) any other Person that is a success or to the business operations 
of such  Person and engages in  substantially  the same  activities;  or (4) any 
Affiliate of the Persons  described  in clauses (2)  and (3) of this  definition. 
For purposes of this definition,  the provisions of  clause (2) of the definition 
of Affiliate shall be disregarded. 
 
     "Relevant Documents" has the meaning specified  in Section 11.02. 
 
     "Reportable  Event" means any of the events se t forth in Section 4043(c) of 
ERISA. 
 
     "Required  Banks"  means at any  time the  Ban ks  having  Loan  Commitments 
aggregating  at least 66-2/3% of the aggregate  amo unt of all Loan  Commitments; 
provided ,however ,  that  during  the  existence  of an Event of  De fault,  the 
"Required  Banks"  shall  be the  Banks  holding  a t least  66-2/3%  of the then 
aggregate unpaid principal amount of the Loans. 
 
     "Required Payment" has the meaning specified i n Section 10.12. 
 
     "Replacement  Bank" and "Replacement  Notice" have the respective  meanings 
specified in Section 3.07. 
 
     "Restricted Payment" has the meaning specified  in Section 8.01(5). 
 
     "Secured Indebtedness" means that portion of T otal Outstanding Indebtedness 



that is secured. 
 
     "SFGLA" means square feet of gross leaseable a rea. 
 
     "Shortfall" has the meaning specified in Secti on 2.19. 
 
     "Solvency  Certificate"  means a certificate i n  substantially  the form of 
EXHIBIT E. 
 
     "Solvent"  means,  when used with respect to a ny Person,  that (1) the fair 
value of the property of such Person,  on a going c oncern basis, is greater than 
the total  amount of  liabilities  (including,  wit hout  limitation,  contingent 
liabilities)  of such Person,  (2) the present fair  saleable value of the assets 
of such Person,  on a going concern basis, is not l ess than the amount that will 
be required to pay the probable  liabilities of suc h Person on its debts as they 
become  absolute and  matured,  (3) such Person doe s not intend to, and does not 
believe that it will, incur 
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debts or  liabilities  beyond  such  Person's  abil ity  to pay as such debts and 
liabilities mature, (4) such Person is not engaged in business or a transaction, 
and is not about to engage in business or a transac tion, for which such Person's 
property  would   constitute   unreasonably   small   capital  after  giving  due 
consideration to the prevailing practice in the ind ustry in which such Person is 
engaged  and (5) such  Person  has  sufficient  res ources,  provided  that  such 
resources are prudently utilized,  to satisfy all o f such Person's  obligations. 
Contingent  liabilities will be computed at the amo unt that, in light of all the 
facts and  circumstances  existing at such time,  r epresents the amount that can 
reasonably be expected to become an actual or matur ed liability. 
 
     "S&P"  means  Standard  &  Poor's  Ratings  Se rvices,  a  division  of  The 
McGraw-Hill Companies. 
 
     "Substitute  Bank" and "Substitution  Notice" have the respective  meanings 
specified in Section 2.19. 
 
     "Supplemental Fee Letter" means that certain l etter agreement, dated August 
10, 2001, among BAC, Lead Arranger and Borrower. 
 
     "Supplemental Notes" has the meaning specified  in Section 2.19. 
 
     "TCI" means  Taubman  Centers,  Inc.,  a Michi gan  corporation,  Borrower's 
managing general partner. 
 
     "TCI Financial Statements" means the consolida ted balance sheet and related 
consolidated statement of operations,  accumulated deficiency in assets and cash 
flows, and footnotes thereto, of TCI, prepared in a ccordance with GAAP. 
 
     "Title  Insurer"  means,  for each  Property,  the  issuer(s)  of the title 
insurance policy(ies) insuring the Mortgage thereon . 
 
     "TOLLC" means Twelve Oaks Mall, LLC, a Michiga n limited  liability  company 
of which Borrower is the sole member and the owner,  directly or indirectly, of a 
100% beneficial interest. 
 
     "Total Loan  Commitment"  means the sum of the  Loan  Commitments of all the 
Banks. 
 
     "Total Outstanding Indebtedness" means the sum , without duplication, of (1) 
Consolidated  Outstanding   Indebtedness,   (2)  TR G's  Share  of  UJV  Combined 
Outstanding Indebtedness and (3) Contingent Liabili ties. 
 
     "TRG  Consolidated  Financial  Statements"  me ans the consolidated  balance 
sheet and related consolidated  statement of operat ions,  accumulated deficiency 
in assets and cash  flows,  and  footnotes  thereto ,  of  Borrower,  prepared in 



accordance with GAAP. 
 
     "TRG Partners" has the meaning specified in Se ction 11.02(a). 
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     "TRG's Share of UJV Combined Outstanding Indeb tedness" means the sum of the 
indebtedness  of each  of the  UJVs  contributing  to UJV  Combined  Outstanding 
Indebtedness  multiplied by Borrower's  respective  beneficial interests in each 
such UJV. 
 
     "Twelve Oaks" means the  parcel(s) of real pro perty  owned by TOLLC located 
in Novi, Michigan, together with the Improvements t hereon. 
 
     "UJV  Combined  Outstanding  Indebtedness"  me ans,  as  of  any  time,  all 
indebtedness  and liability for borrowed money (whi ch shall be deemed to include 
obligations as lessee under Capital Leases),  secur ed or unsecured, of the UJVs, 
including  mortgage and other notes payable but exc luding any indebtedness which 
is  margin  indebtedness  secured  by cash and cash   equivalent  securities,  as 
reflected in the balance sheets of each of the UJVs , prepared in accordance with 
GAAP. 
 
     "UJVs" means the  unconsolidated  joint  ventu res in which  Borrower owns a 
beneficial  interest and which are  accounted for u nder the equity method in the 
TRG Consolidated Financial Statements. 
 
     "United States" and "U.S." mean The United Sta tes of America. 
 
     SECTION 1.02.Accounting  Terms .  All  accounting  terms not  specifically 
defined  herein shall be construed in  accordance  with GAAP,  and all financial 
data required to be delivered  hereunder  shall be prepared in  accordance  with 
GAAP. 
 
     SECTION 1.03.Computation  of Time Periods .  Except as otherwise  provided 
herein,  in this  Agreement,  in the  computation  of  periods  of  time  from a 
specified  date to a later  specified  date,  the w ord  "from"  means  "from and 
including" and words "to" and "until" each means "t o but excluding". 
 
     SECTION  1.04.Rules of  Construction .  Except as  otherwise  provided  or 
indicated,  when  used in  this  Agreement  (1)  "o r"  is not  exclusive,  (2) a 
reference to a Law includes any  amendment,  modifi cation  or supplement  to, or 
replacement  of, such Law,  (3) a reference to a Pe rson  includes its  permitted 
successors  and permitted  assigns,  (4) all  refer ences  to the singular  shall 
include the plural andvice versa ,  (5) a reference to an agreement,  instrument 
or document shall include such agreement, instrumen t or document as the same may 
be amended,  modified or  supplemented  from time t o time in accordance with its 
terms and as permitted by the Loan  Documents,  (6)  all  references to Articles, 
Sections,  Exhibits or  Schedules  shall be to  Art icles  and  Sections  of, and 
Exhibits and Schedules to, this Agreement, (7) "her eunder",  "herein",  "hereof" 
and the  like  refer  to this  Agreement  as a whol e  and (8) all  Exhibits  and 
Schedules to this Agreement shall be incorporated i nto this Agreement. 
 
                                   ARTICLE II 
 
                                    THE LOANS 
 
     SECTION  2.01.The  Loans .  Subject  to the terms and  conditions  of this 
Agreement,  each of the Banks severally  agrees to make a loan to Borrower (each 
such loan by a Bank, a "Loan"; such loans,  collect ively,  the "Loans") pursuant 
to which each Bank shall from 
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time to time advance and re-advance to Borrower an amount equal to the excess of 
the  amount of such  Bank's  Loan  Commitment  over  the  amount of all  previous 
advances made by such Bank under its Loan  Commitme nt  which remain unpaid.  For 



purposes of the immediately  preceding sentence,  a  Bank's Pro Rata Share of the 
amount of outstanding  Letters of Credit shall be d eemed to be advanced.  Within 
the limits set forth  herein,  Borrower  may borrow  from time to time under this 
Section  2.01 and prepay from time to time  pursuan t to Section  2.10  (subject, 
however,  to the  restrictions  on  prepayment  set  forth in such  Section)  and 
thereafter re-borrow pursuant to this Section 2.01.  
 
     The Loans may be outstanding as (1) Base Rate Loans, (2) LIBOR Loans or (3) 
a  combination   of  the   foregoing,   as  Borrowe r   shall  elect  and  notify 
Administrative  Agent in accordance  with Section 2 .15.  The LIBOR Loan and Base 
Rate Loan of each Bank shall be  maintained  at suc h Bank's  Applicable  Lending 
Office for its LIBOR Loan and Base Rate Loan, respe ctively. 
 
     The obligations of the Banks under this Agreem ent are several,  and no Bank 
shall be responsible  for the failure of any other Bank to make any advance of a 
Loan to be made by such other Bank. However, the fa ilure of any Bank to make any 
advance of the Loan to be made by it  hereunder on the date  specified  therefor 
shall not  relieve any other Bank of its  obligatio n  to make any advance of its 
Loan specified hereby to be made on such date. 
 
     SECTION  2.02.Purpose .  Borrower  shall use the proceeds of the Loans fo r 
general  partnership  purposes of Borrower and its  Consolidated  Businesses and 
UJVs,  including costs incurred in connection with acquisitions.  All or part of 
the Initial  Advance  shall be used to repay all su ms owing  under the  Existing 
Credit  Facility and to  refinance  the  existing  indebtedness  relating to the 
Properties.  In no event  shall  proceeds  of the L oans be used for any  illegal 
purpose or for the purpose, whether immediate, inci dental or ultimate, of buying 
or carrying "margin stock" within the meaning of Re gulation U. 
 
     SECTION 2.03.Advances,  Generally .  The Initial Advance shall be made upon 
satisfaction  of the conditions set forth in Sectio n 4.01.  Subsequent  advances 
shall be made no more frequently than weekly upon s atisfaction of the conditions 
set forth in Section 4.02. The amount of each advan ce  subsequent to the Initial 
Advance  shall  be in  the  minimum  amount  of  $2 ,000,000  (unless  less  than 
$2,000,000  is available  for  disbursement  pursua nt to the terms hereof at the 
time of any  subsequent  advance,  in which case th e  amount of such  subsequent 
advance shall be equal to such remaining availabili ty) and in integral multiples 
of $100,000 above such amount. 
 
     SECTION  2.04.Procedures   for  Advances .   Borrower   shall  submit  to 
Administrative  Agent a  request  for  each  advanc e  hereunder,  in the form of 
EXHIBIT G, stating the amount  requested  and  cert ifying  the purpose for which 
such advance is to be used, no later than 12:00 Noo n (Chicago  time) on the date 
(x) in the case of LIBOR Loans,  three (3) Banking Days,  and (y) in the case of 
Base Rate  Loans,  one (1)  Banking  Day prior to t he date the  advance is to be 
made.  Administrative  Agent,  upon its  receipt an d  approval of the  requisite 
documents  for the  advance,  will so notify the Ba nks either by telephone or by 
facsimile. Not later than 10:00 a.m. (Chicago time)  on the date of each advance, 
each Bank  shall,  through  its  Applicable  Lendin g  Office and  subject to the 
conditions of this Agreement, make the amount to be  advanced 
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by it on such day available to Administrative  Agen t, at Administrative  Agent's 
Office and in  immediately  available  funds for th e  account of  Borrower.  The 
amount so received by Administrative  Agent shall,  subject to the conditions of 
this Agreement,  be made available to Borrower,  in  immediately available funds, 
by Administrative Agent's either, at Borrower's opt ion,  crediting an account of 
Borrower  designated by Borrower and  maintained  w ith  Administrative  Agent at 
Administrative  Agent's  Office or wiring  said  am ount to  another  account  of 
Borrower designated by it in its request for advanc e. 
 
     SECTION 2.05.Additional Conditions to Advances .  Each advance of the Loans 
shall be subject,  in addition to the other limitat ions and conditions set forth 
herein, to, at Administrative Agent's request, Admi nistrative Agent's receipt of 
a certificate,  of the sort required by paragraph  (3)(b) of Section 6.09, which 



shall  demonstrate  Borrower's  compliance,  as of the end of the most  recently 
ended calendar  quarter for which  financial  resul ts are required  hereunder to 
have been  reported by Borrower (and taking into ac count  pro-forma  adjustments 
for all  acquisitions  and  Dispositions  subsequen t  to the end of such quarter 
required to be reported  pursuant to paragraph  (6)  of Section  6.09),  with all 
covenants  enumerated in said  paragraph  (3)(b),  assuming that the amount that 
will be outstanding  under the Loans following the making of the advance that is 
being  requested  was  outstanding  as of the end o f such  most  recently  ended 
calendar quarter. 
 
     For purposes of the definition of "Applicable  Margin" in Section 1.01, the 
Property Debt Yield shall be adjusted in accordance  with the foregoing  covenant 
compliance  calculations  as of the date of each  a dvance  of the Loans and upon 
each acquisition and Disposition  required to be re ported  pursuant to paragraph 
(6) of Section 6.09. 
 
     SECTION 2.06.Interest Periods;  Renewals .  In the case of the LIBOR Loans, 
Borrower shall select an Interest  Period of any du ration in accordance with the 
definition  of  Interest  Period  in  Section  1.01 ,  subject  to the  following 
limitations:  (1) no Interest Period may extend bey ond the Maturity Date, (2) if 
an Interest  Period would end on a day which is not  a Banking Day, such Interest 
Period shall be extended to the next Banking Day,  unless such Banking Day would 
fall in the next calendar  month,  in which event s uch Interest Period shall end 
on the immediately preceding Banking Day and (3) on ly five (5) discrete segments 
of a Bank's Loan bearing  interest at a LIBOR  Inte rest  Rate,  for a designated 
Interest Period, pursuant to a particular Election,   Conversion or Continuation, 
may be  outstanding  at any one time (each  such  s egment  of each  Bank's  Loan 
corresponding to a proportionate segment of each of  the other Banks' Loans). 
 
     Upon notice to Administrative  Agent as provid ed in Section 2.15,  Borrower 
may Continue  any LIBOR Loan on the last day of the  Interest  Period of the same 
or different  duration in accordance  with the  lim itations  provided  above. If 
Borrower  shall  fail  to  give  notice  to  Admini strative   Agent  of  such  a 
Continuation, such LIBOR Loan shall automatically b ecome a Base Rate Loan on the 
last day of the current Interest Period. 
 
     SECTION 2.07.Interest . Borrower shall pay interest to Administrative Age nt 
for the account of the applicable Bank on the  outs tanding and unpaid  principal 
amount of the Loans, at a rate per annum as follows :  (1) for Base Rate Loans at 
a rate equal to the Base Rate plus the Applicable M argin and (2) for LIBOR Loans 
at a rate equal to the applicable 
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LIBOR Interest Rate plus the Applicable Margin. In addition,  from and after the 
occurrence of an Event of Default,  the outstanding  and unpaid  principal amount 
of the Loans shall bear interest at the Default Rat e. 
 
     The interest rate on Base Rate Loans shall cha nge, without notice or demand 
of any kind,  effective  as of the day when the Bas e Rate  changes.  Interest on 
Base Rate Loans and LIBOR Loans shall not exceed th e  maximum  amount  permitted 
under applicable law. Interest shall be calculated for the actual number of days 
elapsed on the basis of, in the case of Base Rate L oans and LIBOR  Loans,  three 
hundred sixty (360) days. 
 
     Accrued  interest shall be due and payable in arrears upon and with respect 
to any payment or  prepayment  of principal and on the first Banking Day of each 
calendar month;  provided,  however,  that interest  accruing at 
the Default Rate shall be due and payable on demand . 
 
     SECTION 2.08.Fees . (a) Borrower shall,  during the term of the Loans , pay 
to  Administrative  Agent  for the  account  of eac h  Bank a  facility  fee (the 
"Facility Fee") computed on the daily Loan Commitme nt of such Bank (irrespective 
of usage), at a rate per annum equal to 0.15%, calc ulated on the basis of a year 
of three hundred  sixty (360) days for the actual  number of days  elapsed.  The 
accrued facility fee shall be due and payable  quar terly in arrears on the first 



Banking Day of February,  May,  August and November  of each year,  commencing on 
the first such date  after the  Closing  Date,  and  upon the  Maturity  Date (as 
stated,  by  acceleration  or  otherwise)  or  earl ier  termination  of the Loan 
Commitments. 
 
     (b) Borrower  shall pay to  Administrative  Ag ent,  for the accounts of the 
parties specified therein, the fees provided for, o n the dates specified, in the 
Supplemental Fee Letter. 
 
     SECTION 2.09.Notes . The Loan made by each Bank under this Agreement s hall 
be evidenced by, and repaid with interest in accord ance  with, a promissory note 
of Borrower in the form of EXHIBIT C duly completed  and executed by Borrower, in 
a principal  amount equal to such Bank's Loan  Comm itment,  payable to such Bank 
for the account of its  Applicable  Lending  Office  (each such note, as the same 
may hereafter be amended, modified,  extended,  sev ered, assigned,  substituted, 
renewed or restated from time to time, including an y substitute note(s) pursuant 
to Section 2.19,  3.07 or 12.05,  a "Note";  all su ch notes,  collectively,  the 
"Notes").  The Notes shall  mature,  and all  outst anding  principal and accrued 
interest and other sums thereunder  shall be paid i n full, on the Maturity Date, 
as the same may be accelerated. 
 
     Each Bank is hereby  authorized  by  Borrower  to endorse  on the  schedule 
attached to the Notes held by it, the amount of eac h  advance,  and each payment 
of  principal  received by such Bank for the accoun t of its  Applicable  Lending 
Office(s) on account of its Loan,  which  endorseme nt  shall,  in the absence of 
manifest error, be conclusive as to the outstanding   balance of the Loan made by 
such Bank.  The failure by any Bank to make such  n otations  with respect to its 
Loan or each  advance  or  payment  shall  not  lim it or  otherwise  affect  the 
obligations of Borrower under this Agreement,  the Notes or otherwise in respect 
of the Loans. 
 
     In case of any loss,  theft,  destruction or m utilation of any Bank's Note, 
Borrower  shall,  upon its receipt of an affidavit of an officer of such Bank as 
to  such  loss,   theft,   destruction 
 
                                       19 
 
or  mutilation  and  an  appropriate  indemnificati on  (in  form  and  substance 
reasonably  acceptable to Borrower),  execute and d eliver a replacement  Note to 
such Bank in the same principal  amount and otherwi se of like tenor as the lost, 
stolen, destroyed or mutilated Note. 
 
     SECTION  2.10.Prepayments .  Borrower  may,  upon at least one (1) Banking 
Day's notice to Administrative  Agent in the case o f the Base Rate Loans, and at 
least two (2) Banking Days' notice to Administrativ e  Agent in the case of LIBOR 
Loans,  prepay the Loans,  provided that (1) any pa rtial  prepayment  under this 
Section shall be in integral  multiples of  $1,000, 000,  (2) a LIBOR Loan may be 
prepaid only on the last day of the  applicable  In terest  Period for such LIBOR 
Loan and (3) each  prepayment  under this  Section  shall  include all  interest 
accrued on the amount of principal prepaid through the date of prepayment. 
 
     SECTION 2.11.Termination of Commitments .  (a) At any time, Borrower shall 
have the right,  without  premium  or  penalty,  to   terminate  any unused  Loan 
Commitments,  in whole or in part, from time to tim e, provided that (1) Borrower 
shall give notice of each such termination to Admin istrative  Agent,  specifying 
the amount of the  termination,  no later then 10:0 0 a.m.  (Chicago time) on the 
date which is fifteen (15) days prior to the  effec tiveness  of such termination 
(a copy of which notice  Administrative Agent shall  promptly send to each Bank), 
(2) the Loan  Commitments  of each of the Banks mus t be  terminated  ratably and 
simultaneously with those of the other Banks and (3 ) each partial termination of 
the Loan Commitments as a whole (and  corresponding   reduction of the Total Loan 
Commitment) shall be in an integral multiple of $1, 000,000. 
 
     (b) The Loan Commitments, to the extent termin ated, may not be reinstated. 
 
     SECTION  2.12. Method of Payment .  Borrower  shall make each payment under 



this  Agreement and under the Notes not later than 11:00 a.m.  (Chicago time) on 
the date when due in Dollars to Administrative  Age nt at Administrative  Agent's 
Office in immediately available funds.  Administrat ive Agent will thereafter, on 
the day of its receipt of each such  payment,  caus e to be  distributed  to each 
Bank (1) such Bank's  appropriate  share (based upo n the respective  outstanding 
principal  amounts and rate(s) of interest  under t he Notes of the Banks) of the 
payments of principal  and interest in like funds f or the account of such Bank's 
Applicable  Lending Office and (2) fees payable to such Bank in accordance  with 
the terms of this Agreement.  In the event payments   received by  Administrative 
Agent from Borrower  before 11:00 a.m.  (Chicago  t ime) are not  distributed  by 
Administrative Agent to a Bank on the day of its re ceipt thereof, Administrative 
Agent shall pay interest on such Bank's appropriate  share thereof at the Federal 
Funds  Rate  until   distributed  to  such  Bank.   Borrower  hereby  authorizes 
Administrative  Agent and the Banks, if and to the extent payment by Borrower is 
not made when due under this  Agreement or under th e Notes,  to charge from time 
to time against any account Borrower maintains with  Administrative  Agent or any 
Bank any amount so due to Administrative Agent and/ or the Banks. 
 
     Except to the extent otherwise provided herein ,  whenever any payment to be 
made  under  this  Agreement  or under the Notes is  due on any day other  than a 
Banking Day, such payment shall be made on the next  succeeding  Banking Day, and 
such extension of time shall in such case be includ ed in the  computation of the 
payment of interest and other fees, as the case may  be. 
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     SECTION 2.13.Elections,  Conversions or Contin uation of Loans.  Subject to 
the  provisions of Article III and Sections 2.06 an d 2.14,  Borrower  shall have 
the right to Elect to have all or a portion of any advance of the Loans be LIBOR 
Loans,  to Convert Base Rate Loans into LIBOR Loans , to Convert LIBOR Loans into 
Base Rate Loans,  or to Continue LIBOR Loans as LIB OR Loans, at any time or from 
time to time, provided that (1) Borrower shall give  Administrative  Agent notice 
of each such Election,  Conversion or  Continuation   as provided in Section 2.15 
and (2) a LIBOR Loan may be Converted  or Continued   only on the last day of the 
applicable  Interest  Period for such LIBOR Loan.  Except as otherwise  provided 
herein,  each Election,  Continuation and Conversio n shall be applicable to each 
Bank's Loan in accordance with its Pro Rata Share. 
 
 
 
     SECTION 2.14.Minimum Amounts .  With respect to the Loans as a whole, each 
Election and each Conversion  shall be in an amount  at least equal to $2,000,000 
and in integral multiples of $100,000. 
 
     SECTION  2.15. Certain  Notices  Regarding   E lections,   Conversions  and  
Continuations  of  Loans .   Notices  by  Borrower  to  Administrative  Agen t  of 
Elections, Conversions and Continuations of LIBOR L oans shall be irrevocable and 
shall be effective only if received by Administrati ve Agent not later than 12:00 
Noon  (Chicago  time) on the  number of  Banking  D ays  prior to the date of the 
relevant Election, Conversion or Continuation speci fied below: 
 
 
                                                                  Number of 
Notice                                                        Banking Days Prior 
------                                                        ------------------ 
 
Conversions into Base Rate Loans                                     one (1) 
 
 
Elections of, Conversions into or Continuations as,  LIBOR Loans      three (3) 
 
Promptly following its receipt of any such notice, Administrative Agent shall so 
advise  the Banks  either by  telephone  or by  fac simile.  Each such  notice of 
Election  shall  specify the portion of the amount of the advance  that is to be 
LIBOR Loans  (subject to Section  2.14) and the dur ation of the Interest  Period 
applicable  thereto  (subject to Section  2.06);  e ach such notice of Conversion 



shall specify the LIBOR Loans or Base Rate Loans to  be Converted;  and each such 
notice of  Conversion  or  Continuation  shall spec ify the date of Conversion or 
Continuation  (which shall be a Banking  Day),  the  amount  thereof  (subject to 
Section  2.14)  and the  duration  of the  Interest   Period  applicable  thereto 
(subject to Section 2.06). In the event that Borrow er fails to Elect to have any 
portion of an advance be LIBOR Loans,  the entire  amount of such advance  shall 
constitute  Base Rate Loans.  In the event that Bor rower fails to Continue LIBOR 
Loans within the time period and as  otherwise  pro vided in this  Section,  such 
LIBOR Loans will be automatically Converted into Ba se Rate Loans on the last day 
of the then current applicable Interest Period for such LIBOR Loans. 
 
     SECTION 2.16.Late Payment  Premium .  Borrower  shall,  at  Administrative 
Agent's option, pay to Administrative  Agent for th e account of the Banks a late 
payment  premium in the amount of 4% of any payment s of interest under the Loans 
made more than fifteen (15) days after the due date  thereof,  which shall be due 
with any such late payment. 
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     SECTION  2.17.Letters of Credit .  (a) Borrower  may  request,  in lieu of 
advances   of   proceeds  of  the  Loans,   that   Administrative   Agent  issue 
unconditional,  irrevocable  standby  letters  of c redit  (each,  a  "Letter  of 
Credit")  for the  account  of  Borrower,  payable  by  sight  drafts,  for such 
beneficiaries and with such other terms as Borrower  shall specify. 
 
     (b) The amount of any  Letter of Credit  shall  not exceed the lesser of (1) 
$50,000,000  less the  amount of all other  Letters   of Credit  then  issued and 
outstanding or (2) the amount available for disburs ement to Borrower  hereunder, 
it being  understood  that the  amount  of each  Le tter  of  Credit  issued  and 
outstanding  shall  effect  a  reduction,  by an  e qual  amount,  of the  amount 
available for disbursement hereunder as provided in  Section 2.01. 
 
     (c) The amount of each  Letter of Credit  shal l be  further  subject to the 
limitations  applicable to amounts of advances set forth in Section 2.03 and the 
procedures  for the  issuance of each Letter of Cre dit  shall be the same as the 
procedures  applicable  to the  making  of  advance s  as set  forth in the first 
sentence of Section 2.04. Upon  Administrative  Age nt's receipt of a request for 
the  issuance  of, and upon its  issuance  of, each   Letter of Credit,  it shall 
promptly notify each of the Banks. 
 
     (d)  Administrative  Agent's  issuance  of eac h  Letter of Credit  shall be 
subject  to  Borrower's   satisfaction  of  all  co nditions   precedent  to  its 
entitlement to an advance of proceeds of the Loans.  
 
     (e) Each Letter of Credit  shall have an  expi ration  date of no later than 
the  earlier of one (1) month prior to the  Maturit y  Date or one (1) year after 
the date of its issuance. 
 
     (f) In connection with, and as a further condi tion to the issuance of, each 
Letter of Credit,  Borrower shall execute and deliv er to Administrative Agent an 
application  for the Letter of Credit on  Administr ative  Agent's  standard form 
therefor,  together  with such  other  documents,  opinions  and  assurances  as 
Administrative Agent shall reasonably require. 
 
     (g) In connection with each Letter of Credit,  Borrower hereby covenants to 
pay to  Administrative  Agent the  following  fees,   each  payable  quarterly in 
arrears  (on the  first  Banking  Day of each  cale ndar  quarter  following  the 
issuance  of the  Letter of  Credit):  (i) a fee fo r the  account  of the Banks, 
computed daily on the amount of the Letter of Credi t issued and outstanding at a 
rate per annum equal to the "Banks' L/C Fee Rate" ( as  hereinafter  defined) and 
(ii) a fee for Administrative Agent's own account,  computed daily on the amount 
of the Letter of Credit  issued and  outstanding  a t a rate per annum of 0.125%. 
For  purposes of this  Agreement,  the "Banks' L/C Fee Rate" shall mean,  at any 
time, a rate per annum equal to the  Applicable  Ma rgin for LIBOR  Loans.  It is 
understood and agreed that the last installment of the fees provided for in this 
paragraph (g) with respect to any  particular  Lett er of Credit shall be due and 



payable on the first day of the calendar quarter fo llowing the return,  undrawn, 
or  cancellation  of such  Letter of Credit.  In  a ddition,  Borrower  shall pay 
Administrative Agent's customary  administrative fe es and expenses in connection 
with the issuance, extension, amendment, drawing an d cancellation of all Letters 
of Credit. 
 
     (h) Immediately upon notice from Administrativ e  Agent of any drawing under 
a Letter of Credit, each Bank shall,  notwithstandi ng the existence of a Default 
or Event of 
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Default or the  non-satisfaction of any conditions precedent to the making of an 
advance of the Loans,  advance  proceeds of its Loa n,  in an amount equal to its 
Pro Rata Share of such drawing,  which  advance sha ll be made to  Administrative 
Agent to reimburse  Administrative Agent, for its o wn account, for such drawing. 
Each Bank further acknowledges that its obligation to fund its Pro Rata Share of 
drawings  under  Letters  of  Credit  as  aforesaid   shall  survive  the  Banks' 
termination of this Agreement or enforcement of rem edies  hereunder or under the 
other Loan  Documents.  In the event that any Loan cannot for any reason be made 
on the date otherwise required above (including, wi thout limitation, as a result 
of  the  commencement  of  a  proceeding  under  an y  applicable  bankruptcy  or 
insolvency Law with respect to Borrower or any Mort gagor),  then each Bank shall 
purchase  (on or as of the date such Loan would  ot herwise  have been made) from 
Administrative Agent a participation  interest in a ny unreimbursed drawing in an 
amount equal to its Pro Rata Share of such unreimbu rsed drawing. 
 
     (i)  Upon the  occurrence  of an Event of  Def ault  and at the  request  of 
Administrative  Agent, Borrower shall (i) deposit w ith Administrative Agent cash 
collateral in the amount of all the  outstanding  L etters of Credit,  which cash 
collateral  shall be held by  Administrative  Agent  as security  for  Borrower's 
obligations  in  connection  with the  Letters  of Credit and (ii)  execute  and 
deliver to Administrative  Agent such documents as Administrative Agent requests 
to confirm and perfect the assignment of such cash collateral to  Administrative 
Agent. 
 
     The parties  hereto  acknowledge  that letter of credit no.  7405743 in the 
amount of $3,508,171 issued by Bank of America, N.A ., for Borrower's account, to 
US Bank  Trust  National  Association  on  Septembe r  14,  2001,  as  amended by 
amendment  dated  November  2,  2001,  constitutes  a Letter of  Credit  for all 
purposes under this Agreement. 
 
     SECTION 2.18.Extension Of Maturity .  Borrower  shall have the option (the 
"Extension Option") to extend the original Maturity  Date for a period of one (1) 
year.  Subject to the  conditions  set forth  below ,  Borrower  may exercise the 
Extension Option by delivering a notice to  Adminis trative  Agent between thirty 
(30) and ninety  (90) days  prior to the  original  Maturity  Date (a "Notice to 
Extend"), stating that Borrower has elected to exte nd the original Maturity Date 
for one (1) year.  Borrower's  right to exercise th e  Extension  Option shall be 
subject to the following terms and conditions: (i) there shall exist no Event of 
Default  on  both  the  date   Borrower   delivers   the  Notice  to  Extend  to 
Administrative Agent and on the original Maturity D ate, (ii) Borrower shall have 
paid, no later than one (1) Banking Day prior to th e original  Maturity Date, to 
Administrative  Agent, for the account of each Bank , a non-refundable  extension 
fee equal to 0.20% of such Bank's Loan  Commitment,   (iii)  Borrower shall be in 
compliance  with the covenants  contained in Articl es VII and VIII, as evidenced 
by a certificate  from Borrower of the sort require d by paragraph (3) of Section 
6.09 (based on financial  results for the most rece nt calendar quarter for which 
Borrower  is  required  to report  financial  resul ts)  and (iv) the Total  Loan 
Commitment does not exceed 65% of the "as is" value  of the relevant  Mortgagor's 
interest in the Property or Properties  then securi ng the Loans (as reflected in 
an update to the  appraisal(s)  delivered  pursuant  to paragraph  (7) of Section 
4.01 or subparagraph (b)(vi) of Section 12.06, as t he case may be, which updated 
appraisal(s) shall be commissioned by Administrativ e Agent at Borrower's expense 
and shall be  satisfactory  to the Required  Banks) ,  it being  understood  that 
Borrower  may  comply  with  the  condition  set  f orth in this  clause  (iv) by 



exercising its right to terminate  unused Loan  Com mitments  in accordance  with 
Section 2.11. 
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     SECTION 2.19.Additional  Loan  Commitments .  (a) At any time prior to the 
second anniversary of the date of this Agreement,  Borrower may request that (i) 
the Banks increase their  respective Loan  Commitme nts  and/or (ii) New Banks be 
procured,  so as to increase the Total Loan Commitm ent by an aggregate amount of 
up to $25,000,000  (the  "Accordion  Amount"),  all  as provided in this Section. 
Such  increase  shall be  conditioned  on  Borrower 's  addition of a Property as 
security for the payment and  performance of the  O bligations in accordance with 
Section   12.06.   Borrower   shall  make  such  re quest  by  giving  notice  to 
Administrative  Agent,  which notice shall  identif y the property  that Borrower 
proposes to add as a Property and shall be  accompa nied  by such  documents  and 
information  with  respect  to  such  property  as  Administrative  Agent  shall 
reasonably request. Upon receipt of such notice,  d ocuments and information from 
Borrower,  Administrative  Agent  shall  promptly  send  copies  thereof to each 
then-existing  Bank (each, an "Existing  Bank") and  shall request that each Bank 
notify  Administrative  Agent as to  whether  or no t it agrees  to  accept  such 
property  (the  "Property  Approval  Request")  and   whether or not it agrees to 
increase its Loan Commitment by its Pro Rata Share of the Accordion  Amount upon 
the addition of such  property as a Property in  ac cordance  with Section  12.06 
(the "Commitment  Increase  Request").  Each Bank s hall have a period of fifteen 
(15)  business  days from its receipt of the Proper ty  Approval  Request and the 
Commitment Increase Request to notify  Administrati ve  Agent whether or not such 
Bank agrees to (i) accept the proposed  property  a nd/or (ii)  increase its Loan 
Commitment as aforesaid. Any Bank that fails to res pond to the Property Approval 
Request or the Commitment Increase Request within s uch fifteen (15)-business day 
period will be deemed not to have agreed to accept the proposed  property or not 
to have agreed to  increase  its Loan  Commitment,  as the case may be. Upon its 
receipt  of such  notices  from  all of the  Banks,   and in any  event  upon the 
expiration of such fifteen  (15)-business day perio d,  Administrative Agent will 
notify (the "Bank Response Notice") Borrower and th e Banks as to (x) which Banks 
have  approved  and which  Banks  have not  approve d  (or are deemed not to have 
approved)  the  proposed  property  and (y) which  Banks have agreed to increase 
their  respective Loan  Commitments as aforesaid an d which Banks have not agreed 
(or are deemed not to have agreed) to increase thei r respective Loan Commitments 
as aforesaid. 
 
          (A) If any Bank (each, a "Disapproving Ba nk") shall not agree or shall 
     be deemed not to have agreed to accept the pro posed property, such property 
     will not be added as a Property and the propos ed increase in the Total Loan 
     Commitment will not be consummated,  subject,  however, to Borrower's right 
     to substitute  another  financial  institution   for a Disapproving  Bank in 
     accordance with the provisions of paragraph (d ) below. 
 
          (B) If all Banks agree to accept the  pro posed  property and all Banks 
     elect to increase  their  respective  Loan  Co mmitments by amounts equal to 
     their  respective  Pro  Rata  Shares  of the  Accordion  Amount,  the  Loan 
     Commitment of each Bank will be so increased, and the parties shall proceed 
     in accordance with paragraph (b) below. 
 
          (C) If all Banks agree to accept the prop osed  property,  but any Bank 
     (any such Bank, a  "Declining  Bank") shall no t elect or shall be deemed to 
     have  elected not to increase its Loan  Commit ment  as  aforesaid,  (i) the 
     amount of such Declining Bank's Loan Commitmen t shall be unchanged and (ii) 
     Borrower  shall,  at its  option  (to be 
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     promptly  exercised by notice to Administrativ e  Agent) either (x) withdraw 
     its request to add a property and increase  th e Total Loan  Commitment,  in 
     which  case  the  increase  to  the  Total  Lo an  Commitment  will  not  be 
     consummated,  (y) accept an  increase  in the Total Loan  Commitment  in an 
     amount equal to the Accordion Amount less the Shortfall (as defined below), 



     in which case the Banks who agreed to increase  their  commitments  shall do 
     so and the parties shall proceed in accordance   with paragraph (b) below or 
     (z)  request  that  Administrative  Agent (1)  solicit  from the Banks that 
     elected to increase their respective Loan Comm itments a further increase in 
     their Loan  Commitments in an aggregate  amoun t equal to all or any portion 
     of the  aggregate  amount of the  Declining  B anks' Pro Rata  Shares of the 
     requested  increase (the "Shortfall")  and/or (2) submit to Borrower a list 
     of proposed  syndicate  members that are not t hen a party to this Agreement 
     ("New Banks") to Borrower for its review and a pproval (such approval not to 
     be  unreasonably  withheld  or  delayed)  in  order  to  obtain  additional 
     commitments in an amount equal to the Shortfal l.  Administrative Agent will 
     promptly  undertake the action directed by Bor rower.  Administrative  Agent 
     will consult with Borrower and Borrower will c ooperate with  Administrative 
     Agent in the latter's  solicitation of Loan  C ommitments from New Banks. If 
     any of the Existing Banks agrees to increase i ts Loan Commitment and/or New 
     Banks  agree to make Loan  Commitments,  then the parties  will  proceed in 
     accordance with paragraph (b) below. 
 
     (b) In connection with increases to the Loan  Commitments of some or all of 
the Existing  Banks as provided in paragraph (a) ab ove,  Borrower  shall execute 
supplemental  Notes (the "Supplemental  Notes")  ev idencing such increases,  and 
Borrower,   Administrative   Agent  and  the  Banks   shall  execute  such  other 
confirmatory  modifications  to this  Agreement  as   Administrative  Agent shall 
reasonably  request.  In connection with the additi on of New Banks as Banks as a 
result of  solicitations  by  Administrative  Agent  as provided in paragraph (a) 
above,  Borrower,  Administrative  Agent  and  each  New Bank  shall  execute  an 
Acceptance  Letter in the form of EXHIBIT H (an "Ac ceptance  Letter"),  Borrower 
shall  execute  a Note to each New Bank in the  amo unt  of the New  Bank's  Loan 
Commitment (a "New Note") and Borrower, Administrat ive Agent and the Banks shall 
execute such  confirmatory  modifications  to this  Agreement as  Administrative 
Agent shall reasonably  request,  whereupon the New  Bank shall become,  and have 
the rights and  obligations  of, a "Bank",  with a Loan Commitment in the amount 
set forth in such Acceptance  Letter.  The Banks sh all have no right of approval 
with  respect  to a New  Bank's  becoming  a Bank  or  the  amount  of its  Loan 
Commitment.  Each  Supplemental  Note and New Note shall constitute a "Note" for 
all purposes of this Agreement. 
 
     (c) If at the time a New Bank becomes a Bank ( or an Existing Bank increases 
its Loan Commitment) pursuant to this Section there  is any principal outstanding 
under  the  Notes  of the  Existing  Banks,  such N ew  Bank  (or  Existing  Bank 
increasing its Loan Commitment)  shall remit to  Ad ministrative  Agent an amount 
equal to the  Outstanding  Percentage (as defined b elow)  multiplied by the Loan 
Commitment of the New Bank (or the amount of the in crease in the Loan Commitment 
of an Existing  Bank  increasing  its Loan  Commitm ent),  which  amount shall be 
deemed  advanced under the Loan of the New Bank (or  the Existing Bank increasing 
its Loan Commitment). Administrative Agent shall pa y such amount to the Existing 
Banks in  accordance  with the Existing  Banks'  re spective  Pro Rata Shares (as 
calculated  immediately  prior to the admission of the New Bank (or the increase 
in an Existing  Bank's  Loan  Commitment)),  and su ch 
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payment shall effect an automatic reduction of the outstanding principal balance 
under the respective  Notes of the Existing Banks. For purposes of this Section, 
the  term  "Outstanding  Percentage"  means  the  r atio  of  (i)  the  aggregate 
outstanding principal amount under the Notes of the  Existing Banks,  immediately 
prior to the  admission of the New Bank (or the inc rease in the Loan  Commitment 
of an Existing  Bank),  to (ii) the  aggregate  of the Loan  Commitments  of the 
Existing Banks (as increased  pursuant to this Sect ion,  if applicable)  and the 
New Bank. 
 
     (d) In the event there is only one Disapprovin g Bank,  Borrower may, within 
thirty (30) days of its receipt of the Bank Respons e Notice from  Administrative 
Agent, give notice (a "Substitution  Notice") to Ad ministrative  Agent (who will 
promptly forward a copy thereof to each Bank) of Bo rrower's intention to replace 
the Disapproving Bank with another  financial  inst itution that would accept the 



proposed  property as a Property  (the  "Substitute   Bank")  designated  in such 
Substitution Notice. 
 
     If Administrative  Agent shall,  within ten (1 0) days of its receipt of the 
Substitution Notice,  notify Borrower and each Bank  in writing that the proposed 
Substitute Bank is reasonably  satisfactory to  Adm inistrative  Agent,  then the 
Disapproving  Bank shall, so long as no Default or Event of Default shall exist, 
assign its Note and all of its rights and  obligati ons  under this Agreement and 
the other Loan Documents to the Substitute  Bank, a nd the Substitute  Bank shall 
assume  all  of  such  rights  and   obligations,   pursuant  to  an  agreement, 
substantially in the form of an Assignment and Assu mption Agreement, executed by 
the  Disapproving  Bank  and  the  Substitute  Bank .  In  connection  with  such 
assignment and  assumption,  the Substitute  Bank s hall pay to the  Disapproving 
Bank an amount equal to the outstanding  principal amount under the Disapproving 
Bank's Note and all interest  accrued thereon,  plu s all other amounts,  if any, 
then due and payable to the  Disapproving  Bank. Up on the effective date of such 
assignment  and   assumption   and  the  payment  b y  the  Substitute   Bank  to 
Administrative  Agent of a fee, for Administrative  Agent's own account,  in the 
amount  of  $3,500,  the  Substitute  Bank  shall  become  a Bank  Party to this 
Agreement and shall have all the rights and  obliga tions  of a Bank as set forth 
in such Assignment and Assumption Agreement,  and t he Disapproving Bank shall be 
released from its obligations hereunder, and no fur ther consent or action by any 
party shall be required.  Upon the  consummation  o f any assignment  pursuant to 
this  Section,  a  substitute  Note  shall be issue d to the  Substitute  Bank by 
Borrower  in  exchange  for the  return of the  Dis approving  Bank's  Note.  The 
obligations evidenced by such substitute Note shall  constitute "Obligations" for 
all purposes of this Agreement and the other Loan D ocuments and shall be secured 
by the Mortgages.  In connection  with  Borrower's  execution of such substitute 
Note as aforesaid,  Borrower shall deliver to Admin istrative Agent such evidence 
of the due authorization,  execution and delivery o f the substitute Note and any 
related  documents  as  Administrative  Agent  may  reasonably  request.  If the 
Substitute  Bank is not  incorporated  under the La ws of the United  States or a 
state thereof,  it shall,  prior to the first date on which interest or fees are 
payable hereunder for its account,  deliver to Borr ower and Administrative Agent 
certification as to exemption from deduction or wit hholding of any United States 
federal income taxes in accordance with Section 10. 13. Borrower,  Administrative 
Agent and the Banks shall execute such  modificatio ns  to the Loan  Documents as 
shall be reasonably required in connection with and  to effectuate the foregoing. 
 
     (e) Notwithstanding the foregoing provision of  this Section: 
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          (i)  Borrower  shall have a period of thi rty (30) days after such time 
     as some or all of the  Existing  Banks have ag reed to  increase  their Loan 
     Commitments or New Banks have agreed to make L oan Commitments,  as the case 
     may be, in which to satisfy the  conditions  p recedent to the addition of a 
     proposed property as a Property set forth in S ection 12.06, and if Borrower 
     shall fail to satisfy such  conditions  within  such period,  Administrative 
     Agent will so notify  Borrower and each of the  Banks and such property will 
     not be added as a  Property  and the  proposed   increase  in the Total Loan 
     Commitment will not be consummated; and 
 
          (ii) if any proposed increase in the Tota l Loan Commitment pursuant to 
     this  Section  is not  consummated  (because a  property  is  rejected  as a 
     Property  or  otherwise),  Borrower  shall  re tain  the  right  at any time 
     thereafter to propose a property as an  additi onal  Property and to seek to 
     increase the Total Loan Commitment as provided  in this Section. 
 
 
                                  ARTICLE III 
 
                       YIELD PROTECTION; ILLEGALITY ; ETC. 
 
     SECTION 3.01.Additional  Costs .  Borrower shall pay directly to each Bank 
from time to time on  demand  such  amounts  as suc h  Bank may  determine  to be 



necessary to compensate it for any  increased  cost s which such Bank  determines 
are attributable to its making or maintaining a LIB OR Loan, or its obligation to 
make or maintain a LIBOR Loan, or its  obligation t o Convert a Base Rate Loan to 
a LIBOR Loan hereunder,  or any reduction in any am ount  receivable by such Bank 
hereunder in respect of its LIBOR Loan or such  obl igations  (such  increases in 
costs and  reductions  in amounts  receivable  bein g herein  called  "Additional 
Costs"), in each case resulting from any Regulatory  Change which: 
 
          (1) changes the basis of taxation of any amounts  payable to such Bank 
     under this  Agreement or the Notes in respect of any such LIBOR Loan (other 
     than changes in the rate of general  corporate ,  franchise,  branch profit, 
     net  income or other  income  tax  imposed  on  such Bank or its  Applicable 
     Lending  Office by the  jurisdiction  in which  such Bank has its  principal 
     office or such Applicable Lending Office); or 
 
          (2) (other than to the extent the LIBOR R eserve  Requirement  is taken 
     into  account  in  determining  the LIBOR Rate  at the  commencement  of the 
     applicable  Interest  Period)  imposes or  mod ifies  any  reserve,  special 
     deposit, deposit insurance or assessment, mini mum capital, capital ratio or 
     similar  requirements  relating to any extensi ons of credit or other assets 
     of, or any deposits with or other  liabilities  of, such Bank (including any 
     LIBOR Loan or any deposits referred to in the definition of "LIBOR Interest 
     Rate" in Section  1.01),  or any  commitment o f such Bank  (including  such 
     Bank's Loan Commitment hereunder); or 
 
          (3) imposes any other condition  affectin g this Agreement or the Notes 
     (or any of such extensions of credit or liabil ities). 
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     Notwithstanding  the foregoing,  in the event that any Bank determines that 
it shall incur  Additional  Costs in  maintaining a  LIBOR Loan,  such Bank shall 
provide notice thereof to Borrower (with a copy to Administrative  Agent), which 
notice shall include the dollar  amount of the  Add itional  Costs,  and Borrower 
shall have the option,  which option must be  exerc ised  within five (5) Banking 
Days of  Borrower's  receipt  of such  notice,  to prepay  such LIBOR Loan or to 
Convert  such  LIBOR  Loan  into a Base  Rate  Loan ,  subject,  however,  to the 
provisions of Section 3.05. 
 
     Without  limiting the effect of the  provision s  of the first  paragraph of 
this Section,  in the event that, by reason of any Regulatory  Change,  any Bank 
either (1) incurs  Additional  Costs based on or me asured by the excess  above a 
specified level of the amount of a category of depo sits or other  liabilities of 
such Bank which includes  deposits by reference to which the LIBOR Interest Rate 
is determined as provided  herein or a category of extensions of credit or other 
assets of such Bank which includes loans based on t he LIBOR Interest Rate or (2) 
becomes  subject to restrictions on the amount of s uch a category of liabilities 
or assets which it may hold,  then, if such Bank so  elects by notice to Borrower 
(with a copy to  Administrative  Agent),  the  obli gation of such Bank to permit 
Elections of, to Continue, or to Convert Base Rate Loans into, LIBOR Loans shall 
be suspended (in which case the  provisions of Sect ion 3.04 shall be applicable) 
until such Regulatory Change ceases to be in effect . 
 
     Determinations  and  allocations  by a Bank fo r purposes of this Section of 
the effect of any Regulatory Change pursuant to the  first or second paragraph of 
this Section,  on its costs or rate of return of ma king or maintaining  its Loan 
or  portions  thereof or on amounts  receivable  by  it in respect of its Loan or 
portions  thereof,  and the amounts  required to co mpensate such Bank under this 
Section, shall be conclusive absent manifest error.  
 
     To the extent that changing the jurisdiction o f a Bank's Applicable Lending 
Office  would have the effect of  minimizing  Addit ional  Costs,  each such Bank 
shall use reasonable efforts to make such a change,  provided that same would not 
otherwise be disadvantageous to each such Bank. 
 
     No Bank shall be entitled  to any  compensatio n  pursuant  to this  Section 



relating  to any period  more than  ninety  (90) da ys  prior to the date  notice 
thereof is given to Borrower by such Bank. 
 
     SECTION 3.02.Limitation on Types of Loans . Anything herein to the contrary 
notwithstanding, if, on or prior to the determinati on of the LIBOR Interest Rate 
for any Interest Period: 
 
          (1)  Administrative  Agent determines  (w hich  determination  shall be 
     conclusive)  that  quotations of interest  rat es for the relevant  deposits 
     referred to in the definition of "LIBOR  Inter est Rate" in Section 1.01 are 
     not being provided in the relevant  amounts or  for the relevant  maturities 
     for  purposes  of  determining  rates of  inte rest  for the LIBOR  Loans as 
     provided herein; or 
 
          (2) a Bank determines  (which  determinat ion  shall be conclusive) and 
     promptly notifies  Administrative Agent that t he relevant rates of interest 
     referred to in the definition 
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     of "LIBOR  Interest  Rate" in Section 1.01 upo n the basis of which the rate 
     of interest for LIBOR Loans for such Interest Period is to be determined do 
     not adequately  cover the cost to such Bank of  making or  maintaining  such 
     LIBOR Loan for such Interest Period; 
 
then Administrative Agent shall give Borrower promp t notice thereof, and so long 
as  such  condition  remains  in  effect,  the  Ban ks  (or,  in the  case of the 
circumstances  described in clause (2) above,  the affected Bank) shall be under 
no  obligation  to permit  Elections of LIBOR Loans ,  to Convert Base Rate Loans 
into LIBOR Loans or to  Continue  LIBOR Loans and  Borrower  shall,  on the last 
day(s) of the then current Interest Period(s) for t he affected outstanding LIBOR 
Loans,  either (x) prepay the  affected  LIBOR Loan s or (y) Convert the affected 
LIBOR Loans into Base Rate Loans in accordance with  Section 2.13. 
 
     SECTION  3.03.Illegality .  Notwithstanding  any other  provision  of this 
Agreement,  in the event that it becomes unlawful f or any Bank or its Applicable 
Lending  Office  to  honor  its  obligation  to mak e or  maintain  a LIBOR  Loan 
hereunder,  to allow Elections or  Continuations of  a LIBOR Loan or to Convert a 
Base  Rate  Loan  into a LIBOR  Loan,  then  such  Bank  shall  promptly  notify 
Administrative  Agent and Borrower thereof and such  Bank's obligation to make or 
maintain a LIBOR Loan, or to permit Elections or Co ntinuations  of, to Continue, 
or to Convert its Base Rate Loan into, a LIBOR Loan  shall be suspended (in which 
case the provisions of Section 3.04 shall be applic able) until such time as such 
Bank may again make and maintain a LIBOR Loan. 
 
     SECTION 3.04.Treatment of Affected  Loans . If the obligations of any Bank 
to permit an Election of a LIBOR Loan, to Continue its LIBOR Loan, or to Convert 
its Base Rate Loan into a LIBOR Loan, are suspended  pursuant to Sections 3.01 or 
3.03 (each LIBOR Loan so affected being herein call ed an "Affected Loan"),  such 
Bank's Affected Loan shall be  automatically  Conve rted into a Base Rate Loan on 
the last day of the then current  Interest  Period for the Affected Loan (or, in 
the case of a Conversion required by Sections 3.01 or 3.03, on such earlier date 
as such Bank may specify to Borrower). 
 
     To the extent that such Bank's  Affected  Loan  has been so  Converted,  all 
payments and  prepayments of principal  which would  otherwise be applied to such 
Bank's  Affected  Loan shall be  applied  instead t o its Base Rate Loan and such 
Bank shall have no obligation to Convert its Base R ate Loan into a LIBOR Loan. 
 
     In the event  that the  conditions  giving  ri se to the  suspension  of any 
Bank's  obligations to permit an Election of a LIBO R Loan, to Continue its LIBOR 
Loan,  or to Convert  its Base Rate Loan into a LIB OR Loan shall cease to exist, 
such Bank shall  provide  Borrower  with  prompt  n otice of same (with a copy to 
Administrative  Agent),  and such Bank  shall  agai n be  obligated  to permit an 
Election of a LIBOR Loan,  to  Continue  its LIBOR Loan,  or to Convert its Base 
Rate Loan into a LIBOR Loan in accordance with this  Agreement. 
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     SECTION 3.05.Certain  Compensation .  Borrower shall pay to Administrative 
Agent for the  account of the  applicable  Bank,  u pon the  request of such Bank 
through  Administrative Agent, such amount or amoun ts as shall be sufficient (in 
the  reasonable  opinion of such Bank) to  compensa te  it for any loss,  cost or 
expense which such Bank determines is attributable to: 
 
          (1) any payment,  prepayment,  Conversion  or  Continuation  of a LIBOR 
     Loan made by such Bank on a date other  than t he last day of an  applicable 
     Interest Period, whether by reason of accelera tion or otherwise; or 
 
          (2) any  failure by  Borrower  for any re ason to Convert or Continue a 
     LIBOR Loan to be Converted or Continued by suc h Bank on the date  specified 
     therefor in the relevant notice under Section 2.15; or 
 
          (3) any  failure by  Borrower to borrow ( or to qualify for a borrowing 
     of) a LIBOR  Loan  which  would  otherwise  be  made  hereunder  on the date 
     specified  in the  relevant  Election  notice  under  Section 2.15 given or 
     submitted by Borrower. 
 
     Without limiting the foregoing,  such compensa tion  shall include an amount 
equal to the present value (using as the discount r ate an interest rate equal to 
the rate  determined  under clause (2) below) of th e excess,  if any, of (1) the 
amount of interest which otherwise would have accru ed on the principal amount so 
paid, prepaid, Converted or Continued (or not Conve rted,  Continued or borrowed) 
for the  period  from  the  date  of such  payment,   prepayment,  Conversion  or 
Continuation (or failure to Convert,  Continue or b orrow) to the last day of the 
then  current  applicable  Interest  Period  (or,  in the case of a  failure  to 
Convert,  Continue or borrow, to the last day of th e applicable  Interest Period 
which  would have  commenced  on the date  specifie d  therefor  in the  relevant 
notice) at the  applicable  rate of  interest  for the LIBOR Loan  provided  for 
herein, over (2) the amount of interest (as reasona bly  determined by such Bank) 
based  upon the  interest  rate  which  such Bank  would  have bid in the London 
interbank market for Dollar deposits,  for amounts  comparable to such principal 
amount and maturities  comparable to such period. A  determination of any Bank as 
to the amounts  payable  pursuant to this  Section  shall be  conclusive  absent 
manifest error. 
 
     SECTION 3.06.Capital  Adequacy .  If any Bank shall have determined  that, 
after the date hereof,  the adoption of any  applic able  law, rule or regulation 
regarding  capital  adequacy,  or  any  change  the rein,  or any  change  in the 
interpretation or administration thereof by any Gov ernmental Authority,  central 
bank or comparable  agency  charged with the  inter pretation  or  administration 
thereof,  or any request or directive regarding cap ital adequacy (whether or not 
having the force of law) of any such  Governmental  Authority,  central  bank or 
comparable  agency,  has or would have the effect o f reducing the rate of return 
on  capital  of such  Bank  (or its  Parent)  as a  consequence  of such  Bank's 
obligations  hereunder  to a level  below that  whi ch such Bank (or its  Parent) 
could have achieved but for such adoption,  change,  request or directive (taking 
into  consideration  its policies with respect to c apital adequacy) by an amount 
deemed by such Bank to be material,  then from time  to time, within fifteen (15) 
days after demand by such Bank (with a copy to Admi nistrative  Agent),  Borrower 
shall pay to such Bank such additional amount or am ounts as will compensate such 
Bank (or its Parent) for such  reduction.  A 
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certificate of any Bank claiming compensation under  this Section,  setting forth 
in reasonable  detail the basis  therefor,  shall b e conclusive  absent manifest 
error. 
 
     SECTION 3.07.Replacement of Banks .  If any Bank (an "Affected  Bank") (i) 
makes demand upon  Borrower  for (or if Borrower is   otherwise  required to pay) 
Additional  Costs pursuant to Section 3.01 or (ii) gives notice to Borrower that 



such Bank is unable to make or  maintain a LIBOR Lo an as a result of a condition 
described in Section 3.03 or clause (2) of Section 3.02,  Borrower  may,  within 
ninety (90) days of receipt of such demand or notic e (or the  occurrence of such 
other event causing  Borrower to be required to pay  Additional  Costs or causing 
said Section 3.03 or clause (2) of Section 3.02 to be  applicable),  as the case 
may be, give notice (a "Replacement Notice") to Adm inistrative Agent (which will 
promptly  forward a copy of such  notice to each Ba nk) of  Borrower's  intention 
either  (x) to prepay in full the  Affected  Bank's   Note and to  terminate  the 
Affected  Bank's entire Loan Commitment or (y) to r eplace the Affected Bank with 
another  financial  institution  (the  "Replacement   Bank")  designated  in such 
Replacement Notice. 
 
     In the event  Borrower  opts to give the notic e  provided for in clause (x) 
above,  and if the Affected  Bank shall not agree w ithin thirty (30) days of its 
receipt thereof to waive the payment of the Additio nal  Costs in question or the 
effect of the  circumstances  described in Section 3.03 or clause (2) of Section 
3.02, then, so long as no Default or Event of Defau lt shall exist,  Borrower may 
(notwithstanding  the provisions of clause (2) of S ection 2.11(a)) terminate the 
Affected Bank's entire Loan Commitment, provided th at in connection therewith it 
pays to the  Affected  Bank all  outstanding  princ ipal  and  accrued and unpaid 
interest under the Affected  Bank's Note,  together  with all other  amounts,  if 
any, due from  Borrower to the Affected  Bank,  inc luding  all amounts  properly 
demanded and unreimbursed under this Article III. 
 
     In the event  Borrower  opts to give the notic e  provided for in clause (y) 
above,  and if (i)  Administrative  Agent shall,  w ithin thirty (30) days of its 
receipt of the Replacement Notice, notify Borrower and each Bank in writing that 
the proposed Replacement Bank is reasonably satisfa ctory to Administrative Agent 
and (ii) the Affected Bank shall not,  prior to the  end of such thirty  (30)-day 
period,  agree to waive the payment of the  Additio nal  Costs in question or the 
effect of the  circumstances  described in Section 3.03 or clause (2) of Section 
3.02,  then the Affected  Bank shall,  so long as n o Default or Event of Default 
shall exist,  assign its Note and all of its rights  and  obligations  under this 
Agreement  and  the  other  Loan  Documents  to the   Replacement  Bank,  and the 
Replacement Bank shall assume all of the Affected B ank's rights and obligations, 
pursuant  to an  agreement,  substantially  in the  form  of an  Assignment  and 
Assumption Agreement, executed by the Affected Bank  and the Replacement Bank. In 
connection with such assignment and assumption,  th e Replacement  Bank shall pay 
to the Affected Bank an amount equal to the outstan ding  principal  amount under 
the  Affected  Bank's Note plus all  interest  accr ued  thereon,  plus all other 
amounts,  if any (other than the  Additional  Costs  in  question),  then due and 
payable to the Affected Bank;provided ,however , that prior to or simultaneously 
with any such  assignment  and  assumption,  Borrow er  shall  have  paid to such 
Affected Bank all amounts properly demanded and unr eimbursed  under this Article 
III. Upon the effective  date of such  assignment a nd assumption and the payment 
by the Replacement  Bank to  Administrative  Agent of a fee, for  Administrative 
Agent's own account,  in the amount of $3,500, the Replacement Bank shall become 
a Bank Party to this Agreement and shall have all t he rights and  obligations of 
a Bank as set  forth  in  such  Assignment  and  As sumption  Agreement, 
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and the Affected Bank shall be released from its ob ligations  hereunder,  and no 
further consent or action by any party shall be req uired.  Upon the consummation 
of any assignment pursuant to this Section, a subst itute Note shall be issued to 
the  Replacement  Bank by  Borrower,  in exchange f or the return of the Affected 
Bank's Note. The obligations evidenced by such subs titute Notes shall constitute 
"Obligations"  for all purposes of this  Agreement and the other Loan  Documents 
and shall be secured by the Mortgages.  In connecti on with Borrower's  execution 
of substitute Notes as aforesaid, Borrower shall de liver to Administrative Agent 
such evidence of the due authorization, execution a nd delivery of the substitute 
Notes and any related documents as Administrative  Agent may reasonably request. 
If the Replacement Bank is not incorporated  under the Laws of the United States 
or a state thereof,  it shall, prior to the first d ate on which interest or fees 
are payable  hereunder for its account,  deliver to  Borrower and  Administrative 
Agent  certification as to exemption from deduction  or withholding of any United 



States federal income taxes in accordance with Sect ion 10.13. 
 
     Borrower,   Administrative   Agent  and  the  Banks  shall   execute   such 
modifications  to  the  Loan  Documents  as  shall  be  reasonably  required  in 
connection with and to effectuate the foregoing. 
 
                                   ARTICLE IV 
 
                              CONDITIONS PRECEDENT 
 
     SECTION 4.01.Conditions Precedent to the Initi al Advance . The obligations 
of the Banks  hereunder and the obligation of each Bank to make Initial  Advance 
are subject to the  condition  precedent  that  Adm inistrative  Agent shall have 
received on or before the Closing Date each of the following documents (it being 
understood that the documents set forth in paragrap hs (3) through (15) below are 
required for each Property),  and each of the follo wing  requirements shall have 
been fulfilled: 
 
          (1)Fees and Expenses .  The payment of all fees and expenses  incurred 
     by Administrative Agent (including, without li mitation, the reasonable fees 
     and expenses of legal counsel); 
 
          (2)Notes .  The Notes for each of the Banks  signatory  here to,  duly 
     executed by Borrower; 
 
          (3)Mortgage and UCCs .  The Mortgage,  duly executed by the applicable 
     Mortgagor and recorded (or delivered for recor ding) in the appropriate land 
     records,  together  with  duly  executed  fina ncing  statements  filed  (or 
     delivered   for  filing)   under  the  Uniform    Commercial   Code  of  all 
     jurisdictions  necessary or, in the  reasonabl e  opinion of  Administrative 
     Agent, desirable to perfect the lien created b y each Mortgage; 
 
          (4)Guaranty  and  Indemnity .  The  Guaranty,  duly  executed by each 
     Mortgagor; and the Indemnity,  duly executed b y Borrower and the applicable 
     Mortgagor; 
 
          (5)Title Policy .  A paid title insurance  policy in the amount of the 
     Mortgage,  in form approved by Administrative Agent and issued by the Title 
     Insurer,  which shall  insure the  Mortgage to  be a valid first lien on the 
     Mortgagor's  interests in the Property 
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     and Improvements,  free and clear of all liens ,  defects,  encumbrances and 
     exceptions other than those previously  approv ed by  Administrative  Agent, 
     and shall  contain (i) a reference  to the sur vey but no survey  exceptions 
     and (ii) such  affirmative  insurance and  end orsements  as  Administrative 
     Agent may require; and shall be accompanied by  such reinsurance  agreements 
     between the Title Insurer and title  companies   approved by  Administrative 
     Agent, in ALTA facultative form approved by  A dministrative  Agent and with 
     direct access provisions, as Administrative Ag ent may require; 
 
          (6)Survey . A current  ALTA/ACSM  survey,  certified to Admin istrative 
     Agent and the Title  Insurer,  showing (i) the  location of the perimeter of 
     the Property by courses and distances,  (ii) a ll easements,  rights-of-way, 
     and  utility  lines  referred  to in the  titl e  policy  required  by  this 
     Agreement or which actually service or cross t he Property (with instrument, 
     book and page number  indicated),  (iii) the l ines of the streets  abutting 
     the Property and the width thereof, and any es tablished building lines (and 
     that such roads have been  dedicated  for publ ic use and are  completed and 
     have been  accepted by all  required  Governme ntal  Authorities),  (iv) any 
     encroachments  and the extent  thereof upon th e Property,  (v) locations of 
     all portions (with the acreage thereof also id entified) of the Property, if 
     any,  which are located in an area  designated   as a "flood  prone area" as 
     defined by U.S. Department of Housing and Urba n Development pursuant to the 
     Flood Disaster  Protection Act of 1973 and (vi ) the  Improvements,  and the 



     relationship  thereof  by  distances  to the  perimeter  of  the  Property, 
     established building lines and street lines; 
 
          (7)Appraisal .  An  independent  M.A.I.  appraisal,  commissione d  by 
     Administrative  Agent,  of the  value of the  Mortgagor's  interest  in the 
     Property,  which  appraisal shall comply in al l respects with the standards 
     for  real  estate   appraisals   established   pursuant  to  the  Financial 
     Institutions Reform, Recovery, and Enforcement  Act of 1989; 
 
          (8)Insurance  Policies .  Copies  of the  policies  and the  original 
     certificates  of  hazard  and other  insurance   required  by the  Mortgage, 
     together with evidence of the payment of the p remiums therefor; 
 
          (9)Hazardous Materials  Report/Reliance  Letter;  Remediation Plan . A 
     detailed report by a properly  qualified  engi neer with regard to Hazardous 
     Materials  affecting  the  Property,  which sh all  include,inter alia ,  a 
     certification  that such  engineer  has  exami ned  a list of prior  owners, 
     tenants and other users of the Property,  and has made an on-site  physical 
     examination  of  the  Property  and  Improveme nts  thereon,  and  a  visual 
     observation of the surrounding  areas, and dis closing the extent of past or 
     present  Hazardous  Materials  activities  or of the  presence of Hazardous 
     Materials,  together with a "reliance  letter"   addressed to Administrative 
     Agent from the preparer of said report;  and, if such report  discloses the 
     presence of Hazardous  Materials to an extent  acceptable to Administrative 
     Agent and its environmental  consultant,  a ce rtified copy of Borrower's or 
     the  applicable  Mortgagor's   remediation/man agement   plan  with  respect 
     thereto,   as  approved  (to  the  extent   re quired)  by  all  appropriate 
     Governmental Authorities; 
 
          (10)  Consultant's  Report.  A detailed  report  from the  Engineering 
     Consultant  to  the  effect  that  the  Improv ements  are  in  satisfactory 
     condition and enumerating any 
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     maintenance or  governmental  compliance  item s necessary or expected to be 
     incurred  over the term of the  Loans  and  st ating  the  approximate  cost 
     thereof; 
 
          (11)Permits and Other  Approvals .  Copies of any and all certificates 
     of  occupancy  and  similar  authorizations  r equired  by any  Governmental 
     Authorities  for the use,  occupancy and  oper ation of the Property  and/or 
     Improvements  in accordance  with all applicab le  building,  environmental, 
     ecological, landmark, subdivision and zoning L aws; 
 
          (12)Leases .  Copies,  certified  to be  true  and  complete,  of all 
     executed leases of the  Improvements,  accompa nied by notices of assignment 
     in the form of EXHIBIT F, and, in the case of such  leases as are  required 
     by  Administrative  Agent,  (i)  estoppel  cer tificates  from  the  tenants 
     thereunder (to the extent such estoppel  certi ficates  are obtainable  with 
     Borrower's   commercially   reasonable  effort s)  and  (ii)  subordination, 
     non-disturbance and attornment  agreements;  t ogether with a certified copy 
     of the standard form of lease being used in co nnection  with the leasing of 
     space in the  Improvements  and the  first  re nt  roll and  leasing  report 
     required by paragraph (12) of Section 6.09; 
 
          (13)Premises Documents . A copy, certified to be true and complete, of 
     the REA and other Premises Documents,  togethe r with estoppel  certificates 
     with  respect  thereto  (to  the  extent  such   estoppel  certificates  are 
     obtainable with Borrower's  commercially  reas onable  efforts) from each of 
     the Anchors and the other parties thereto and,  if in Borrower's  possession 
     or  otherwise   obtainable  with  reasonable   effort,   current  financial 
     statements  of such  parties  (to the extent  requested  by  Administrative 
     Agent); 
 
          (14)Management and Leasing  Contracts .  Copies,  certified to be true 



     and complete,  of all existing  contracts  pro viding for the  management or 
     leasing of the Property and Improvements, toge ther with, in each case, such 
     collateral  assignments or "will-serve" letter s as Administrative Agent may 
     require; 
 
          (15)UCC Searches .  Uniform  Commercial  Code searches with respect to 
     Borrower and the applicable  Mortgagor and adv ice from the Title Insurer to 
     the effect that searches of the proper public records disclose no leases of 
     personalty or financing statements filed or re corded against Borrower,  the 
     applicable Mortgagor or the Mortgaged Property ; 
 
          (16)Financial   Statements .   Audited  TRG  Consolidated   Financial 
     Statements  and TCI  Financial  Statements  as  of and for  the  year  ended 
     December  31,  2000;  unaudited  Mortgagor  Fi nancial  Statements  for each 
     Mortgagor as of and for the year ended  Decemb er 31,  2000;  unaudited  TRG 
     Consolidated  Financial  Statements and TCI Fi nancial  Statements as of and 
     for the  quarters  ended March 31, 2001 and Ju ne 30,  2001;  and  unaudited 
     Mortgagor  Financial  Statements  for  each  M ortgagor  as of and  for  the 
     quarters  ended March 31,  2001 and June 30,  2001;  each of the  foregoing 
     unaudited Financial Statements to be certified  by an appropriate  financial 
     officer of Borrower, TCI or each Mortgagor, as  the case may be; 
 
          (17)Evidence  of  Formation .  With  respect  to  Borrower  and  each 
     Mortgagor, certified (as of the Closing Date) copies of (i) its certificate 
     (if  applicable)  and  agreement 
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     of  partnership  or other  organizational  agr eement,  with all  amendments 
     thereto, (ii) if applicable, a certificate of the Secretary of State of its 
     jurisdiction  of  formation  as to its good  s tanding  therein and (iii) if 
     required,  foreign qualification  certificates  from the jurisdictions where 
     the Properties are located; 
 
          (18)Evidence of Partnership/Company  Acti on. With respect to Borrower 
     and each  Mortgagor,  certified  (as of the  C losing  Date)  copies  of all 
     documents  evidencing  partnership or other co mpany (as applicable)  action 
     taken by it authorizing the execution, deliver y and performance of the Loan 
     Documents  and each other  document to be  del ivered by it or on its behalf 
     pursuant to this Agreement; 
 
          (19)Incumbency and Signature Certificate .  A certificate (dated as of 
     the  Closing  Date)  certifying  the  names  a nd  true  signatures  of each 
     individual  authorized  to sign on behalf of  Borrower  (in its  individual 
     capacity and as sole member or general partner , as the case may be, of each 
     Mortgagor); 
 
          (20)Solvency  Certificates .  A Solvency  Certificate,  duly executed, 
     from Borrower and each Mortgagor; 
 
          (21)Opinions of Counsel .  Favorable opinions, dated the Closing Date, 
     of  counsel  for   Borrower   and   Mortgagors ,   as  to  such  matters  as 
     Administrative Agent may reasonably request; 
 
          (22)Authorization  Letter . The Authorization Letter, duly executed by 
     Borrower; 
 
          (23)Certificate .   The  following   statements  shall  be  true  a nd 
     Administrative  Agent shall have received a  c ertificate  dated the Closing 
     Date signed by a duly authorized signatory of Borrower stating, to the best 
     of the certifying party's knowledge, the follo wing: 
 
               (a)  All  representations   and  war ranties   contained  in  this 
          Agreement and in each of the other Loan D ocuments are true and correct 
          on and as of the  Closing  Date as though  made on and as of such date, 
          and 



 
               (b)  No  Default  or  Event  of  Def ault  has   occurred  and  is 
          continuing, or could result from the tran sactions contemplated by this 
          Agreement and the other Loan Documents, a nd 
 
               (c) None of the Improvements on any Property has been and remains 
          injured or damaged by fire or other casua lty; 
 
               (24)Covenant Compliance Certificate . A certificate,  of the sort 
          required by paragraph  3(b) of Section 6. 09,  containing  calculations 
          demonstrating  Borrower's  compliance,  a s of  the  end  of  the  most 
          recently  ended calendar  quarter prior t o the Closing Date,  with the 
          covenants  set forth in  Sections  7.02,  7.03 and 7.04 and in Article 
          VIII; 
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               (25)  Termination  and  Repayment  o f Existing  Credit  Facility. 
          Administrative  Agent  shall have  receiv ed  written  evidence  of the 
          termination  of the  Existing  Credit  Fa cility  and  all  sums  owing 
          thereunder  shall have been repaid in ful l (it being  understood  that 
          such sums may be repaid by Borrower  from  the  proceeds of the Initial 
          Advance); and 
 
               (26) Additional Documentation.  Such  other approvals, opinions or 
          documents as Administrative Agent or any Bank may reasonably request. 
 
     SECTION 4.02.Conditions  Precedent to Advances  After the Initial Advance . 
The  obligation  of each Bank to make  advances of the Loans  subsequent  to the 
Initial  Advance shall be subject to  satisfaction  of the following  conditions 
precedent: 
 
          (1) All  conditions  of  Section  4.01  s hall  have  been  and  remain 
     satisfied as of the date of the advance; 
 
          (2) No  Default  or  Event  of  Default  shall  have  occurred  and be 
     continuing  as of the date of the advance,  or  would result from the making 
     thereof; and 
 
          (3) Administrative  Agent shall have rece ived a request for an advance 
     in accordance with Section 2.04. 
 
     SECTION  4.03.Deemed  Representations .  Each request by Borrower for, and 
acceptance  by Borrower  of, an advance of proceeds  of the Loans or the issuance 
of a Letter of Credit shall constitute a representa tion and warranty by Borrower 
and each Mortgagor that, as of both the date of suc h request and the date of the 
advance or issuance,  as the case may be, (1) no De fault or Event of Default has 
occurred  and is  continuing  or would  result from  the making of the advance or 
issuance  of the  Letter of Credit  and (2) if any  representation  or  warranty 
contained in this  Agreement or the other Loan Docu ments is untrue or incorrect, 
the condition giving rise to such  untruthfulness o r incorrectness is not likely 
to result in a Material Adverse Change. 
 
                                   ARTICLE V 
 
                         REPRESENTATIONS AND WARRAN TIES 
 
     Borrower  represents and warrants to Administr ative  Agent and each Bank as 
follows: 
 
     SECTION  5.01.Due  Organization .  Borrower  and each  Mortgagor  are duly 
organized,  validly existing and (if applicable) in  good standing under the Laws 
of the respective  jurisdictions of their organizat ion,  have the partnership or 
limited liability company,  as the case may be, pow er and authority to own their 
assets and to transact the business in which they a re now engaged,  and are duly 
qualified as foreign  partnerships or limited liabi lity  companies,  as the case 



may be, and in good standing under the Laws of each  other  jurisdiction in which 
such  qualification is required  (including,  if re quired,  the jurisdictions in 
which the Properties are located). 
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     SECTION 5.02.Power and Authority; No Conflicts ;  Compliance With Laws . The 
execution and delivery of, and the performance of t he obligations required to be 
performed by Borrower and each  Mortgagor  under,  the Loan Documents do not and 
will not, in the case of Borrower or any  Mortgagor ,  (1) require the consent or 
approval  of its  partners  or members  or such  co nsent  or  approval  has been 
obtained,  (2) contravene its partnership  agreemen t,  (3) violate any provision 
of, or require any filing,  registration,  consent or  approval  under,  any Law 
(including,   without   limitation,   Regulation  U ),  order,  writ,   judgment, 
injunction,   decree,   determination   or  award  presently  in  effect  having 
applicability  to it, (4) result in a breach of or constitute a default under or 
require any consent under any indenture or loan or credit agreement or any other 
agreement,  lease or instrument to which it may be a party or by which it or its 
properties  may be bound  or  affected  except  for   consents  which  have  been 
obtained,  (5) result in, or require,  the  creatio n or  imposition  of any Lien 
(other  than  the Lien of the  Mortgages),  upon or  with  respect  to any of its 
properties  now owned or  hereafter  acquired  or ( 6) cause it to be in  default 
under any such Law, order, writ, judgment,  injunct ion, decree, determination or 
award or any such  indenture,  agreement,  lease or   instrument;  to the best of 
Borrower's  knowledge,  Borrower and each  Mortgago r are in compliance  with all 
Laws  applicable  to them where the  failure to be in  compliance  would cause a 
Material Adverse Change to occur. 
 
     SECTION  5.03.Legally  Enforceable  Agreements .  Each Loan  Document is a 
legal, valid and binding obligation of Borrower and /or the applicable Mortgagor, 
as the case may be,  enforceable  in  accordance  w ith its terms,  except to the 
extent that such enforcement may be limited by appl icable bankruptcy, insolvency 
and other similar Laws affecting creditors' rights generally. 
 
     SECTION  5.04.Litigation .  There  are no  actions,  suits or  proceedings 
pending or, to Borrower's knowledge,  threatened, a gainst Borrower or any of its 
Affiliates  (including any Mortgagor),  the Mortgag or's interest in any Property 
or the Improvements  thereon,  or challenging the v alidity and enforceability of 
the Mortgage or the priority of the Lien  thereof,  at law or in equity,  before 
any court or arbitrator or any  Governmental  Autho rity (such actions,  suits or 
proceedings,  collectively, "Actions"), except Acti ons (1) which, in the case of 
each Action  where the likely  exposure of  Borrowe r  or its  Affiliate  exceeds 
$100,000,  have been disclosed to Administrative  A gent and the Banks in writing 
and (2) which (a) are fully  covered by  insurance  or (b) would,  if  adversely 
determined, not substantially impair the ability of  Borrower or any Mortgagor to 
pay when due any amounts which may become  payable under the Notes or other Loan 
Documents  or to  otherwise  pay and perform  their   respective  obligations  in 
connection  with the  Loans;  nor,  to  Borrower's  knowledge,  are any  Actions 
threatened  which  would,  if  adversely  determine d,  substantially  impair the 
ability of  Borrower  or any  Mortgagor  to pay whe n due any  amounts  which may 
become  payable under the Notes or other Loan  Docu ments or to otherwise pay and 
perform their respective obligations in connection with the Loans. 
 
     SECTION 5.05.Good Title to Properties . Borrower and each of its Affiliates 
(including each  Mortgagor) have good,  marketable and legal title to all of the 
properties  and  assets  each  of  them  purports  to  own  (including,  without 
limitation,  those reflected in the financial  stat ements referred to in Section 
5.13) and, in the case of all of Borrower's  shoppi ng  center  properties,  only 
with exceptions which do not materially  detract fr om the value 
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of such property or assets or the use thereof in Bo rrower's and such Affiliate's 
business,  and except to the extent that any such  properties  and assets (other 
than the Properties)  have been encumbered or dispo sed of since the date of such 
financial statements without violating any of the c ovenants contained in Article 



VII or VIII or elsewhere in this  Agreement.  Borro wer and its Affiliates  enjoy 
peaceful and  undisturbed  possession  of all lease d  property  necessary in any 
material respect in the conduct of their respective  businesses.  All such leases 
are valid and subsisting and are in full force and effect. 
 
     SECTION 5.06.Taxes . Borrower and each Mortgagor have filed all tax re turns 
(federal,  state  and  local)  required  to be file d  and have  paid all  taxes, 
assessments and governmental charges and levies sho wn as due and payable thereon 
without the imposition of a penalty, including inte rest and penalties, except to 
the extent they are the subject of a Good Faith Con test. 
 
     SECTION 5.07.ERISA .  Borrower and each Mortgagor are in compliance in  all 
material respects with all applicable  provisions o f ERISA. Neither a Reportable 
Event nor a Prohibited  Transaction  has occurred  with respect to any Plan;  no 
notice  of  intent  to  terminate  a Plan has been  filed  nor has any Plan been 
terminated  within  the past  five  (5)  years;  no   circumstance  exists  which 
constitutes  grounds under Section 4042 of ERISA en titling the PBGC to institute 
proceedings to terminate,  or appoint a trustee to  administer,  a Plan, nor has 
the PBGC instituted any such proceedings; Borrower,  each Mortgagor and the ERISA 
Affiliates  have not  completely or partially  with drawn  under Sections 4201 or 
4204 of ERISA from a Multiemployer Plan; Borrower,  each Mortgagor and the ERISA 
Affiliates have met the minimum  funding  requireme nts of each under Section 412 
of the Code and Section 302 of ERISA with respect t o the Plans of each and there 
is no  "unfunded  current  liability"  (as such quo ted term is defined in ERISA) 
with respect to any Plan  established or maintained  by each; and Borrower,  each 
Mortgagor and the ERISA  Affiliates  have not incur red any liability to the PBGC 
under ERISA.  No part of the funds to be used by Bo rrower in satisfaction of its 
obligations  under this  Agreement  constitute  "pl an  assets" of any  "employee 
benefit plan" within the meaning of ERISA or of any  "plan" within the meaning of 
Section  4975(e)(1) of the Code, as interpreted by the Internal  Revenue Service 
and the U.S. Department of Labor in rules, regulati ons, releases or bulletins or 
as  interpreted  under  applicable  case law.  Neit her the  extension  of credit 
evidenced  by the Notes nor any other  transaction  contemplated  under the Loan 
Documents constitutes a Prohibited Transaction. 
 
     SECTION 5.08.No Default on Outstanding  Judgme nts or Orders .  Borrower and 
each Mortgagor have satisfied all judgments which a re not being appealed and are 
not in default with respect to any judgment,  order , writ,  injunction,  decree, 
rule or regulation  of any court,  arbitrator  or f ederal,  state,  municipal or 
other   Governmental   Authority,   commission,   b oard,   bureau,   agency   or 
instrumentality, domestic or foreign. 
 
     SECTION 5.09.No Defaults on Other  Agreements .  Except as disclosed to the 
Bank Parties in writing,  including anything disclo sed on financial  statements, 
to the best of  Borrower's  knowledge,  neither  Bo rrower nor any Mortgagor is a 
party to any indenture, loan or credit agreement or  any lease or other agreement 
or instrument or subject to any partnership, trust or other restriction which is 
likely  to  result  in a  Material  Adverse  Change .  To the best of  Borrower's 
knowledge,  neither  Borrower nor any  Mortgagor is  in default in any respect in 
the 
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performance,  observance or fulfillment of any of t he obligations,  covenants or 
conditions contained in any agreement or instrument  which is likely to result in 
a Material Adverse Change. 
 
     SECTION 5.10. Government Regulation .  Neither Borrower nor any Mortgagor is 
subject to regulation  under the Investment  Compan y Act of 1940, the Interstate 
Commerce  Act,  the Federal  Powers Act or any Law limiting its ability to incur 
indebtedness for money borrowed as contemplated her eby. 
 
     SECTION  5.11.Environmental   Protection .   To  the  best  of  Borrower's 
knowledge,  none  of  Borrower's  or its  Affiliate s'  properties  contains  any 
Hazardous  Materials that, under any Environmental Law currently in effect,  (1) 
would impose  liability on Borrower or any Mortgago r that is likely to result in 



a Material Adverse Change or (2) is likely to resul t in the imposition of a Lien 
on any  assets of  Borrower  or its  Affiliates,  i n each  case if not  properly 
handled in accordance with applicable Law. To the b est of Borrower's  knowledge, 
neither it nor any of its  Affiliates  nor any  por tion of any  Property  or the 
Improvements thereon is in violation of, or subject  to any existing,  pending or 
threatened  investigation or proceeding by any Gove rnmental Authority under, any 
Environmental  Law. Except for matters,  claims,  c onditions or circumstances as 
may be disclosed in the reports  delivered  pursuan t to paragraph (9) of Section 
4.01,  Borrower is not aware of any matter,  claim,   condition  or  circumstance 
which would  reasonably  cause a Person to make fur ther  inquiry with respect to 
such  matters in order to  ascertain  whether any  Hazardous  Materials or their 
effects have been  disposed of or released on or to  any portion of any Property, 
the  Improvements  thereon or any surrounding  area s;  neither  Borrower nor any 
Mortgagor is required by any  Environmental Law to obtain any permits or license 
to construct or use any improvements, fixtures, or equipment with respect to any 
Property,  or if such permit or license is required  it has been  obtained;  and, 
except as may be disclosed in the reports delivered  pursuant to paragraph (9) of 
Section  4.01,  to the  best of  Borrower's  knowle dge,  the  prior  use of each 
Property has not resulted in the disposal or releas e of any Hazardous  Materials 
on or to any portion of the  Property or any  surro unding  areas in violation of 
applicable Law. 
 
     SECTION  5.12.Solvency .   Borrower  and  each  Mortgagor  are,  and  upon  
consummation of the transactions  contemplated by t his Agreement, the other Loan 
Documents and any other documents,  instruments or agreements  relating thereto, 
will be, Solvent. 
 
     SECTION  5.13.Financial  Statements .   The  TRG  Consolidated   Financial 
Statements,  TCI Financial  Statements and Mortgago r  Financial  Statements most 
recently  delivered to the Banks  pursuant to the t erms of this Agreement are in 
all  material  respects  complete and correct and f airly  present the  financial 
condition of the subjects thereof as of the dates o f and for the periods covered 
by such statements,  all in accordance with GAAP, a nd there has been no Material 
Adverse Change since the date of such most recently   delivered TRG  Consolidated 
Financial   Statements,   TCI  Financial   Statemen ts  or  Mortgagor   Financial 
Statements,  as the case may be, and no  borrowings   which  might give rise to a 
Lien or claim  against all or any portion of the  M ortgaged  Property  under any 
Mortgage  or against  the  proceeds  of the Loans h ave been made by  Borrower or 
others since the dates of such most recently delive red financial statements. 
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     SECTION 5.14.Valid  Existence of Material  Aff iliates .  As of the Closing 
Date,  the only  Material  Affiliates  are those li sted on EXHIBIT D. As to each 
Material  Affiliate  so  listed,  its  correct  nam e,  the  jurisdiction  of its 
formation and Borrower's percentage of beneficial i nterest therein are set forth 
on said  EXHIBIT  D. Each  Material  Affiliate  is a  partnership,  corporation, 
limited  liability  company or joint venture duly o rganized and existing in good 
standing under the Laws of the jurisdiction of its formation.  Borrower and each 
of its Material Affiliates have the power to own th eir respective properties and 
to carry on their respective  businesses now being  conducted.  Each of Borrower 
and its Material Affiliates is duly qualified as a foreign partnership,  company 
or venture to do business and is in good standing i n every jurisdiction in which 
the  nature  of the  respective  businesses  conduc ted  by it or its  respective 
properties, owned or held under lease, make such qu alification necessary. 
 
     SECTION 5.15.Insurance .  Each  Mortgagor  has in force paid  insurance as  
required by the respective  Mortgages and,  general ly,  Borrower and each of its 
Affiliates  has in force paid  insurance  with  fin ancially  sound and reputable 
insurance  companies or  associations in such amoun ts and covering such risks as 
are usually carried by companies  engaged in the sa me or a similar  business and 
similarly situated. 
 
     SECTION  5.16.Separate  Tax and  Zoning  Lot .  To the best of  Borrower's 
knowledge,  each Property  constitutes a distinct p arcel or parcels for purposes 
of taxes,  assessments and impositions  (public or private) and is not otherwise 



considered  as part of a larger lot not included in  the Property for purposes of 
taxes, assessments or impositions (public or privat e). 
 
     SECTION 5.17.Zoning and other Laws; Covenants and Restrictions . As to each 
Property,  (i) the  Improvements  and the uses  the reof  comply in all  material 
respects with applicable zoning, environmental,  ec ological,  landmark and other 
applicable  Laws, and all  requirements for such us es have been satisfied in all 
material  respects  and (ii) the  applicable  Mortg agor  and the Property are in 
compliance  in all  material  respects  with  all  applicable  restrictions  and 
covenants. 
 
     SECTION  5.18.Utilities  Available .  As to  each  Property,  all  utility 
services  necessary for the  operation of the  Impr ovements  for their  intended 
purposes are available and servicing the Property, including water supply, storm 
and sanitary sewer, gas, electric power and telepho ne facilities. 
 
     SECTION  5.19.Creation of Liens .  Neither  Borrower nor any Mortgagor has 
entered into any contract or arrangement of any kin d the performance of which by 
the  other  party  thereto  would  give  rise  to a  Lien  on all or  part of the 
Mortgaged  Property under any Mortgage  prior to su ch Mortgage,  other than with 
respect to each  Property,  Liens  pursuant to the documents  that are listed as 
exceptions in the title policy insuring the applica ble Mortgage. 
 
     SECTION 5.20.Roads . Each Property has access to a publicly  dedicated  road 
or roads  sufficient  for the full  utilization  of  the  Improvements  for their 
intended purposes. 
 
     SECTION 5.21.Premises Documents and Leases . As to each Property,  the REA 
and any  other  Premises  Documents  which  Adminis trative  Agent  has  notified 
Borrower that it considers material are unmodified and in full force and effect; 
to the best of Borrower's 
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knowledge,  there are no defaults under any Major L ease or any Premises Document 
except as disclosed to  Administrative  Agent in wr iting,  and all conditions to 
the  effectiveness  and  continuing  effectiveness  of each  lease and  Premises 
Document required to be satisfied as of the date he reof have been satisfied. 
 
     SECTION 5.22.Accuracy of  Information;  Full  Disclosure .  To the best of 
Borrower's  knowledge,  neither  this  Agreement  n or any  documents,  financial 
statements,  reports,  notices,  schedules,  certif icates,  statements  or other 
writings   furnished   by  or  on  behalf  of  Borr ower  or  any   Mortgagor  to 
Administrative  Agent or any Bank in  connection  w ith the  negotiation  of this 
Agreement or the other Loan Documents or the  consu mmation  of the  transactions 
contemplated  hereby,  or  required  herein or in a ny other Loan  Document to be 
furnished by or on behalf of Borrower or any  Mortg agor,  contains any untrue or 
misleading  statement of a material fact or omits a  material  fact  necessary to 
make the statements herein or therein not misleadin g.  To the best of Borrower's 
knowledge,  there is no fact which Borrower has not  disclosed to  Administrative 
Agent and the Banks in writing which materially  af fects adversely or, so far as 
Borrower  can now  foresee,  will  materially  affe ct  adversely  the  business, 
prospects,  profits or financial  condition of Borr ower or any  Mortgagor or the 
ability of Borrower or any  Mortgagor  to perform t his  Agreement  and the other 
Loan Documents. 
 
                                   ARTICLE VI 
 
                              AFFIRMATIVE COVENANTS  
 
     So long as any of the Notes  shall  remain  un paid or the Loan  Commitments 
remain in effect,  or any other amount is owing by Borrower or any  Mortgagor to 
Administrative  Agent or any Bank  hereunder  or un der any other Loan  Document, 
Borrower shall (and shall cause each Mortgagor to):  
 
     SECTION 6.01.Maintenance  of  Existence .  Preserve and maintain its legal 



existence and, if applicable,  good standing in the  jurisdiction of organization 
and, if  applicable,  qualify and remain  qualified  as a foreign  partnership in 
each jurisdiction in which such qualification is re quired,  except to the extent 
that failure to so qualify is not likely to result in a Material Adverse Change. 
 
     SECTION 6.02. Maintenance of Records .  Keep adequate  records and books of 
account,  in  which  complete  entries  will be mad e in  accordance  with  GAAP, 
reflecting all of its financial transactions. 
 
     SECTION 6.03. Maintenance of Insurance .  At all times,  (i) in the case of 
Borrower,  maintain  and keep in force,  and  cause   each of its  Affiliates  to 
maintain  and keep in force,  insurance  with  fina ncially  sound and  reputable 
insurance  companies or  associations in such amoun ts and covering such risks as 
are usually carried by companies  engaged in the sa me or a similar  business and 
similarly  situated,  which  insurance may provide for reasonable  deductibility 
from coverage thereof and (ii) in the case of each Mortgagor,  maintain and keep 
in force the insurance required by the respective M ortgages. 
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     SECTION  6.04.Compliance  with  Laws;  Payment   of  Taxes .  Comply in all 
respects with all Laws  applicable to it or to any of its properties or any part 
thereof, such compliance to include, without limita tion,  paying before the same 
become delinquent all taxes,  assessments and gover nmental  charges imposed upon 
it or upon its  property,  except to the extent  th ey are the  subject of a Good 
Faith Contest. 
 
     SECTION 6.05. Right of Inspection .  At any reasonable time and from time to 
time upon  reasonable  notice,  permit  Administrat ive  Agent or any Bank or any 
agent or  representative  thereof  (provided that a   representative  of any Bank 
must, at Borrower's  request, be accompanied by a r epresentative of Borrower) to 
examine  and make  copies and  abstracts  from its records and books of account, 
visit and inspect its properties, and discuss its a ffairs, finances and accounts 
with its independent accountants;  and cooperate wi th the Engineering Consultant 
to enable it to perform its functions hereunder. 
 
     SECTION 6.06.Compliance With  Environmental  L aws. Comply in all material 
respects with all applicable  Environmental Laws an d immediately pay or cause to 
be paid all costs and  expenses  incurred in  conne ction  with such  compliance, 
except to the  extent  there is a Good Faith  Conte st;  and at its sole cost and 
expense,  promptly  remove,  or cause  the  removal   of,  any and all  Hazardous 
Materials or the effects  thereof at any time  iden tified as being on, in, under 
or affecting any Property or the Improvements there on in violation of applicable 
Environmental Law. 
 
     SECTION 6.07.Payment of Costs . Pay all costs and expenses required for the 
satisfaction of the conditions of this Agreement. 
 
     SECTION 6.08.Maintenance of Properties . Do all things reasonably necessary 
to maintain,  preserve,  protect and keep its (and,  in the case of Borrower, its 
Affiliates') properties in good repair, working ord er and condition. 
 
     SECTION 6.09.Reporting and Miscellaneous  Docu ment  Requirements .  Furnish 
directly to each of the Banks: 
 
          (1)Annual Financial Statements . As soon as available and in any event 
     within  ninety  (90)  days  after  the end of  each  Fiscal  Year,  the TRG 
     Consolidated  Financial  Statements,   the  TC I  Financial  Statements  and 
     Mortgagor Financial  Statements for each Mortg agor,  in each case as of the 
     end of and for such  Fiscal  Year,  in  reason able  detail  and  stating in 
     comparative  form the  respective  figures for  the  corresponding  date and 
     period in the prior Fiscal Year and audited by  Borrower's Accountants; 
 
          (2)Quarterly  Financial  Statements .  As soon as available and in any 
     event within  forty-five  (45) days after the end of each calendar  quarter 
     (other than, in the case of the TRG Consolidat ed  Financial  Statements and 



     TCI  Financial  Statements,  the last  quarter   of the  Fiscal  Year),  the 
     unaudited TRG Consolidated  Financial Statemen ts,  TCI Financial Statements 
     and Mortgagor Financial  Statements for each M ortgagor,  in each case as of 
     the end of and for such calendar quarter,  in reasonable detail,  certified 
     by the  entity's  chief  financial  officer  o r  Treasurer  and  stating in 
     comparative  form the  respective  figures for  the  corresponding  date and 
     period in the prior Fiscal Year; 
 
                                       42 
 
          (3)Certificate of No Default and Financia l  Compliance .  Within forty 
     five (45) days after the end of each of the fi rst  three  quarters  of each 
     Fiscal Year and within  ninety (90) days after  the end of each Fiscal Year, 
     a  certificate  of  Borrower's  chief  financi al  officer or Treasurer  (a) 
     stating that, to the best of his or her  knowl edge,  no Default or Event of 
     Default has occurred and is continuing, or if a Default or Event of Default 
     has  occurred  and is  continuing,  specifying   the nature  thereof and the 
     action which is proposed to be taken with resp ect thereto, (b) stating that 
     the covenants contained in Sections 7.02, 7.03  and 7.04 and in Article VIII 
     have been  complied with (or  specifying  thos e that have not been complied 
     with)  and  including   computations   demonst rating  such  compliance  (or 
     non-compliance)  and (c) setting forth the det ails of all items  comprising 
     Total Outstanding Indebtedness (including amou nt,  maturity,  interest rate 
     and amortization  requirements) and Unsecured Indebtedness,  each as of the 
     end of such  quarter,  and  Combined  EBITDA,  Interest  Expense  and Fixed 
     Charges, each for the twelve (12)-month period  ending with such quarter; 
 
          (4)Notice  of  Litigation .   Promptly  after  the  commencement  and 
     knowledge thereof, notice of all actions, suit s, and proceedings before any 
     court or arbitrator,  affecting (i) Borrower w hich, if determined adversely 
     to Borrower are likely to result in a Material  Adverse Change;  or (ii) any 
     Mortgagor  or all or  any  portion  of the  Mo rtgaged  Property  under  any 
     Mortgage  which,  if  determined  adversely to  the  Mortgagor are likely to 
     result in a Material Adverse Change; 
 
          (5)Notices of Defaults and Events of Defa ult . As soon as possible and 
     in any event  within  ten (10) days  after  Bo rrower  becomes  aware of the 
     occurrence of a material  Default or any Event  of Default a notice  setting 
     forth the details of such  Default or Event of  Default and the action which 
     is proposed to be taken with respect thereto; 
 
          (6)Dispositions or  Acquisitions of Asset s .  Within thirty (30) days 
     after the occurrence  thereof,  notice of any Disposition or acquisition of 
     assets (other than  acquisitions  or  Disposit ions  of investments  such as 
     certificates of deposit,  Treasury  securities  and money market deposits in 
     the  ordinary   course  of  Borrower's   cash   management)  in  excess  of 
     $25,000,000,  together  with,  in the  case of  any  acquisition  of such an 
     asset,  (i)  copies  of the  agreements  gover ning  the  acquisition,  (ii) 
     historical  balance  sheets (to the extent  av ailable)  and  statements  of 
     income and cash flows with  respect to the ass et  acquired for at least the 
     preceding three (3) years (to the extent avail able) and Borrower's  revenue 
     and expense  projections  for the asset acquir ed for at least the next five 
     (5)  years  (all of the  foregoing  to be in  form  and  detail  reasonably 
     satisfactory to  Administrative  Agent),  (iii ) a certificate,  of the sort 
     required  by  paragraph  (3)(b)  of  this  Sec tion,   containing   covenant 
     compliance calculations that include the pro-f orma adjustments set forth in 
     Section 8.02, which calculations shall demonst rate  Borrower's  compliance, 
     on a pro-forma  basis,  as of the end of the m ost recently  ended  calendar 
     quarter for which  financial  results are  req uired  hereunder to have been 
     reported by  Borrower,  with all  covenants  e numerated  in said  paragraph 
     (3)(b) and (iv) such  other  information  rela ting  to the  acquisition  as 
     Administrative Agent may reasonably request; 
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          (7)Material  Adverse  Change .  As soon as is  practicable  and in any 



     event within five (5) days after  knowledge of  the  occurrence of any event 
     or circumstance  which is likely to result in or has resulted in a Material 
     Adverse Change, notice thereof; 
 
          (8)Bankruptcy of Tenants .  Promptly after becoming aware of the same, 
     notice of the bankruptcy,  insolvency or cessa tion of operations of (i) any 
     of the  Anchors,  (ii) any tenant in the  Impr ovements  on any  Property to 
     which 5% or more of the aggregate  minimum ren t from such  Improvements  is 
     attributable  or (iii) any tenant in any  prop erty  of Borrower or in which 
     Borrower  has an  interest to which 5% or more  of minimum  rent  payable to 
     Borrower  directly  or  through  its  Consolid ated  Businesses  or  UJVs is 
     attributable; 
 
          (9)Offices . Thirty (30) days' prior notice of any change in t he chief 
     executive  office,  principal  place of busine ss or location of Borrower or 
     any Mortgagor; 
 
          (10)Environmental and Other Notices .  As soon as possible and in any 
     event within five (5) days after receipt,  cop ies of (i) all  Environmental 
     Notices received by Borrower or any Mortgagor which are not received in the 
     ordinary  course of  business  and  which  rel ate  to any  Property  or any 
     situation  which is likely to result in a Mate rial  Adverse Change and (ii) 
     all reports of any official  searches  made by  any  Governmental  Authority 
     having jurisdiction over any Property or the I mprovements  thereon,  and of 
     any claims of violations thereof; 
 
          (11)Insurance  Coverage .   Promptly,   such  information  concerning 
     Borrower's  insurance  coverage  as  Administr ative  Agent  may  reasonably 
     request; 
 
          (12)Leasing and Other Property Informatio n.  As soon as available and 
     in any  event  within  thirty  (30)  days  aft er  the end of each  calendar 
     quarter,  a rent roll,  leasing  report and  t enant  sales  report for each 
     Property,  together with  abstracts of all lea ses  entered into during such 
     quarter,  in each case (other than with  respe ct to tenant  sales  reports) 
     certified by Borrower to be true and complete;  and 
 
          (13)General Information .  Promptly, such other information respecting 
     the  condition or  operations,  financial or  otherwise,  of Borrower,  any 
     Mortgagor or any  properties of Borrower as  A dministrative  Agent may from 
     time to time reasonably request. 
 
     SECTION 6.10.Premises  Documents;  Leases . As to each Property,  keep the 
Premises  Documents  and all leases in full  force and effect  (except as may be 
permitted by this Agreement or by the applicable  M ortgage) and at all times use 
commercially  reasonable  efforts to compel  perfor mance  by the  parties to the 
Premises  Documents or the tenants under such lease s, as the case may be, of all 
obligations,  covenants and  agreements by such par ties or tenants,  as the case 
may be,  to be  performed  thereunder;  deliver  to   Administrative  Agent,  (i) 
promptly following the execution thereof,  certifie d copies of all amendments or 
supplements to the Premises Documents and (ii) prom ptly following Administrative 
Agent's request  therefor,  certified copies of any  or all leases of portions of 
the  Improvements,  any or all amendments or supple ments to any such lease;  and 
notices of  assignment in the form of EXHIBIT F to the 
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tenants thereunder; not enter into any lease or mod ification thereof (x) without 
Administrative  Agent's prior written  consent duri ng the existence of any Event 
of Default or (y) that is not  commercially  reason able;  and not modify  (other 
thande minimus   modifications)  any of the Premises Documents wit hout the prior 
written  consent of  Administrative  Agent,  such c onsent not to be unreasonably 
withheld  or  delayed;  to the  extent  Borrower  i s unable,  with  commercially 
reasonable  efforts,  to  obtain,  prior  to the  d ate of the  Initial  Advance, 
estoppel  certificates  from  tenants or parties to  the  Premises  Documents  as 
required by paragraphs (12) and (13) of Section 4.0 1, Borrower shall continue to 



use such  efforts to obtain  such  estoppel  certif icates  after the date of the 
Initial Advance. 
 
     SECTION 6.11.Compliance with Covenants, Restri ctions and Easements . Comply 
with all  restrictions,  covenants and  easements  affecting any Property or the 
Improvements thereon. 
 
     SECTION  6.12.Management,  Leasing  and  Servi ce  Contracts .  Deliver  to 
Administrative  Agent, with respect to each Propert y,  (i) as and when executed, 
certified copies of all management and leasing cont racts, each of which shall be 
entered into with a party, and on terms and conditi ons, reasonably acceptable to 
Administrative  Agent, and (ii) as and when request ed by  Administrative  Agent, 
copies of all service contracts;  contemporaneously  with entering into each such 
management or leasing contract, at Administrative A gent's option, cause the same 
to be collaterally assigned to Administrative Agent  for the benefit of the Banks 
as  additional  security for the Loans and/or cause  the manager or leasing agent 
under each such management or leasing  contract to undertake,  inter ----- alia, 
to continue  performance  on the Banks' behalf  wit hout  additional  cost in the 
event of a Default;  cause each service contract to  contain a provision allowing 
for the  as-of-right  cancellation  thereof on thir ty (30) days' notice from the 
applicable  Mortgagor or its  successors as owners of the Property;  and keep in 
full force and effect and not  materially  modify  the  management  and  leasing 
agreement(s)  approved  pursuant  to  paragraph  (1 4) of  Section  4.01  without 
Administrative   Agent's  prior  written   consent,    such  consent  not  to  be 
unreasonably withheld. 
 
     SECTION  6.13.Correction  of  Defects;   Remed iation .   Upon  demand  of 
Administrative Agent or the Engineering Consultant,  correct any material defects 
(including structural) in the Improvements on any P roperty; and diligently cause 
the  completion of and payment for the Hazardous  M aterials  removal/remediation 
described in the  remediation/management  plan  ref erred to in paragraph  (9) of 
Section 4.01. 
 
     SECTION 6.14.Estoppel Certificates .  Within three (3) days upon request in 
person or within five (5) days upon request by mail ,  furnish to  Administrative 
Agent or such other Persons as Administrative Agent  may designate,  a statement, 
duly acknowledged,  of the amount due, whether for principal or interest,  under 
the Notes, and whether any offsets,  counterclaims or defenses exist against the 
Obligations. 
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                                  ARTICLE VII 
 
                               NEGATIVE COVENANTS 
 
     So long as any of the Notes shall remain  unpa id,  or the Loan  Commitments 
remain in effect,  or any other amount is owing by Borrower or any  Mortgagor to 
Administrative  Agent or any Bank  hereunder  or un der any other Loan  Document, 
Borrower shall not do any or all of the following: 
 
     SECTION 7.01.Mergers Etc .  Merge or  consolidate  with any Person (except 
where Borrower or a Person wholly-owned by Borrower  is the surviving entity), or 
sell, assign,  lease or otherwise dispose of (wheth er in one transaction or in a 
series of  transactions)  all or  substantially  al l of its assets  (whether now 
owned or  hereafter  acquired),  or enter  into any   agreement  to do any of the 
foregoing.  (Borrower  shall deliver to  Administra tive  Agent, at least fifteen 
(15)  business  days prior to the closing of any  t ransaction  described in this 
Section,  a  compliance  certificate  of the  sort  required  by  clause  (b) of 
paragraph (3) of Section 6.09, prepared on a pro-fo rma basis after giving effect 
to such transaction.) 
 
     SECTION  7.02.Investments .  Make any loan or  advance  to any  Person  or 
purchase or otherwise  acquire any capital stock,  assets,  obligations or other 
securities  of, make any capital  contribution  to,  or  otherwise  invest in, or 
acquire any interest in, any Person (any such  tran saction,  an "Investment") if 



(1) the Investment is in connection  with something  other than a retail shopping 
center and the amount of any single such Investment  (or the aggregate  amount of 
any single such Investment together with all relate d Investments),  would exceed 
20% of Net Worth, (2) except to the extent  permitt ed by clause (3) below,  such 
Investment  constitutes  the  acquisition of a mino rity  interest in a Person (a 
"Minority Interest") and the amount of such Investm ent,  together with the value 
of all other Minority  Interests acquired after the  Closing Date contributing to 
Capitalization  Value,  would  exceed  10% of Net  Worth or (3) such  Investment 
constitutes the acquisition of a Minority Interest in a regional shopping center 
or portfolio  of regional  shopping  centers and th e amount of such  Investment, 
together with the value of all other such Minority  Interests,  would exceed 20% 
of Net Worth. A 50% beneficial  interest in a Perso n,  in connection  with which 
the holder thereof  exercises  joint control over s uch Person with the holder(s) 
of the other 50% beneficial interest, shall not con stitute a "Minority Interest" 
for purposes of this Section. 
 
     SECTION 7.03.Sale of Assets .  Effect a Disposition of any of its now owned 
or  hereafter  acquired  assets,  including  assets   in  which  Borrower  owns a 
beneficial  interest  through its  ownership  of  i nterests  in joint  ventures, 
aggregating more than 20% of Capitalization Value. 
 
     SECTION  7.04.Interest  Rate  Hedging .  Permit or suffer more than 25% of 
Total Outstanding Indebtedness not to be "hedged"; for purposes of this Section, 
"hedged" shall mean bearing interest at an effectiv e fixed rate, either pursuant 
to the debt  instrument  itself or through the  ope ration of a "cap",  "collar", 
"swap" or comparable interest rate protection contr act, such debt instrument, or 
instrument  creating the "cap",  "collar",  "swap" or  comparable  interest rate 
protection  contract,  as the case may be,  having an original  term of at least 
twelve (12) 
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months  (unless less than twelve (12) months  remai ns  until the maturity of the 
debt which is hedged,  in which case the required t erm shall be such period less 
than twelve (12) months). 
 
     SECTION 7.05.Control of Borrower . At any time permit or suffer the failure 
or inability of TCI to be the managing general part ner of Borrower. 
 
     SECTION  7.06.Certain  Restrictions  on  Activ ities  of TCI . At any time, 
suffer  or permit  TCI to incur any Debt in its own  name or to own any  material 
assets other than its  interests in Borrower  and  incidental  assets and assets 
which,  for legitimate  business  purposes,  must b e owned by TCI on a temporary 
basis prior to being  transferred  to Borrower,  or  engage in any business other 
than the ownership of such interests. 
 
                                  ARTICLE VIII 
 
                       FINANCIAL COVENANTS AND ADJU STMENTS 
 
     SECTION 8.01.Financial Covenants . So long as any of the Notes shall remain 
unpaid,  or the Loan Commitments  shall remain in e ffect, or any other amount is 
owing to  Administrative  Agent or any Bank  under this  Agreement  or under any 
other Loan Document, Borrower shall not permit or s uffer: 
 
          (1)Net Worth . At any time, Net Worth to be less than  $1,250,00 0,000; 
     or 
 
          (2)Leverage Ratio . At any time, Leverage Ratio to exceed 65%; or 
 
          (3) Relationship of Combined EBITDA to Fi xed Charges. As of the end of 
     any  calendar  quarter,  the ratio of (i)  Com bined  EBITDA  to (ii)  Fixed 
     Charges,  each for the twelve  (12)-month  per iod then ended and taken as a 
     whole, to be less than 1.50 to 1.00; or 
 
          (4)Relationship of Combined EBITDA to Tot al Outstanding Indebtedness . 



     As  of  the  end  of  any  calendar  quarter,  the  ratio  (expressed  as a 
     percentage) of (i) Combined  EBITDA for the tw elve  (12)-month  period then 
     ended and taken as a whole to (ii) Total Outst anding Indebtedness as of the 
     end of such calendar quarter, to be less than 12%; or 
 
          (5)Payout Ratio . Any Restricted  Payment to be made during any of its 
     fiscal quarters,  which, when added to all Res tricted  Payments made during 
     the  three  (3)  immediately  preceding  fisca l  quarters,  exceeds  95% of 
     Distributable  Cash  Flow;provided ,however ,  that  Borrower  shall  be 
     permitted,  provided there exists no Event of Default,  to make  Restricted 
     Payments  in  excess  of  95%  of  Distributab le  Cash  Flow  (i) as may be 
     necessary  under Section 857(a) of the Code to  maintain TCI's tax status as 
     a real estate  investment  trust,  (ii)  pursu ant to Section 5.2 (a) (i) or 
     Section 5.3 of Borrower's  agreement of limite d  partnership,  or any other 
     provision of Borrower's agreement of limited  partnership,  as the same may 
     hereafter be amended, that requires  preferent ial  distributions to be made 
     or (iii)  pursuant  to Section  5.2 (a) (iii) of  Borrower's  agreement  of 
     limited partnership, to the extent that such d istributions pursuant to said 
     Section 5.2 (a) (iii) derive from the  disposi tion of any property owned by 
     Borrower at any time prior to May 6, 2000.  Fo r  purposes of this  Article, 
     "Restricted  Payment" means any 
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     distribution or other payment made out of Fund s From Operations by Borrower 
     to its partners; or 
 
          (6)Property  Debt  Yield .  As of the  end of any  calendar  quarter, 
     Property Debt Yield for such calendar quarter to be less than 13%; or 
 
          (7)Relationship of Property EBITDA to Int erest  Expense on Loans . As 
     of the end of any calendar  quarter,  the rati o of (i)  Property  EBITDA to 
     (ii) that portion of Interest Expense  attribu table to the Loans,  each for 
     the prior twelve  (12)-month  period then ende d and taken as a whole, to be 
     less than 1.75 to 1.00. 
 
     SECTION  8.02.Certain  Pro - Forma   Adjustments .   For  purposes  of  the 
calculation of the financial  covenants set forth i n Section 8.01, the following 
adjustments  shall  be made  in the  case of  each  property  acquired,  or each 
"property put into service",  or each property  dis posed of, by Borrower  during 
the applicable test period: 
 
          (1) In the case of each  property  acquir ed or put into  service,  the 
     contribution of said property to  Capitalizati on  Value shall be the lesser 
     of (a) such property's contribution to Combine d EBITDA, annualized based on 
     Borrower's  period of ownership or  operation,   divided by 8.00% or (b) the 
     acquisition  cost or cost of the  property.  I n the  case of each  property 
     disposed of by Borrower  during the applicable   test period,  such property 
     shall be deemed to have made no  contribution to  Capitalization  Value for 
     the applicable twelve (12)-month period. 
 
          (2) In the case of each  property  acquir ed or put into  service,  the 
     contribution  of said  property to Combined  E BITDA shall be an  annualized 
     amount based upon the period of Borrower's  ow nership or operation.  In the 
     case of each property  disposed of by Borrower   during the applicable  test 
     period,  such  property  shall be deemed to ha ve  made no  contribution  to 
     Combined EBITDA for the applicable twelve (12) -month period. 
 
          (3) In the case of each  property  acquir ed or put into  service,  the 
     contribution of said property to Interest Expe nse for the applicable twelve 
     (12)-month period shall be equal to actual int erest expense with respect to 
     the Debt incurred or assumed in connection wit h the  acquisition,  from the 
     date of the acquisition or the date the asset is put into service until the 
     end of such  twelve  (12)-month  period,  annu alized.  In the  case of each 
     property disposed of during the applicable tes t period, such property shall 
     be deemed to have made no contribution to Inte rest Expense for such period. 



 
     In addition,  if any Debt of Borrower is  refi nanced  during an  applicable 
test period,  the calculation of Interest  Expense shall be adjusted as follows. 
The  contribution  of the Debt that was  refinanced  to Interest  Expense for the 
applicable twelve (12)-month period shall be equal to actual interest expense on 
the refinanced  Debt from the date of the  refinanc ing to the end of such twelve 
(12)-month period, annualized. 
 
     As used in this Section 8.02,  the term  "prop erty put into service"  means 
any  property  that has been  opened to the  public  for  business  and which has 
generated revenues for a period of at least thirty (30) days. 
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                                   ARTICLE IX 
 
                                EVENTS OF DEFAULT 
 
     SECTION 9.01.Events of Default .  Any of the following  events shall be an 
"Event of Default": 
 
          (1) If Borrower  shall:  fail to pay the principal of any Notes as and 
     when due; or fail to pay interest accruing on any Notes as and when due and 
     such failure to pay shall  continue  unremedie d for five (5) days after the 
     due date of such  interest;  or fail to pay an y fee or any other amount due 
     under this  Agreement or any other Loan  Docum ent or the  Supplemental  Fee 
     Letter as and when due and such  failure to pa y shall  continue  unremedied 
     for two (2) days after  notice by  Administrat ive  Agent of such failure to 
     pay; or 
 
          (2)  If  any  representation  or  warrant y  made  by  Borrower  or any 
     Mortgagor in any Loan  Document or which is  c ontained in any  certificate, 
     document, opinion, financial or other statemen t furnished at any time under 
     or in connection with a Loan Document shall pr ove to have been incorrect in 
     any material respect on or as of the date made  or deemed made; or 
 
          (3) If (a)  Borrower  shall  fail to  per form  or  observe  any  term, 
     covenant  or  agreement  contained  in Article   VII or Article  VIII or (b) 
     Borrower  or any  Mortgagor  shall fail to  pe rform  or  observe  any term, 
     covenant or agreement  contained  in Article V I or  otherwise  contained in 
     this Agreement (other than obligations  specif ically  referred to elsewhere 
     in this Section) or in any other Loan Document ,  or in the Supplemental Fee 
     Letter or in any other  document  executed by Borrower or any Mortgagor and 
     delivered to  Administrative  Agent and/or the  Banks in connection with the 
     transactions  contemplated  hereby and such  f ailure  under this clause (b) 
     shall remain  unremedied  for thirty (30)  con secutive  calendar days after 
     notice by  Administrative  Agent to Borrower  thereof (or such shorter cure 
     period  as  may  be  expressly  prescribed  in   the  applicable  document); 
provided ,however ,  that if any such default under clause (b) above cannot 
     by its nature be cured within such thirty (30)  day, or shorter, as the case 
     may be, grace period and so long as Borrower o r the  applicable  Mortgagor, 
     as the case may be, shall have  commenced cure  within such thirty (30) day, 
     or  shorter,  as the case may be,  grace  peri od  and  shall,  at all times 
     thereafter,  diligently  prosecute the same to  completion,  Borrower or the 
     applicable Mortgagor,  as the case may be, sha ll have an additional period, 
     not to exceed sixty (60) days, to cure such de fault; in no event,  however, 
     is the foregoing intended to effect an extensi on of the Maturity Date; or 
 
          (4) If either  Borrower  or TCI shall fai l (a) to pay any Debt  (other 
     than the payment obligations described in para graph (1) of this Section) in 
     an  amount  equal to or  greater  than  $10,00 0,000  when due  (whether  by 
     scheduled  maturity,   required   prepayment,   acceleration,   demand,  or 
     otherwise)  or (b) to perform or observe any m aterial  term,  covenant,  or 
     condition under any agreement or instrument re lating to any such Debt, when 
     required to be  performed  or  observed,  if t he effect of such  failure to 
     perform or  observe is to  accelerate,  or to permit the  acceleration  of, 



     after the  giving of 
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     notice or the lapse of time,  or both  (other than in cases  where,  in the 
     judgment of the Required Banks,  meaningful di scussions likely to result in 
     (i) a waiver or cure of the failure to perform  or observe or (ii) otherwise 
     averting such acceleration are in progress bet ween Borrower and the obligee 
     of such  Debt),  the  maturity  of such  Debt,   or any such  Debt  shall be 
     declared to be due and payable,  or required t o be prepaid (other than by a 
     regularly scheduled or otherwise required prep ayment),  prior to the stated 
     maturity thereof; or 
 
          (5) If any Mortgagor,  TCI, Borrower,  or  any Affiliate(s) (other than 
     any Mortgagor) of Borrower to which  $100,000, 000  or more in the aggregate 
     of  Capitalization  Value is attributable,  sh all: (a) generally not, or be 
     unable to, or shall  admit in writing  its  in ability  to, pay its debts as 
     such  debts  become  due;  or (b) make an  ass ignment  for the  benefit  of 
     creditors,  petition  or apply to any  tribuna l  for the  appointment  of a 
     custodian,  receiver or trustee for it, all or  any portion of any  Property 
     or the  Improvements  thereon  or all or a  su bstantial  part of its  other 
     assets;   or  (c)   commence   any   proceedin g   under   any   bankruptcy, 
     reorganization,   arrangement,   readjustment   of  debt,   dissolution  or 
     liquidation Law of any jurisdiction, whether n ow or hereafter in effect; or 
     (d) have had any such petition or application  filed or any such proceeding 
     shall have been commenced, against it or all o r any portion of any Property 
     or the  Improvements  thereon,  in which an  a djudication or appointment is 
     made or order for relief is  entered,  or whic h  petition,  application  or 
     proceeding remains  undismissed or unstayed fo r a period of sixty (60) days 
     or more;  or (e) be the  subject of any  proce eding  under which all or any 
     portion of any Property or the Improvements th ereon or all or a substantial 
     part  of its  other  assets  may  be  subject  to  seizure,  forfeiture  or 
     divestiture;  or (f) by  any  act or  omission   indicate  its  consent  to, 
     approval of or acquiescence in any such petiti on, application or proceeding 
     or order for relief or the appointment of a cu stodian,  receiver or trustee 
     for all or any portion of any Property or the  Improvements  thereon or all 
     or a  substantial  part of its  other  propert y;  or (g)  suffer  any  such 
     custodianship,  receivership  or trusteeship  for all or any portion of any 
     Property or the  Improvements  thereon or all or a substantial  part of its 
     other property, to continue undischarged for a  period of sixty (60) days or 
     more; or 
 
          (6) If one or more  judgments,  decrees o r orders  for the  payment of 
     money in excess of $10,000,000 in the aggregat e  shall be rendered  against 
     Borrower, TCI or any Mortgagor,  and any such judgments,  decrees or orders 
     shall  continue  unsatisfied  and in effect  f or a period  of  thirty  (30) 
     consecutive days without being vacated, discha rged,  satisfied or stayed or 
     bonded pending appeal; or 
 
          (7) If at any time any portion of Borrowe r's or any Mortgagor's assets 
     constitute plan assets for ERISA purposes  (wi thin the meaning of C.F.R.ss. 
     2510.3-101);  or if any of the  following  eve nts shall occur or exist with 
     respect  to  Borrower,  any  Mortgagor  or any   ERISA  Affiliate:  (a)  any 
     Prohibited  Transaction  involving any Plan; ( b) any Reportable  Event with 
     respect to any Plan; (c) the filing under Sect ion 4041 of ERISA of a notice 
     of intent to terminate  any Plan or the  termi nation  of any Plan;  (d) any 
     event or circumstance  which might constitute grounds entitling the PBGC to 
     institute  proceedings  under Section 4042 of ERISA for the termination of, 
     or for the  appointment  of a  trustee  to  ad minister,  any  Plan,  or the 
     institution by the PBGC of any such proceeding s; or (e) complete or partial 
     withdrawal under Section 4201 or 4204 of ERISA  
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     from a Multiemployer Plan or the reorganizatio n, insolvency, or termination 
     of any  Multiemployer  Plan;  and in each  cas e  above,  if such  event  or 



     conditions,  if any, could in the opinion of a ny Bank subject Borrower, any 
     Mortgagor or any ERISA Affiliate to any tax, p enalty, or other liability to 
     a Plan,  Multiemployer  Plan,  the PBGC or  ot herwise  (or any  combination 
     thereof) which in the aggregate exceeds or may  exceed $500,000; or 
 
          (8) If at any time TCI is not a qualified  real estate investment trust 
     under Sections 856 through 860 of the Code or is not listed on the New York 
     Stock Exchange or the American Stock Exchange;  or 
 
          (9) If at any time  Borrower  or any  Mor tgagor  fails to operate as a 
     real estate  operating  company for ERISA  pur poses  (within the meaning of 
     C.F.R.ss.2510.3-101); or 
 
          (10) If The Taubman Company Limited Partn ership,  the entity presently 
     providing  property  management  and leasing  services for all the regional 
     shopping  center  properties  in which  Borrow er has an ownership  interest 
     (other than the "value  center"  property know n as Arizona Mills located in 
     Tempe, Arizona),  shall discontinue providing such services for 25% or more 
     of the regional  shopping center  properties t hen owned in whole or in part 
     by Borrower; or 
 
          (11) If any  Mortgage  shall at any time and for any  reason  cease to 
     create a valid and perfected first priority Li en on the Mortgaged  Property 
     purported to be subject thereto or to be in fu ll force and effect; or shall 
     be  declared  null and void;  or any party  th ereto  shall deny any further 
     liability or obligation thereunder; or 
 
          (12) If there shall occur an "Event of De fault" under any Mortgage (as 
     such quoted term is defined in such Mortgage).  
 
     SECTION  9.02.Remedies .  If any  Event  of  Default  shall  occur  and be  
continuing,  Administrative  Agent shall, upon requ est of the Required Banks, by 
notice to Borrower,  (1) declare the outstanding pr incipal balance of the Notes, 
all interest thereon, and all other amounts payable  under this Agreement and the 
other Loan  Documents to be forthwith due and payab le,  whereupon  such balance, 
all such  interest,  and all such amounts due under  this Agreement and under the 
other Loan  Documents  shall  become and be forthwi th  due and payable,  without 
presentment,  demand,  protest,  or further notice of any kind, all of which are 
hereby expressly waived by Borrower;  and/or (2) ex ercise any remedies  provided 
in any of the Loan Documents or by law. 
 
                                   ARTICLE X 
 
                   ADMINISTRATIVE AGENT; RELATIONS AMONG BANKS 
 
     SECTION 10.01.Appointment,  Powers and Immunit ies of Administrative Agent . 
Each Bank hereby irrevocably appoints and authorize s Administrative Agent to act 
as its agent hereunder and under any other Loan Doc ument with such powers as are 
specifically  delegated to  Administrative  Agent b y the terms of this Agreement 
and any other Loan  Document,  together with such o ther powers as are reasonably 
incidental   thereto.   Administrative   Agent   sh all   have   no   duties   or 
responsibilities  except those  expressly  set fort h in this  Agreement 
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and any other Loan  Document or required by law, an d shall not by reason of this 
Agreement  be a  fiduciary  or trustee  for any Ban k  except to the extent  that 
Administrative  Agent acts as an agent with respect  to the receipt or payment of 
funds (nor shall  Administrative  Agent have any fi duciary  duty to Borrower nor 
shall any Bank  have any  fiduciary  duty to  Borro wer  or to any  other  Bank). 
Administrative  Agent shall not be  responsible  to  the Banks for any  recitals, 
statements,  representations  or  warranties  made by Borrower  or any  officer, 
partner or official of Borrower or any other Person   contained in this Agreement 
or any  other  Loan  Document,  or in  any  certifi cate  or  other  document  or 
instrument  referred  to or  provided  for in, or r eceived by any of them under, 
this Agreement or any other Loan Document, or for t he value, legality, validity, 



effectiveness,  genuineness,  enforceability or suf ficiency of this Agreement or 
any other Loan  Document  or any other  document  o r  instrument  referred to or 
provided  for herein or  therein,  for the  perfect ion  or  priority of any Lien 
securing the  Obligations or for any failure by Bor rower or any other obligor to 
perform any of its obligations hereunder or thereun der. Administrative Agent may 
employ agents and attorneys-in-fact  and shall not be responsible,  except as to 
money or securities  received by it or its authoriz ed agents, for the negligence 
or  misconduct  of any such  agents  or  attorneys- in-fact  selected  by it with 
reasonable  care.  Neither  Administrative  Agent  nor  any  of  its  directors, 
officers,  employees  or agents  shall be liable or   responsible  for any action 
taken or  omitted  to be taken by it or them  hereu nder  or under any other Loan 
Document or in  connection  herewith or  therewith,   except for its or their own 
gross negligence or willful misconduct.  Borrower s hall pay any fee agreed to by 
Borrower  and  Administrative  Agent  with  respect   to  Administrative  Agent's 
services hereunder. 
 
     SECTION 10.02.Reliance by Administrative Agent . Administrative Agent shall 
be  entitled  to rely  upon any  certification,  no tice  or other  communication 
(including any thereof by telephone, telex, telegra m or cable) believed by it to 
be genuine  and  correct  and to have been signed o r sent by or on behalf of the 
proper  Person or Persons,  and upon  advice and  s tatements  of legal  counsel, 
independent  accountants  and other experts  select ed by  Administrative  Agent. 
Administrative Agent may deem and treat each Bank a s the holder of the Loan made 
by it for all purposes  hereof and shall not be req uired to deal with any Person 
who has acquired a Participation in any Loan or Par ticipation from a Bank. As to 
any matters  not  expressly  provided  for by this  Agreement  or any other Loan 
Document,  Administrative Agent shall in all cases be fully protected in acting, 
or in refraining from acting,  hereunder in accorda nce with instructions  signed 
by the Required  Banks,  and such  instructions  of  the  Required  Banks and any 
action taken or failure to act pursuant  thereto  s hall be binding on all of the 
Banks and any other holder of all or any portion of  any Loan or Participation. 
 
     SECTION 10.03.Defaults .  Administrative Agent shall not be deemed to have  
knowledge of the  occurrence of a Default or Event of Default  (other than those 
relating to the payment of principal or interest)  unless  Administrative  Agent 
has received notice from a Bank or Borrower  specif ying such Default or Event of 
Default and stating that such notice is a "Notice o f Default." In the event that 
Administrative  Agent  receives such a notice of th e  occurrence of a Default or 
Event of Default,  Administrative  Agent shall give  prompt notice thereof to the 
Banks.  Administrative  Agent,  following  consulta tion  with the  Banks,  shall 
(subject to Section  10.07) take such  action  with   respect to such  Default or 
Event of  Default  which is  continuing,  or with  respect  to the  exercise  of 
remedies,  including with respect to realization on , or operation or disposition 
of, any Collateral,  as shall be directed by the Re quired Banks;  provided that, 
unless and until  Administrative  Agent  shall have   received  such  directions, 
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Administrative  Agent may take such action,  or ref rain from taking such action, 
with respect to such  Default or Event of Default a s it shall deem  advisable in 
the best interest of the Banks; and provided furthe r that  Administrative  Agent 
shall not send a notice of Default  or  acceleratio n  to  Borrower  without  the 
approval  of the  Required  Banks.  In no event  sh all  Administrative  Agent be 
required to take any such action which it determine s to be contrary to law. 
 
     SECTION 10.04.Rights of  Administrative  Agent  as a Bank . With respect to 
its Loan  Commitment  and the Loan provided by it,  Administrative  Agent in its 
capacity as a Bank hereunder shall have the same ri ghts and powers  hereunder as 
any  other  Bank and may  exercise  the same as  th ough  it were not  acting  as 
Administrative  Agent, and the term "Bank" or "Bank s" shall,  unless the context 
otherwise  indicates,  include  Administrative  Age nt in its capacity as a Bank. 
Administrative  Agent and its Affiliates may (witho ut having to account therefor 
to any Bank)  accept  deposits  from,  lend money t o (on a secured or  unsecured 
basis),  and generally  engage in any kind of banki ng,  trust or other  business 
with  Borrower  (and any  Affiliates  of  Borrower)   as if it were not acting as 
Administrative Agent. 



 
     SECTION   10.05.Sharing  of  Costs  by  Banks;    Indemnification   of  
Administrative  Agent .  Each Bank agrees to pay its ratable share,  base d on 
the  respective  outstanding  principal  balances  under  its Note and the other 
Notes,  of any expenses  incurred (and not paid or reimbursed by Borrower  after 
demand for payment is made by Administrative Agent)  by or on behalf of the Banks 
in  connection  with  any  Default  or  Event  of  Default,  including,  without 
limitation,  costs of  enforcement of the Loan Docu ments and any advances to pay 
taxes or insurance premiums or otherwise to preserv e the Lien of any Mortgage or 
to preserve or protect any Mortgaged Property.  In the event a Bank fails to pay 
its share of expenses as  aforesaid,  and all or a portion of such unpaid amount 
is paid by Administrative  Agent and/or one or more  of the other Banks, then the 
defaulting  Bank shall reimburse  Administrative  A gent and/or the other Bank(s) 
for the  portion of such unpaid  amount paid by it or them,  as the case may be, 
together  with  interest  thereon  at the Base Rate  from the date of  payment by 
Administrative Agent and/or the other Bank(s). In a ddition,  each Bank agrees to 
indemnify Administrative Agent (to the extent not r eimbursed under Section 12.04 
or under the other  applicable  provisions  of any Loan  Document,  but  without 
limiting  the  obligations  of  Borrower  under  Se ction  12.04  or  such  other 
provisions),  for its Pro Rata  Share of any and al l  liabilities,  obligations, 
losses,  damages,  penalties,  actions,  judgments,   suits,  costs,  expenses or 
disbursements  of any  kind and  nature  whatsoever   which  may be  imposed  on, 
incurred by or asserted against  Administrative  Ag ent in any way relating to or 
arising out of this  Agreement,  any other Loan Doc ument or any other  documents 
contemplated by or referred to herein or the transa ctions contemplated hereby or 
thereby (including, without limitation, the costs a nd expenses which Borrower is 
obligated to pay under Section 12.04 or under any o ther applicable provisions of 
any Loan  Document) or the  enforcement of any of t he terms hereof or thereof or 
of any such other  documents or  instruments;provid ed, however ,  that no Bank 
shall be liable for (1) any of the  foregoing  to t he extent they arise from the 
gross negligence or willful  misconduct of the part y to be indemnified,  (2) any 
loss of principal or interest with respect to Admin istrative Agent's Loan or (3) 
any loss suffered by  Administrative  Agent in  con nection  with a swap or other 
interest rate hedging arrangement entered into with  Borrower. 
 
     SECTION 10.06.Non - Reliance on Administrative  Agent and Other Banks . Each 
Bank agrees that it has,  independently  and withou t reliance on  Administrative 
Agent or any 
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other  Bank,  and  based on such  documents  and  i nformation  as it has  deemed 
appropriate,  made its own  analysis  of the  Colla teral  and of the  credit  of 
Borrower and each  Mortgagor,  and its own decision  to enter into this Agreement 
and that it will,  independently and without relian ce upon Administrative  Agent 
or any other Bank, and based on such documents and  information as it shall deem 
appropriate  at the time,  continue to make its own   analysis  and  decisions in 
taking or not taking  action under this  Agreement  or any other Loan  Document. 
Administrative  Agent shall not be  required  to ke ep itself  informed as to the 
performance  or observance by Borrower or any Mortg agor of this Agreement or any 
other Loan Document or any other document  referred  to or provided for herein or 
therein  or to  inspect  the  properties  (includin g,  without  limitation,  any 
Property) or books of Borrower or any Mortgagor. Ex cept for notices, reports and 
other documents and information  expressly required  to be furnished to the Banks 
by Administrative Agent hereunder,  Administrative Agent shall not have any duty 
or  responsibility  to  provide  any Bank with any  credit or other  information 
concerning  the  affairs,  financial  condition  or   business of  Borrower,  any 
Mortgagor or any other  Affiliate of Borrower which  may come into the possession 
of Administrative Agent or any of its Affiliates. A dministrative Agent shall not 
be required to file this  Agreement,  any other Loa n Document or any document or 
instrument  referred  to herein or  therein,  for r ecord or give  notice of this 
Agreement,  any other Loan  Document or any documen t or  instrument  referred to 
herein or therein, to anyone. 
 
     SECTION 10.07.Failure of  Administrative  Agen t to Act . Except for action 
expressly required of Administrative Agent hereunde r, Administrative Agent shall 



in all cases be fully  justified in failing or refu sing to act hereunder  unless 
it shall have received further assurances (which ma y include cash collateral) of 
the  indemnification  obligations of the Banks unde r Section 10.05 in respect of 
any and all  liability  and  expense  which may be  incurred  by it by reason of 
taking or  continuing  to take any such action.  If  any  indemnity  furnished to 
Administrative  Agent for any purpose  shall,  in t he opinion of  Administrative 
Agent, be insufficient or become impaired,  Adminis trative Agent may call for an 
additional indemnity and cease, or not commence,  t he action indemnified against 
until such additional indemnity is furnished. 
 
     SECTION   10.08.Resignation   or   Removal  of    Administrative   Agent . 
Administrative  Agent hereby  agrees not to  unilat erally  resign  except in the 
event it becomes an Affected  Bank and is removed o r replaced as a Bank pursuant 
to  Section   3.07,   in  which  event  it  shall  have  the  right  to  resign. 
Administrative  Agent may be removed  at any time w ith or  without  cause by the 
Required  Banks,  provided  that  Borrower and the other Banks shall be promptly 
notified thereof. Upon any such resignation or remo val, the Required Banks shall 
have the right to  appoint a  successor  Administra tive  Agent  which  successor 
Administrative  Agent,  so long as it is  reasonabl y  acceptable to the Required 
Banks,  shall be that Bank then  having  the  great est  Loan  Commitment.  If no 
successor  Administrative  Agent shall have been so   appointed  by the  Required 
Banks and shall have accepted such appointment with in thirty (30) days after the 
Required Banks' removal of the retiring  Administra tive Agent, then the retiring 
Administrative   Agent  may,  on  behalf  of  the  Banks,  appoint  a  successor 
Administrative Agent, which shall be one of the Ban ks. The Required Banks or the 
retiring Administrative Agent, as the case may be, shall upon the appointment of 
a  successor  Administrative  Agent  promptly so no tify  Borrower  and the other 
Banks. Upon the acceptance of any appointment as Ad ministrative  Agent hereunder 
by a successor  Administrative Agent, such successo r  Administrative Agent shall 
thereupon succeed to and become vested with all the  rights,  powers,  privileges 
and duties of the retiring Administrative 
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Agent, and the retiring Administrative Agent shall be discharged from its duties 
and obligations  hereunder.  After any retiring  Ad ministrative  Agent's removal 
hereunder  as  Administrative  Agent,  the  provisi ons  of this  Article X shall 
continue in effect for its benefit in respect of an y actions taken or omitted to 
be taken by it while it was acting as Administrativ e Agent. 
 
     SECTION  10.09.Amendments  Concerning  Agency  Function .  Notwithstanding 
anything to the contrary contained in this Agreemen t, Administrative Agent shall 
not be  bound by any  waiver,  amendment,  suppleme nt  or  modification  of this 
Agreement or any other Loan Document  which affects  its duties,  rights,  and/or 
functions  hereunder or thereunder  unless it shall  have given its prior written 
consent thereto. 
 
     SECTION 10.10.Liability of  Administrative  Ag ent .  Administrative  Agent 
shall not have any liabilities or responsibilities to Borrower on account of the 
failure  of any Bank to  perform  its  obligations  hereunder  or to any Bank on 
account of the failure of Borrower to perform its o bligations hereunder or under 
any other Loan Document. 
 
     SECTION 10.11.Transfer of Agency Function . Without the consent of Borrower 
or any Bank,  Administrative Agent may at any time or from time to time transfer 
its functions as  Administrative  Agent hereunder t o any of its offices wherever 
located in the United States,  provided that Admini strative Agent shall promptly 
notify Borrower and the Banks thereof. 
 
     SECTION 10.12.Non - Receipt of Funds by Administrative  Agent  Adjustme nts . 
(a) Unless  Administrative  Agent  shall  have  rec eived  notice  from a Bank or 
Borrower  (either one as  appropriate  being the  " Payor")  prior to the date on 
which such Bank is to make  payment  hereunder  to  Administrative  Agent of the 
proceeds of a Loan or Borrower is to make payment t o  Administrative  Agent,  as 
the case may be (either such payment being a "Requi red  Payment"),  which notice 
shall be  effective  upon  receipt,  that the Payor   will not make the  Required 



Payment in full to Administrative  Agent,  Administ rative  Agent may assume that 
the Required Payment has been made in full to Admin istrative Agent on such date, 
and Administrative  Agent in its sole discretion ma y, but shall not be obligated 
to, in reliance upon such assumption,  make the amo unt thereof  available to the 
intended  recipient on such date.  If and to the ex tent the Payor shall not have 
in fact so made  the  Required  Payment  in full to   Administrative  Agent,  the 
recipient  of such  payment  shall repay to  Admini strative  Agent  forthwith on 
demand such amount made available to it together wi th interest thereon, for each 
day from the date such  amount was so made  availab le  by  Administrative  Agent 
until the date  Administrative  Agent recovers such  amount, at the Federal Funds 
Rate for three (3) Banking Days and thereafter at t he Base Rate. 
 
     (b) If,  after  Administrative  Agent  has pai d  each  Bank's  share of any 
payment  received  or applied by  Administrative  A gent in respect of the Loans, 
that  payment  is  rescinded  or must  otherwise  b e  returned  or paid  over by 
Administrative  Agent,  whether  pursuant to any  b ankruptcy or insolvency  Law, 
sharing of payments clause of any loan agreement or  otherwise,  such Bank shall, 
at Administrative Agent's request,  promptly return  its share of such payment or 
application to  Administrative  Agent,  together wi th such Bank's  proportionate 
share of any  interest or other  amount  required  to be paid by  Administrative 
Agent with respect to such payment or  application.   In addition,  if a court of 
competent jurisdiction shall adjudge that any 
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amount received and distributed by  Administrative  Agent is to be repaid,  each 
Person to whom any such distribution  shall have be en made shall either repay to 
Administrative  Agent its share of the amount so  a djudged to be repaid or shall 
pay over the same in such manner and to such Person s as shall be  determined  by 
such court. 
 
     SECTION 10.13.Withholding Taxes . Each Bank represents that it is entitled 
to receive any payments to be made to it hereunder  without the  withholding  of 
any tax and will  furnish to  Administrative  Agent  such forms,  certifications, 
statements and other documents as  Administrative  Agent or Borrower may request 
from time to time to evidence such Bank's  exemptio n from the withholding of any 
tax imposed by any jurisdiction or to enable Admini strative Agent to comply with 
any  applicable  Laws  relating  thereto.  Without  limiting  the  effect of the 
foregoing,  if any Bank is not created or organized  under the Laws of the United 
States or any state thereof,  such Bank will furnis h to  Administrative  Agent a 
U.S.  Internal Revenue Service Form W-8ECI in respe ct of all payments to be made 
to such Bank by Borrower or  Administrative  Agent under this  Agreement  or any 
other Loan Document or a U.S. Internal Revenue Serv ice Form W-8BEN  establishing 
such Bank's complete  exemption from United States withholding tax in respect of 
payments to be made to such Bank by Borrower or Adm inistrative  Agent under this 
Agreement  or any other  Loan  Document,  or such o ther  forms,  certifications, 
statements or documents, duly executed and complete d by such Bank as evidence of 
such Bank's  exemption from the  withholding  of U. S. tax with respect  thereto. 
Administrative  Agent shall not be obligated  to ma ke any payments  hereunder to 
such Bank in respect of any Loan or Participation o r such Bank's Loan Commitment 
or obligation to purchase Participations until such  Bank shall have furnished to 
Administrative Agent the requested form, certificat ion, statement or document. 
 
     SECTION 10.14.Pro Rata Treatment . Except to the extent otherwise provided, 
each  advance  of  proceeds  of the  Loans  shall b e made by the  Banks  ratably 
according to the amounts of their respective Loan C ommitments. 
 
     SECTION  10.15.Sharing of Payments  Among  Ban ks .  If a Bank shall obtain 
payment of any  principal  of or  interest  on any Loan made by it  through  the 
exercise of any right of setoff,  banker's lien,  c ounterclaim,  or by any other 
means  (including  direct  payment),  and  such  pa yment  results  in such  Bank 
receiving a greater payment than it would have been  entitled to had such payment 
been paid directly to  Administrative  Agent for di sbursement to the Banks, then 
such Bank shall promptly  purchase for cash from th e other Banks  Participations 
in the  Loans  made by the other  Banks in such  am ounts,  and make  such  other 
adjustments  from  time to time as  shall be  equit able  to the end that all the 



Banks shall share  ratably  the benefit of such  pa yment.  To such end the Banks 
shall  make  appropriate   adjustments   among  the mselves  (by  the  resale  of 
Participations sold or otherwise) if such payment i s rescinded or must otherwise 
be restored.  Borrower agrees that any Bank so purc hasing a Participation in the 
Loans made by other  Banks may  exercise  all right s of setoff,  banker's  lien, 
counterclaim  or similar  rights  with  respect to such  Participation.  Nothing 
contained  herein  shall  require any Bank to  exer cise  any such right or shall 
affect the right of any Bank to exercise, and retai n the benefits of exercising, 
any such right with respect to any other indebtedne ss of Borrower. 
 
     SECTION 10.16.Possession of Documents .  Each Bank shall keep possession of 
its own Note(s).  Administrative  Agent shall hold all the other Loan  Documents 
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and related  documents  in its  possession  and  ma intain  separate  records and 
accounts   with  respect   thereto,   and  shall  p ermit  the  Banks  and  their 
representatives  access at all reasonable  times to  inspect such Loan Documents, 
related documents, records and accounts. 
 
     SECTION 10.17.Minimum Commitment by Administra tive Agent .  Notwithstanding 
the provisions of Section 12.05,  Administrative  A gent agrees, so long as there 
exists no Event of Default,  to maintain a Loan  Co mmitment in an amount no less 
than  $15,000,000,  and further  agrees to hold and  not to participate or assign 
any of such amount other than an assignment to a Fe deral  Reserve Bank or to the 
Parent or a majority-owned subsidiary of Administra tive Agent. 
 
                                   ARTICLE XI 
 
                              NATURE OF OBLIGATIONS  
 
     SECTION 11.01.Absolute and Unconditional  Obli gations .  Borrower and each 
Mortgagor  acknowledge and agree that their  obliga tions  and liabilities  under 
this  Agreement  and  under the  other  Loan  Docum ents  shall be  absolute  and 
unconditional  irrespective of (1) any lack of vali dity or enforceability of any 
of the Obligations,  any Loan Documents, or any agr eement or instrument relating 
thereto,  (2) any change in the time,  manner or pl ace of payment  of, or in any 
other term in respect of, all or any of the Obligat ions,  or any other amendment 
or waiver of or consent to any  departure  from any  Loan  Documents or any other 
documents  or  instruments  executed  in  connectio n  with  or  related  to  the 
Obligations,  (3) any exchange or release of any  C ollateral,  or any release of 
any  other  Person  from  all  or  any  of the  Obl igations  or  (4)  any  other 
circumstances  which might  otherwise  constitute a  defense  available  to, or a 
discharge of, Borrower or any other Person in respe ct of the Obligations. 
 
     The Obligations  shall not be conditioned or c ontingent upon the pursuit by 
any Bank or any other Person at any time of any rig ht or remedy against Borrower 
or any other Person which may be or become  liable in respect of all or any part 
of the  Obligations or against any Collateral or gu arantee  therefor or right of 
setoff with respect thereto. 
 
     SECTION 11.02.Non - Recourse .  (a) Notwithstanding anything to the contrary 
contained in this Agreement, in any of the other Lo an Documents, or in any other 
instruments,  certificates,  documents or agreement s executed in connection with 
the Loans (all of the  foregoing,  for  purposes  o f this  Section,  hereinafter 
referred to,  individually and collectively,  as th e "Relevant  Documents"),  no 
recourse  under or upon any  Obligation,  represent ation,  warranty,  promise or 
other matter whatsoever shall be had against any of  the constituent  partners of 
Borrower or their  successors  or assigns (said  co nstituent  partners and their 
successors and assigns,  for purposes of this Secti on,  hereinafter referred to, 
individually and collectively,  as the "TRG Partner s"),  and each Bank expressly 
waives and releases,  on behalf of itself and its  successors  and assigns,  all 
right to assert any liability  whatsoever  under or  with respect to the Relevant 
Documents  against,  or to satisfy any claim or  ob ligation  arising  thereunder 
against,  any of the TRG  Partners  or out of any  assets  of the TRG  Partners, 
provided ,however ,  that nothing in this Section shall be deemed to (1) release 



Borrower from any personal  liability pursuant to, or from any of its respective 
obligations  under, the Relevant  Documents,  or fr om personal liability for its 
fraudulent  actions or  fraudulent  omissions,  (2)  release any TRG Partner from 
personal 
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liability for its or his own  fraudulent  actions o r fraudulent  omissions,  (3) 
constitute a waiver of any obligation  evidenced or  secured by, or contained in, 
the Relevant  Documents or affect in any way the va lidity or  enforceability  of 
the Relevant Documents or (4) limit the right of Ad ministrative Agent and/or the 
Banks to proceed  against or realize upon all or an y part of the  Collateral  or 
any and all of the  assets of  Borrower  (notwithst anding  the fact that the TRG 
Partners have an ownership interest in Borrower and , thereby, an interest in the 
assets of  Borrower)  or to name  Borrower  (or, to  the extent that the same are 
required by applicable law or are determined by a c ourt to be necessary  parties 
in connection with an action or suit against  Borro wer or all or any part of the 
Collateral,  any of the TRG  Partners) as a party  defendant  in, and to enforce 
against all or any part of the Collateral and/or as sets of Borrower any judgment 
obtained by Administrative Agent and/or the Banks w ith respect to, any action or 
suit under the Relevant  Documents so long as no ju dgment shall be taken (except 
to the extent taking a judgment is required by appl icable law or determined by a 
court to be necessary to preserve  Administrative  Agent's  and/or Banks' rights 
against  Borrower or all or any part of the  Collat eral,  but not  otherwise) or 
shall be enforced  against the TRG Partners,  their   successors and assigns,  or 
their assets. 
 
     (b)  Notwithstanding  anything to the  contrar y  contained  in the Relevant 
Documents, no recourse under or upon any Obligation ,  representation,  warranty, 
promise or other matter  whatsoever  shall be had a gainst any of the constituent 
partners or members  (other than Borrower and, in s uch case,  only to the extent 
provided in paragraph (a) above) of any Mortgagor o r their respective successors 
or assigns (said constituent partners or members (o ther than Borrower) and their 
respective  successors  and assigns,  for purposes of this Section,  hereinafter 
referred to,  individually and  collectively,  as t he "Mortgagor  Partners") and 
each Bank expressly waives and releases,  on behalf  of itself and its successors 
and assigns,  all right to assert any liability wha tsoever under or with respect 
to the Relevant Documents against, or to satisfy an y claim or obligation arising 
thereunder  against,  any of the Mortgagor  Partner s or out of any assets of the 
Mortgagor  Partners,provided ,however ,  that nothing in this Section shall be 
deemed to (1) release any Mortgagor from any person al  liability pursuant to, or 
from any of its respective  obligations under, the Relevant  Documents,  or from 
personal  liability  for its  fraudulent  actions o r fraudulent  omissions,  (2) 
release  any  Mortgagor  Partner  from  personal  l iability  for  its or his own 
fraudulent  actions or  fraudulent  omissions,  (3)   constitute  a waiver of any 
obligation  evidenced or secured by, or contained i n, the Relevant  Documents or 
affect in any way the validity or  enforceability  of the Relevant  Documents or 
(4) limit the right of Administrative  Agent and/or  the Banks to proceed against 
or realize upon all or any part of the  Collateral  or any and all of the assets 
of any Mortgagor  (notwithstanding  the fact that t he Mortgagor Partners have an 
ownership interest in such Mortgagor and, thereby,  an interest in the assets of 
such  Mortgagor) or to name any  Mortgagor  (or, to  the extent that the same are 
required by applicable law or are determined by a c ourt to be necessary  parties 
in connection with an action or suit against  Borro wer,  Mortgagor or all or any 
part of the Collateral,  any of the Mortgagor Partn ers) as a party defendant in, 
and to enforce  against all or any part of the  Col lateral  and/or assets of any 
Mortgagor any judgment  obtained by  Administrative   Agent and/or the Banks with 
respect  to,  any  action or suit  under the  Relev ant  Documents  so long as no 
judgment  shall be taken  (except to the extent tak ing a judgment is required by 
applicable   law  or   determined  by  a  court  to   be  necessary  to  preserve 
Administrative  Agent's and/or Banks' rights agains t Borrower,  any Mortgagor or 
all or any part of the  Collateral,  but not  other wise)  or  shall be  enforced 
against the Mortgagor Partners, their successors an d assigns, or their assets. 
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                                  ARTICLE XII 
 
                                  MISCELLANEOUS 
 
     SECTION 12.01.Binding Effect of Request for Ad vance . By its acceptance of 
any advance of proceeds of the Loans  under this  A greement,  Borrower  shall be 
bound in all  respects by the request  for  advance   submitted  on its behalf in 
connection  therewith  with the same force and effe ct as if Borrower  had itself 
executed  and  submitted  the request for advance a nd whether or not the request 
for advance is executed and/or submitted by an auth orized person. 
 
     SECTION 12.02.Amendments and Waivers .  No amendment or material waiver of 
any  provision of this  Agreement or any other Loan   Document nor consent to any 
material  departure by Borrower,  any Mortgagor or any other obligor  therefrom, 
shall in any event be  effective  unless the same s hall be in writing and signed 
by the Required Banks and,  solely for purposes of its  acknowledgment  thereof, 
Administrative Agent, and then such waiver or conse nt shall be effective only in 
the specific  instance and for the specific  purpos e for which given,provided , 
however ,  that no  amendment,  waiver or consent  shall,  unless in writing  and 
signed by all the Banks do any of the following: (1 ) reduce the principal of, or 
interest  on,  the  Notes or any fees due  hereunde r  or any  other  amount  due 
hereunder or under any other Loan Document;  (2) po stpone any date fixed for any 
payment of principal  of, or interest on, the Notes  or any fees due hereunder or 
under any other Loan Document, or waive any default  in the payment of principal, 
interest or any other amount due hereunder or under  any other Loan Document; (3) 
change the definition of Required Banks; (4) amend this Section, Section 2.19 or 
any other  provision  requiring  the consent or agr eement of all the Banks;  (5) 
waive any default under paragraph (5) of Section 9. 01; (6) release any Mortgagor 
from its  obligations  under the Guaranty,  release  any material  portion of the 
Collateral,  or  subordinate  the  Banks'  Lien on any  material  portion of the 
Collateral to a Lien to secure any Debt other than the Loans, other than, in any 
such case, in accordance with the provisions of Loa n Documents;  or (7) increase 
the Total Loan  Commitment,  other than in  accorda nce  with Section  2.19.  Any 
advance of  proceeds of the Loans made prior to or without  the  fulfillment  by 
Borrower of all of the  conditions  precedent  ther eto,  whether or not known to 
Administrative  Agent  and the  Banks,  shall  not  constitute  a waiver  of the 
requirement that all conditions,  including the non -performed conditions,  shall 
be  required  with  respect  to all future  advance s.  No failure on the part of 
Administrative  Agent or any Bank to exercise,  and  no delay in exercising,  any 
right  hereunder  shall  operate as a waiver  there of or  preclude  any other or 
further exercise thereof or the exercise of any oth er right. The remedies herein 
provided are cumulative and not exclusive of any re medies provided by law. 
 
     Except  to  the  extent  otherwise   provided  in  Section  2.19,  (1)  all 
communications  from  Administrative  Agent to the Banks  requesting  the Banks' 
determination,  consent,  approval or disapproval ( x) shall be given in the form 
of a written  notice to each  Bank,  (y) shall be  accompanied  by or  include a 
description  or copy of the  matter  or thing as to   which  such  determination, 
approval,   consent  or   disapproval   is  request ed   and  (z)  shall  include 
Administrative  Agent's recommended course of actio n or determination in respect 
thereof;  (2) each Bank shall reply  promptly,  but  in any event within ten (10) 
business  days (or five (5)  business  days  with  respect  to any  decision  to 
accelerate  or stop  acceleration  of the Loans)  a fter  receipt of the  request 
therefor by  Administrative  Agent (the "Bank Reply   Period");  and (3) unless a 
Bank shall give written  notice to  Administrative  Agent that it objects to the 
recommendation or determination of 
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Administrative  Agent (together with a written expl anation of the reasons behind 
such objection) within the Bank Reply Period,  such  Bank shall be deemed to have 
approved or consented to such recommendation or det ermination. 
 
     SECTION 12.03.Usury . Anything herein to the contrary notwithstanding,  the 
obligations  of Borrower  under this Agreement and the Notes shall be subject to 
the  limitation  that  payments of interest  shall not be required to the extent 



that receipt thereof would be contrary to provision s of Law applicable to a Bank 
limiting rates of interest which may be charged or collected by such Bank. 
 
     SECTION  12.04.Expenses;  Indemnification .  Borrower  agrees to reimburse 
Administrative Agent on demand for all reasonable c osts,  expenses,  and charges 
including,  without  limitation,  all reasonable  f ees and charges of engineers, 
appraisers  and other  consultants  (provided such other  consultants  have been 
engaged with Borrower's consent, not to be unreason ably  withheld or delayed; it 
being  understood,  however,  that Borrower  shall have no such right of consent 
during the existence of an Event of Default) and ex ternal legal counsel incurred 
by  Administrative  Agent in connection  with the L oans and to reimburse each of 
the Banks for reasonable  legal costs,  expenses an d charges incurred by each of 
the Banks in connection  with the  performance or e nforcement of this Agreement, 
the Notes, or any other Loan Documents;provided ,however , that Borrower is not 
responsible  for costs,  expenses  and charges  inc urred by the Bank  Parties in 
connection  with the day-to-day  administration  or  the syndication of the Loans 
(except as otherwise  provided in the Supplemental Fee Letter).  Borrower agrees 
to indemnify Administrative Agent and each Bank and  their respective Affiliates, 
controlling  Persons,  directors,  officers,  emplo yees  and  agents  (each,  an 
"Indemnified  Party") from, and hold each of them h armless against,  any and all 
losses, liabilities,  claims, damages or expenses, joint or several, incurred by 
any of them arising out of or by reason of (x) any claims by brokers due to acts 
or  omissions  by  Borrower  or (y)  any  third-par ty  claims  relating  to this 
Agreement,  the Loans,  the use of proceeds of the Loans, and the performance by 
BAC (including as Administrative Agent) or any of i ts Affiliates of the services 
contemplated by this Agreement or the Supplemental Fee Letter, and Borrower will 
reimburse any Indemnified Party for any and all rea sonable  expenses  (including 
reasonable  counsel fees and expenses) as they are incurred in  connection  with 
the  investigation of or preparation for or defense  of any pending or threatened 
claim  or any  action  or  proceeding  arising  the refrom,  whether  or not such 
Indemnified Party is a party and whether or not suc h claim, action or proceeding 
is  initiated  or  brought  to be by or on  behalf  of  Borrower  or  any of its 
Affiliates and whether or not any of the transactio ns  contemplated hereby or by 
the  Supplemental  Fee  Letter are  consummated  or  this  Agreement  or the Loan 
Commitments  are  terminated.  Borrower  will not b e liable under the  foregoing 
indemnification  provision to an Indemnified  Party  to the extent that any loss, 
claim, damage,  liability or expense is found in a final non-appealable judgment 
by a court of competent  jurisdiction  to have  res ulted  from such  Indemnified 
Party's bad faith or gross negligence or breach of this Agreement. 
 
     In any such action or  proceeding  Borrower  s hall have the right to assume 
the defense thereof and select counsel  reasonably  acceptable to BAC;provided , 
however ,  that in no event will such counsel,  without the  prior written consent 
of BAC, not to be unreasonably withheld, be counsel  to Borrower or to any of its 
Affiliates. 
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     Borrower  also agrees that no  Indemnified  Pa rty shall have any  liability 
(whether  direct or indirect,  in contract or tort or  otherwise) to Borrower or 
its creditors related to or arising out of or in co nnection with this Agreement, 
the Supplemental Fee Letter, the Loans, the use of proceeds of the Loans, any of 
the  transactions  contemplated  hereby or by the S upplemental Fee Letter or any 
related  transaction  or the  performance  by BAC  (including as  Administrative 
Agent) or any of its Affiliates of the services  co ntemplated  by this Agreement 
or the  Supplemental  Fee  Letter,  except to the e xtent  that any loss,  claim, 
damage or  liability is found in a final  non-appea lable  judgment by a court of 
competent  jurisdiction to have resulted from such Indemnified Party's bad faith 
or gross negligence or breach of this Agreement. 
 
     Borrower agrees that, without BAC's prior writ ten consent,  which shall not 
be unreasonably withheld, Borrower will not settle,  compromise or consent to the 
entry of any judgment in any pending or threatened  claim,  action or proceeding 
in  respect  of which  indemnification  has been or  could be  sought  under  the 
indemnification  provisions of this  Agreement  (wh ether or not BAC or any other 
Indemnified  Party is an  actual or  potential  par ty to such  claim,  action or 



proceeding),  unless such  settlement,  compromise  or consent  (i)  includes an 
unconditional written release, in form and substanc e reasonably  satisfactory to 
the Indemnified  Parties,  of each Indemnified  Par ty from all liability arising 
out of such claim,  action or proceeding and (ii) d oes not include any statement 
as to an  admission of fault,  culpability  or fail ure to act by or on behalf of 
any Indemnified Party. 
 
     No Indemnified  Party shall,  without the prio r consent of Borrower (not to 
be  unreasonably  withheld or delayed)  settle or c ompromise any action or claim 
for which indemnity has been or could be sought her eunder. 
 
     If (a) an  Indemnified  Party is  requested  t o appear as a witness  in any 
action  brought by or on behalf of Borrower or any of its  Affiliates  or (b) an 
Indemnified  Party is  required  to appear as a wit ness  in any  action  brought 
against Borrower or any of Affiliates, in either ca se, in which such Indemnified 
Party is not named as a defendant, Borrower agrees to reimburse such Indemnified 
Party  for all  reasonable  expenses  incurred  by it in  connection  with  such 
Indemnified  Party's  appearing  and  preparing  to   appear  as such a  witness, 
including,  without  limitation,  the reasonable fe es and  disbursements  of its 
legal  counsel,  and to  compensate  such  Indemnif ied  Party in an amount to be 
reasonable and mutually agreed upon. 
 
     The  obligations of Borrower under this Sectio n and under Article III shall 
survive the repayment of all amounts due under or i n connection  with any of the 
Loan Documents and the termination of the Loans. 
 
     SECTION 12.05.Assignment;  Participation .  This Agreement shall be binding 
upon, and shall inure to the benefit of,  Borrower,   Administrative  Agent,  the 
Banks and their respective  successors and permitte d  assigns.  Borrower may not 
assign or transfer its rights or obligations hereun der. 
 
     Any Bank may at any time grant to one or more  banks or other  institutions 
(each,  a   "Participant")   participating   intere sts  in  its  Loan  (each,  a 
"Participation")  subject,  provided  there  exists   no  Event  of  Default,  to 
Borrower's consent, which consent shall not be unre asonably withheld or delayed. 
In the  event of any such  grant by a Bank of a  Pa rticipation,  whether  or not 
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Borrower  or  Administrative  Agent was given  noti ce,  such Bank  shall  remain 
responsible for the performance of its obligations  hereunder,  and Borrower and 
Administrative  Agent shall  continue to deal solel y and directly with such Bank 
in connection with such Bank's rights and obligatio ns  hereunder.  Any agreement 
pursuant to which any Bank may grant a  Participati on  shall  provide  that such 
Bank shall retain the sole right and  responsibilit y  to enforce the obligations 
of Borrower  hereunder  and under any other Loan  D ocument,  including,  without 
limitation,  the right to approve any amendment,  m odification  or waiver of any 
provision of this Agreement or any other Loan Docum ent;provided ,however , that 
such  participation  agreement  may provide that su ch Bank will not agree to any 
modification,  amendment  or waiver  described in c lauses (1) through (6) in the 
first paragraph of Section 12.02 without the consen t of the Participant. 
 
     Any Bank may at any time assign to any bank or  other  institution  with the 
consent,  provided there exists no Event of Default , of Administrative Agent and 
of Borrower,  which consents shall not be unreasona bly withheld or delayed (such 
assignee, a "Consented Assignee"), or to one or mor e banks or other institutions 
which are majority owned subsidiaries of a Bank or to the Parent of a Bank or to 
a Related Entity (each  Consented  Assignee,  subsi diary  bank or institution or 
Related  Entity,  an  "Assignee")  all, or a  propo rtionate  part of all, of its 
rights and obligations  under this Agreement and it s Note(s),  and such Assignee 
shall assume rights and  obligations,  pursuant to an Assignment  and Assumption 
Agreement  executed by such Assignee and the assign ing  Bank,  provided that, in 
each  case,  after  giving  effect  to  such  assig nment,  the  Assignee's  Loan 
Commitment,  and, in the case of a partial assignme nt, the assigning Bank's Loan 
Commitment, each will be equal to or greater than $ 5,000,000. Upon (i) execution 
and delivery of such instrument, (ii) payment by su ch Assignee to the Bank of an 



amount equal to the purchase price agreed between t he Bank and such Assignee and 
(iii)  at   Administrative   Agent's   option,   pa yment  by  such  Assignee  to 
Administrative  Agent of a fee, for Administrative  Agent's own account,  in the 
amount of $3,500,  on account of  Administrative  A gent's  fees and  expenses in 
connection  with such  assignment,  such Assignee  shall be a Bank Party to this 
Agreement and shall have all the rights and  obliga tions  of a Bank as set forth 
in such  Assignment  and Assumption  Agreement,  an d the assigning Bank shall be 
released  from its  obligations  hereunder  to a  c orresponding  extent,  and no 
further consent or action by any party shall be req uired.  Upon the consummation 
of any assignment  pursuant to this paragraph,  sub stitute Notes shall be issued 
to the  assigning  Bank (in the case of a partial  assignment)  and  Assignee by 
Borrower,  in exchange for the return of the origin al  Note(s).  The obligations 
evidenced  by such  substitute  Notes  shall  const itute  "Obligations"  for all 
purposes of this  Agreement and the other Loan Docu ments and shall be secured by 
the Mortgages.  In connection with Borrower's  exec ution of substitute  Notes as 
aforesaid,  Borrower shall deliver to Administrativ e  Agent such evidence of the 
due  authorization,  execution  and  delivery  of t he  substitute  Notes and any 
related  documents  as  Administrative  Agent  may  reasonably  request.  If the 
Assignee  is not  incorporated  under the Laws of t he  United  States or a state 
thereof, it shall, prior to the first date on which  interest or fees are payable 
hereunder  for  its  account,  deliver  to  Borrowe r  and  Administrative  Agent 
certification as to exemption from deduction or wit hholding of any United States 
federal income taxes in accordance with Section 10. 13. 
 
     Any Bank may at any time  freely  assign  all or any  portion of its rights 
under this Agreement and its Notes to a Federal Res erve Bank. No such assignment 
shall release the transferor Bank from its obligati ons hereunder. 
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     Borrower   recognizes   that  in  connection   with  a  Bank's  selling  of 
Participations  or making of assignments,  any or a ll  documentation,  financial 
statements,  appraisals and other data, or copies t hereof,  relevant to Borrower 
or the  Loans  may be  exhibited  to and  retained  by any such  Participant  or 
Assignee or prospective Participant or Assignee. In  addition, such documentation 
etc. may be exhibited to and retained by  Affiliate s  of a Bank.  In  connection 
with a Bank's  delivery of any financial  statement s  and appraisals to any such 
Participant or Assignee or prospective  Participant  or Assignee, such Bank shall 
also deliver its standard confidentiality statement  indicating that the same are 
delivered on a  confidential  basis.  Borrower  agr ees to provide all assistance 
reasonably  requested  by a Bank to enable such Ban k to sell  Participations  or 
make  assignments of its Loan as permitted by this Section.  Each Bank agrees to 
provide Borrower with notice of all Participations sold by such Bank. 
 
     SECTION 12.06.Addition and Release of Properti es .  (a) (a) Subject to the 
conditions set forth below in this Section, Borrowe r shall have the right to (1) 
cause a  shopping  center  property  that is  wholl y  owned by a Person in which 
Borrower  owns,  directly  or  indirectly,  a 100%  beneficial  and  controlling 
interest  and that is approved by all of the Banks,   in their sole and  absolute 
discretion, to be encumbered by a Mortgage and ther eby become a Property and (2) 
obtain the  release of a Property  (other than  Twe lve  Oaks) from the  Mortgage 
encumbering such Property, each such addition or re lease of a Property to effect 
an immediate  change in the  computations  of compl iance  with the covenants set 
forth in Section 8.01 (based on the financial resul ts of the most recently ended 
calendar quarter for which financial results are re quired hereunder to have been 
reported by  Borrower,  as  adjusted  (if  applicab le)  by all  acquisitions  or 
Dispositions of assets subsequent to the end of suc h quarter as required by this 
Agreement  and taking into account the effects of t he addition or release of the 
Property). 
 
     (b) The  addition of a property as a Property  shall only be in  connection 
with an increase in the Total Loan  Commitment  as provided in Section  2.19 and 
shall be subject to the satisfaction of the followi ng conditions: 
 
          (i) There shall exist no Event of Default ; 
 



          (ii)  Administrative  Agent shall have re ceived (x) a mortgage/deed of 
     trust  of the  Property  to  secure  the  paym ent  and  performance  of the 
     Obligations,  duly  executed  by the  owner  t hereof  and  recorded  in the 
     appropriate land records, together with execut ed financing statements under 
     the  Uniform  Commercial  Code of all  jurisdi ctions  necessary  or, in the 
     opinion of  Administrative  Agent,  desirable  to  perfect  the lien on the 
     personal property created by said  mortgage/de ed of trust, (y) an indemnity 
     agreement regarding Hazardous Materials, duly executed by Borrower and said 
     owner and (z) a guaranty of payment of Borrowe r's obligations hereunder and 
     under the Notes,  duly executed by said owner (each such  mortgage/deed  of 
     trust,  indemnity  and  guaranty  to be  subst antially  in the  form of the 
     Mortgages,   Indemnities  and  Guaranty  with  respect  to  the  Properties 
     initially  given as  security  for the  Loans  but  with  such  changes  as 
     Administrative Agent reasonably deems necessar y or advantageous under local 
     law or in connection with the particular Prope rty); 
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          (iii)   Each   of   the   Property-relate d    and    Mortgagor-related 
     representations  and warranties  set forth in this Agreement  shall be true 
     and correct in all material  respects  with re spect to the Property and the 
     owner thereof; 
 
          (iv)  The  proposed  Property  shall  not  be  suffering  any  material 
     casualty  and no  eminent  domain  proceedings   material  to  the  proposed 
     Property shall have been commenced (or  threat ened)  with respect to all or 
     any part thereof; 
 
          (v)  Administrative  Agent shall have rec eived an operating  statement 
     with respect to the proposed  Property for the  most recent  Fiscal Year and 
     for the most recently  ended  calendar  quarte r,  and such other  financial 
     information  regarding  the  proposed  Propert y  and the owner  thereof  as 
     Administrative Agent may reasonably request; 
 
          (vi)  Administrative  Agent shall have  r eceived (x) each of the items 
     listed in  paragraphs  (5) through (15) of Sec tion 4.01 with respect to the 
     proposed Property,  (y) documents with respect  to the owner of the proposed 
     Property of the sort required by paragraphs  ( 15),  (16),  (17), (18), (19) 
     and (20) of Section 4.01 and (z) such  endorse ments  to the title insurance 
     policies  insuring the Mortgages as  Administr ative  Agent shall reasonably 
     require; 
 
          (vii)  Administrative  Agent shall have r eceived a certificate  of the 
     sort required by clause (b) of paragraph  (3) of Section 6.09,  which shall 
     demonstrate  Borrower's  compliance,  as of th e date of the addition of the 
     proposed Property as a Property (based on the financial results of the most 
     recently ended calendar  quarter for which  fi nancial  results are required 
     hereunder to have been reported by Borrower, a s adjusted (if applicable) by 
     all  acquisitions or  Dispositions of assets  subsequent to the end of such 
     quarter as required by this  Agreement and tak ing into account the addition 
     of the proposed Property) with the covenants o f Borrower enumerated in said 
     clause (b); 
 
          (viii)  Administrative Agent shall have r eceived such other documents, 
     opinions   (including  opinions  of  counsel)  and  assurances  as  it  may 
     reasonably request; and 
 
          (ix)   Administrative   Agent  shall  hav e  received  payment  of  its 
     reasonable  out-of-pocket  expenses in connect ion  with the addition of the 
     proposed Property, including reasonable fees a nd expenses of counsel. 
 
     (c) The release of any Property shall only be in connection with Borrower's 
sale,  exchange or other disposition or refinancing  thereof and shall be subject 
to the satisfaction of the following conditions: 
 
          (i) There shall exist no Default or Event  of Default; 



 
          (ii) Administrative Agent shall have rece ived at least forty-five (45) 
     days' prior notice of the date of the proposed  release; 
 
          (iii)   Administrative  Agent  shall  hav e  received  and  approved  a 
     certificate  of the sort required by clause (b ) of paragraph (3) of Section 
     6.09, which shall demonstrate Borrower's  comp liance,  as of the end of the 
     most  recently  ended  calendar  quarter  for 
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     which  financial  results are required  hereun der to have been  reported by 
     Borrower  (and taking into account the release  of the  Property),  with the 
     covenants of Borrower enumerated in said claus e (b) (if necessary, Borrower 
     may make a payment in reduction of the outstan ding principal balance of the 
     Notes in an amount such that said covenants ar e complied with); 
 
          (iv) The Total  Loan  Commitment  does no t  exceed  65% of the "as is" 
     value of the relevant  Mortgagor's  respective  interests in the Property or 
     Properties  which will remain as security for the Loans,  as evidenced,  at 
     the  option  of the  Required  Banks,  by an  update  to  the  appraisal(s) 
     delivered pursuant to paragraph (7) of Section  4.01 or subparagraph (b)(vi) 
     of this Section,  as the case may be, which up dated  appraisal(s)  shall be 
     commissioned  by  Administrative  Agent at Bor rower's  expense and shall be 
     satisfactory to the Required Banks; and 
 
          (v)   Administrative   Agent  shall  have   received   payment  of  its 
     out-of-pocket   expenses  in  connection   wit h  such  release,   including 
     reasonable fees and expenses of counsel. 
 
     Upon the release of a Property as aforesaid,  the relevant  Mortgagor shall 
be released and discharged automatically from its o bligations under the Guaranty 
and under the Indemnity executed by it, and Adminis trative Agent shall deliver a 
letter to such Mortgagor confirming said release an d discharge. 
 
     SECTION 12.07.Documentation Satisfactory .  All documentation required from 
or to be submitted on behalf of Borrower in connect ion  with this  Agreement and 
the documents  relating hereto shall be subject to the prior approval of, and be 
satisfactory in form and substance to,  Administrat ive  Agent,  its counsel and, 
where  specifically  provided  herein,  the Banks.  In addition,  the persons or 
parties  responsible  for the execution and deliver y of, and signatories to, all 
of such  documentation,  shall be acceptable to, an d subject to the approval of, 
Administrative Agent and its counsel and the Banks.  
 
     SECTION 12.08.Notices,  Etc . Except as expressly provided otherwise,  all 
notices,  demands,  consents,  approvals  and  stat ements  required or permitted 
hereunder  shall be in  writing  and shall be  deem ed to have been  sufficiently 
given or served for all purposes when presented per sonally, three (3) days after 
mailing by registered or certified mail,  postage p repaid,  or one (1) day after 
delivery to a nationally recognized overnight couri er service providing evidence 
of the date of delivery,  addressed  to a party at its address on the  signature 
page hereof or of the applicable Assignment and Ass umption Agreement, or at such 
other  address of which a party shall have notified  the party giving such notice 
in writing in accordance with the foregoing require ments. 
 
     SECTION 12.09.Setoff . In addition to (and without limitation of) any ri ght 
of setoff,  bankers' lien or  counterclaim a Bank m ay otherwise  have, each Bank 
shall be entitled,  but only with the prior  consen t of the Required  Banks,  to 
offset balances (general or special, time or demand ,  provisional or final) held 
by it for the account of Borrower at any of such Ba nk's  offices,  in Dollars or 
in any other currency, against any amount payable b y Borrower to such Bank under 
this  Agreement or such Bank's Notes,  or any other  Loan  Document  which is not 
paid 
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when due  (regardless  of whether such  balances ar e then due to  Borrower),  in 
which case it shall promptly notify Borrower and  A dministrative  Agent thereof; 
provided  that such  Bank's  failure  to give such  notice  shall not affect the 
validity  thereof.  Payments  by  Borrower  hereund er  or under the  other  Loan 
Documents shall be made without setoff or countercl aim. 
 
     SECTION  12.10.Gross - Up for Taxes . All payments made by Borrower under this 
Agreement  and the Notes shall be made free and cle ar of, and without  deduction 
or  withholding  for or on account  of, any present  or future  income,  stamp or 
other taxes, levies, imposts, duties, charges, fees , deductions or withholdings, 
now or  hereafter  imposed,  levied,  collected,  w ithheld  or  assessed  by any 
Governmental  Authority,  excluding  income  taxes and  franchise or other taxes 
(imposed in lieu of income taxes)  imposed on a Ban k as a result of a present or 
former  connection  between such Bank and the  juri sdiction of the  Governmental 
Authority  imposing such tax or any political  subd ivision  or taxing  authority 
thereof or therein  (other  than any such  connecti on  arising  solely from such 
Bank's having  executed,  delivered or performed it s  obligations  or received a 
payment  under,  or  enforced,   this  Agreement  o r  its  Note).  If  any  such 
non-excluded  taxes,  levies,  imposts,  duties,  c harges,  fees,  deductions or 
withholdings ("Non-Excluded Taxes") are required to  be withheld from any amounts 
payable to such Bank hereunder or under its Note, t he amounts so payable to such 
Bank shall be  increased  to the extent  necessary  to yield to such Bank (after 
payment of all  Non-Excluded  Taxes)  interest or a ny such other amounts payable 
with  respect  to its Loan at the  rates  or in the   amounts  specified  in this 
Agreement and its Note;provided ,however ,  that Borrower shall not be required 
to increase any such amounts  payable to such Bank if such Bank is not organized 
under the Laws of the United  States or a state  th ereof  and such Bank fails to 
comply with the requirements of Section 10.13.  Whe never any Non-Excluded  Taxes 
are payable by Borrower,  as promptly as possible t hereafter Borrower shall send 
to  Administrative  Agent for the  account of such Bank a  certified  copy of an 
original  official  receipt  received by Borrower  showing payment  thereof.  If 
Borrower fails to pay any Non-Excluded  Taxes when due to the appropriate taxing 
authority or fails to remit to  Administrative  Age nt the  required  receipts or 
other required documentary evidence,  Borrower shal l indemnify such Bank for any 
incremental taxes, interest or penalties that may b ecome payable by such Bank as 
a result of any such failure.  The  agreements in t his Section shall survive the 
termination of this Agreement and the payment of th e Notes and all other amounts 
payable hereunder. 
 
     SECTION 12.11.Twelve Oaks Partial Releases . Provided there exists no Event 
of  Default,  Administrative  Agent  shall  release   the  lien  of the  Mortgage 
encumbering  Twelve Oaks from  portions of the  uni mproved  parcel  described as 
Parcel D (the "Lake Parcel") in Schedule A to such  Mortgage,  such parcel being 
the only  portion of the Twelve Oaks  premises  loc ated  outside of the shopping 
center's "ring road" (each such portion,  a "Releas e Parcel") in connection with 
TOLLC's simultaneous conveyance thereof;provided ,however , that no portion of 
the lake located on the Lake Parcel shall be releas ed.  All such releases  shall 
be subject, in each case, to Administrative Agent's  receipt of (A) evidence that 
the balance of the Twelve Oaks premises constitutes  one or more separate tax and 
zoning lots and an endorsement to the title  insura nce  policy for said Mortgage 
insuring  that the lien thereof will not be impaire d by virtue of the release of 
the  Release  Parcel,  (B)  a  current  survey  of  the  Twelve  Oaks  premises, 
specifically  delineating (by metes and bounds) the  Release Parcel, certified to 
Administrative Agent and the Title Insurer, (C) evi dence that the Release Parcel 
is not necessary for the operation,  maintenance (i ncluding, but not limited to, 
drainage from and water supply to the Twelve Oaks p remises) of 
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and access to the Twelve Oaks Premises,  (D) such o ther documents,  opinions and 
assurances as Administrative  Agent may reasonably request (all of the foregoing 
items (A) through (D) to be received by Administrat ive  Agent at least seven (7) 
business  days  prior  to the  proposed  release  a nd be in form  and  substance 
reasonably   satisfactory   to   Administrative   A gent)  and  (E)   payment  of 
Administrative Agent's out-of-pocket  expenses,  in cluding the fees and expenses 
of counsel, in connection with the foregoing transa ctions. 



 
     SECTION 12.12.Table of Contents;  Headings .  Any table of contents and the 
headings and captions  hereunder are for  convenien ce  only and shall not affect 
the interpretation or construction of this Agreemen t. 
 
     SECTION 12.13.Severability .  The provisions of this Agreement are intended 
to be severable. If for any reason any provision of  this Agreement shall be held 
invalid or unenforceable in whole or in part in any  jurisdiction, such provision 
shall, as to such jurisdiction,  be ineffective to the extent of such invalidity 
or   unenforceability   without  in  any  manner   affecting   the  validity  or 
enforceability  thereof in any other  jurisdiction  or the remaining  provisions 
hereof in any jurisdiction. 
 
     SECTION 12.14.Counterparts .  This Agreement may be executed in any number 
of  counterparts,  all of which taken together shal l constitute one and the same 
instrument,  and any party hereto may execute this Agreement by signing any such 
counterpart. 
 
     SECTION 12.15.Integration .  The Loan Documents and Supplemental Fee Letter 
set  forth the  entire  agreement  among  the  part ies  hereto  relating  to the 
transactions  contemplated  thereby  and  supersede   any prior  oral or  written 
statements or agreements with respect to such trans actions. 
 
     SECTION  12.16.Governing  Law . This  Agreement  shall be governed by, and 
interpreted, construed and enforced in accordance w ith, the Laws of the State of 
New York (without giving effect to New York's princ iples of conflicts of law). 
 
     SECTION 12.17.Waivers . In connection with the obligations and liabilitie s 
as aforesaid,  Borrower hereby waives: (1) promptne ss and diligence;  (2) notice 
of any  actions  taken by any Bank Party  under thi s  Agreement,  any other Loan 
Document or any other agreement or instrument  rela ting hereto or thereto except 
to the extent  otherwise  provided  herein;  (3) al l other notices,  demands and 
protests,  and all  other  formalities  of  every  kind in  connection  with the 
enforcement of the  Obligations,  the omission of o r delay in which, but for the 
provisions of this Section,  might constitute  grou nds for relieving Borrower of 
its  obligations  hereunder;  (4) any  requirement  that any Bank Party protect, 
secure,  perfect or insure any Lien on any  Collate ral  or exhaust  any right or 
take any action against  Borrower or any other Pers on or against any Collateral; 
(5) any right or claim of right to cause a marshall ing of the assets of Borrower 
or any Mortgagor;  and (6) all rights of subrogatio n  or  contribution,  whether 
arising by contract or operation of law (including,  without limitation, any such 
right  arising  under the Federal  Bankruptcy  Code ) or  otherwise  by reason of 
payment by Borrower, either jointly or severally,  pursuant to this Agreement or 
any other Loan Document. 
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     SECTION 12.18.JURISDICTION; IMMUNITIES . BORROWER, ADMINISTRATIVE AGENT AND 
EACH BANK HEREBY IRREVOCABLY SUBMIT TO THE JURISDIC TION OF ANY NEW YORK STATE OR 
UNITED  STATES  FEDERAL  COURT  SITTING  IN NEW YOR K  CITY  OVER ANY  ACTION  OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREE MENT,  THE NOTES OR ANY OTHER 
LOAN DOCUMENT.  BORROWER,  ADMINISTRATIVE AGENT, AND EACH BANK IRREVOCABLY AGREE 
THAT ALL  CLAIMS  IN  RESPECT  OF SUCH  ACTION  OR  PROCEEDING  MAY BE HEARD AND 
DETERMINED  IN SUCH NEW YORK STATE OR UNITED  STATE S  FEDERAL  COURT.  BORROWER, 
ADMINISTRATIVE  AGENT, AND EACH BANK  IRREVOCABLY  CONSENT TO THE SERVICE OF ANY 
AND ALL  PROCESS IN ANY SUCH  ACTION OR  PROCEEDING   BY THE MAILING OF COPIES OF 
SUCH PROCESS TO BORROWER, ADMINISTRATIVE AGENT OR EACH BANK, AS THE CASE MAY BE, 
AT THE ADDRESSES SPECIFIED HEREIN. BORROWER,  ADMIN ISTRATIVE AGENT AND EACH BANK 
AGREE THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR P ROCEEDING SHALL BE CONCLUSIVE 
AND MAY BE ENFORCED  IN OTHER  JURISDICTIONS  BY SU IT ON THE  JUDGMENT OR IN ANY 
OTHER  MANNER  PROVIDED  BY LAW.  BORROWER,  ADMINI STRATIVE  AGENT AND EACH BANK 
FURTHER  WAIVE ANY OBJECTION TO VENUE IN THE STATE OF NEW YORK AND ANY OBJECTION 
TO AN  ACTION OR  PROCEEDING  IN THE STATE OF NEW Y ORK ON THE BASIS OF FORUM NON 
CONVENIENS.  BORROWER,  ADMINISTRATIVE AGENT AND EA CH BANK AGREE THAT ANY ACTION 
OR PROCEEDING BROUGHT AGAINST BORROWER, ADMINISTRATIVE AGENT OR ANY BANK, AS THE 
CASE MAY BE, SHALL BE BROUGHT ONLY IN A NEW YORK ST ATE COURT SITTING IN NEW YORK 



CITY OR A UNITED STATES FEDERAL COURT SITTING IN NE W YORK CITY. 
 
     Nothing in this Section shall affect the right  of Borrower,  Administrative 
Agent or any Bank to serve legal process in any oth er manner permitted by law. 
 
     To the  extent  that  Borrower,  Administrativ e  Agent or any Bank  have or 
hereafter  may acquire any immunity from  jurisdict ion  of any court or from any 
legal  process  (whether from service or notice,  a ttachment  prior to judgment, 
attachment in aid of execution,  execution or other wise)  with respect to itself 
or its property, Borrower, Administrative Agent and  each Bank hereby irrevocably 
waive such  immunity in respect of its  obligations   under this  Agreement,  the 
Notes and any other Loan Document. 
 
     BORROWER,  ADMINISTRATIVE  AGENT  AND EACH BAN K  WAIVE ANY RIGHT  EACH SUCH 
PARTY MAY HAVE TO JURY TRIAL IN CONNECTION  WITH AN Y SUIT,  ACTION OR PROCEEDING 
BROUGHT WITH  RESPECT TO THIS  AGREEMENT,  THE NOTE S OR THE LOANS.  IN ADDITION, 
BORROWER  HEREBY  WAIVES,  IN  CONNECTION  WITH ANY  SUIT,  ACTION OR  PROCEEDING 
BROUGHT  BY  ADMINISTRATIVE  AGENT OR THE BANKS WIT H  RESPECT TO THE NOTES,  ANY 
RIGHT BORROWER MAY HAVE TO (1) INTERPOSE ANY COUNTERCLAIM  THEREIN (OTHER THAN A 
COUNTERCLAIM  THAT IF NOT BROUGHT IN THE SUIT,  ACT ION OR PROCEEDING  BROUGHT BY 
ADMINISTRATIVE  AGENT OR THE BANKS  COULD NOT BE  B ROUGHT  IN A  SEPARATE  SUIT, 
ACTION OR PROCEEDING OR WOULD BE SUBJECT TO DISMISSAL OR SIMILAR DISPOSITION FOR 
FAILURE TO HAVE BEEN 
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ASSERTED IN SUCH SUIT, ACTION OR PROCEEDING  BROUGH T BY ADMINISTRATIVE  AGENT OR 
THE BANKS) OR (2) HAVE THE SAME  CONSOLIDATED  WITH  ANY OTHER OR SEPARATE  SUIT, 
ACTION OR  PROCEEDING.  NOTHING  HEREIN  CONTAINED  SHALL  PREVENT  OR  PROHIBIT 
BORROWER   FROM   INSTITUTING   OR   MAINTAINING  A   SEPARATE   ACTION   AGAINST 
ADMINISTRATIVE AGENT OR THE BANKS WITH RESPECT TO A NY ASSERTED CLAIM. 
 
  [Remainder of page intentionally left blank.]  
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     IN WITNESS  WHEREOF,  the parties  hereto have  caused this  Agreement to be 
duly executed and delivered as of the day and year first above written. 
 
                                     THE TAUBMAN RE ALTY GROUP LIMITED 
                                     PARTNERSHIP, a  Delaware limited partnership 
 
 
                                     By /s/ Steven E. Eder 
                                       ------------ ----------------------------- 
                                       Steven E. Ed er, 
                                       its authoriz ed signatory 
 
                                     Address for no tices: 
 
                                     c/o The Taubma n Company Limited Partnership 
                                     200 East Long Lake Road - Suite 300 
                                     Bloomfield Hil ls, Michigan 48304 
                                     Attention:        Mr. Steven E. Eder 
 
                                     with copy to: 
 
                                     Miro Weiner & Kramer 
                                     38500 Woodward  Avenue 
                                     Suite 100 
                                     Bloomfield Hil ls, Michigan 48304 
                                     Attention:        Martin L. Katz, Esq. 
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                                     BANK OF AMERIC A, N.A. 
                                     (as Administra tive Agent) 
 
                                     By /s/ Ronald B. Phemister 
                                       ------------ ----------------------------- 
                                       Name:  Ronal d B. Phemister 
                                       Title: Princ ipal 
 
                                     Address for no tices: 
 
 
 
                                     Bank of Americ a, N.A. 
                                     231 South LaSa lle Street, 12th Floor 
                                     Chicago, Illin ois 60697 
                                     Mail Code:  IL 1-231-12-18 
                                     Attention:  Ro nald Phemister 
                                     Telephone:        (312) 828-3974 
                                     Facsimile:        (312) 974-4970 
 
                                     with copies to : 
 
                                     Bank of Americ a, N.A. 
                                     700 Louisiana Street, 5th Floor 
                                     Houston, Texas  77002 
                                     Mail Code:  TX 4-213-05-06 
                                     Attention:        Cynthia C. Sanford 
                                     Telephone:        (713) 247-7093 
                                     Facsimile:        (713) 247-6124 
 
                                                 an d 
 
                                     Bank of Americ a, N.A. 
                                     231 South LaSa lle Street, 12th Floor 
                                     Chicago, Illin ois 60697 
                                     Mail Code:  IL 1-231-12-18 
                                     Attention:  Re al Estate Loan Administration 
                                     Telephone:        (312) 828-8668 
                                     Facsimile:        (312) 828-2838 
 
                                     Administrative  Agent's Office: 
 
                                     Bank of Americ a, N.A. 
                                     231 South LaSa lle Street, 12th Floor 
                                     Chicago, Illin ois 60697 
                                     Mail Code:  IL 1-231-12-18 
                                     Attention:  Re al Estate Loan Administration 
                                     Telephone:        (312) 828-8668 
                                     Facsimile:        (312) 828-2838 
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                                     BANK OF AMERIC A, N.A. 
                                     (as a Bank) 
 
                                     By /s/ Ronald B. Phemister 
                                       ------------ ----------------------------- 
                                       Name:  Ronal d B. Phemister 
                                       Title: Princ ipal 
 
                                     Address for no tices: 
 
 
 
                                     Bank of Americ a, N.A. 



                                     231 South LaSa lle Street, 12th Floor 
                                     Mail Code IL1- 231-12-18 
                                     Chicago, Illin ois 60697 
                                     Attention:  Ro nald Phemister 
                                     Telephone:  (3 12) 828-3974 
                                     Facsimile:   ( 312) 974-4970 
 
                                     with copies to : 
 
                                     Bank of Americ a, N.A. 
                                     700 Louisiana Street, 5th Floor 
                                     Houston, Texas  77002 
                                     Mail Code:  TX 4-213-05-06 
                                     Attention:        Cynthia C. Sanford 
                                     Telephone:        (713) 247-7093 
                                     Facsimile:        (713) 247-6124 
 
                                                 an d 
 
 
                                     Dewey Ballanti ne LLP 
                                     1301 Avenue of  the Americas 
                                     New York, New York 10019-6092 
                                     Attention:        George C. Weiss, Esq. 
 
                                     Applicable Len ding Office: 
 
                                     Bank of Americ a, N.A. 
                                     231 South LaSa lle Street, 12th Floor 
                                     Mail Code IL1- 231-12-18 
                                     Chicago, Illin ois 60697 
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                                     PNC BANK, NATI ONAL ASSOCIATION 
 
                                     By /s/ Louis A . Stempkowski 
                                       ------------ ----------------------------- 
                                       Name:  Louis  A. Stempkowski 
                                       Title: Vice President 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     PNC Bank, Nati onal Association 
                                     1 PNC Plaza 
                                     249 Fifth Aven ue 
 
 
                                     P1-POPP-19-2 
                                     Pittsburgh, Pe nnsylvania 15222 
                                     Attention:        Real Estate Finance 
                                     Telephone:        (412) 762-5619 
                                     Facsimile:        (412) 762-6500 
 
 
 
                                     COMERICA BANK 
 
                                     By /s/ Kristin e L. Vigliotti 
                                       ------------ ----------------------------- 
                                       Name:  Krist ine L. Vigliotti 
                                       Title: Vice President 
 
 
 
                              Address for notices a nd Applicable Lending Office: 



 
                                     Comerica Bank 
                                     Comerica Tower  at Detroit Center 
                                     500 Woodward A venue - 9th Floor 
                                     Mail Code:  32 70 
                                     Detroit, Michi gan 48226-3270 
                                     Attention:        Kristine Vigliotti 
                                     Telephone:        (313) 222-3648 
                                     Facsimile:        (313) 222-3330 
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                                     FLEET NATIONAL  BANK 
 
                                     By /s/ Margare t A. Mulcahy 
                                       ------------ ----------------------------- 
                                       Name:  Marga ret A. Mulcahy 
                                       Title: Senio r Vice President 
 
 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     Fleet National  Bank 
                                     100 Federal St reet 
                                     Mail Stop:  MA -DE-10009A 
                                     Boston, Massac husetts 02110 
                                     Attention:        Margaret A. Mulcahy 
                                     Telephone:        (617) 434-6355 
                                     Facsimile:        (617) 434-6384 
 
 
 
                                     BAYERISCHE HYP O- UND 
                                      VEREINSBANK A G, NEW YORK BRANCH 
 
                                     By /s/ Christi ne Elcik 
                                       ------------ ----------------------------- 
                                       Name:  Chris tine Elcik 
                                       Title: Assoc iate Director 
 
                                     By /s/ Meggan W. Walsh 
                                       ------------ ----------------------------- 
                                       Name:  Megga n W. Walsh 
                                       Title: Manag ing Director 
 
 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     Bayerische Hyp o- und Vereinsbank AG, 
                                      New York Bran ch 
                                     Real Estate Le nding 
                                     622 Third Aven ue, 29th Floor 
                                     New York, New York 10017 
                                     Attention:        Christine Elcik 
                                     Telephone:        (212) 672-5740 
                                     Facsimile:        (212) 672-5527 
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                                     COMMERZBANK AG , NEW YORK AND 
                                     GRAND CAYMAN B RANCHES 



 
                                     By /s/ Christi an Berry 
                                       ------------ ----------------------------- 
                                       Name:  Chris tian Berry 
                                       Title: Assis tant Vice President 
 
                                     By /s/ R. Will iam Knickerbocker 
                                       ------------ ----------------------------- 
                                       Name:  R. Wi lliam Knickerbocker 
                                       Title: Assis tant Vice President 
 
 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     Commerzbank AG , New York Branch 
                                     2 World Financ ial Center 
                                     New York, New York 10281 
                                     Attention:        Douglas Traynor 
                                     Telephone:        (212) 266-7569 
                                     Facsimile:        (212) 266-7565 
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                                     DRESDNER BANK AG, NEW YORK 
                                     AND GRAND CAYM AN BRANCHES 
 
                                     By /s/ Maureen  M. Slentz 
                                       ------------ ----------------------------- 
                                       Name:  Maure en M. Slentz 
                                       Title: Direc tor 
 
                                     By /s/ Curt M.  Steiner 
                                       ------------ ----------------------------- 
                                       Name:  Curt M. Steiner 
                                       Title: Assoc iate 
 
 
 
                                     Address for no tices: 
 
                                     Dresdner Bank AG 
                                     190 S. LaSalle  Street - Suite 2700 
                                     Chicago, Illin ois 60603 
                                     Attention:        Maureen Slentz 
                                     Telephone:        (312) 444-1316 
                                     Facsimile:        (312) 444-1301 
 
 
                                    Applicable Lend ing Office for Base Rate Loan 
                                    and LIBOR Loan:  
 
                                     DRESDNER BANK AG, NEW YORK 
                                     AND GRAND CAYM AN BRANCHES 
                                     75 Wall Street  
                                     New York, New York 10005 
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                                     BAYERISCHE LAN DESBANK 
 
                                     By /s/ John A.  Wain 
                                       ------------ ----------------------------- 
                                       Name:  John A. Wain 
                                       Title: First  Vice President 



 
                                     By /s/ Daniel J. Reddy 
                                       ------------ ----------------------------- 
                                       Name:  Danie l J. Reddy 
                                       Title: Vice President 
 
                                     Address for no tices and Applicable Lending Office: 
 
 
 
 
                                     Bayerische Lan desbank 
                                     560 Lexington Avenue 
                                     New York, New York 10022 
                                     Attention:        Daniel Reddy 
                                     Telephone:        (212) 310-9881 
                                     Facsimile:        (212) 230-9114 
 
                                     BANK ONE, MICH IGAN 
 
                                     By /s/ Timothy  J. Kalil 
                                       ------------ ----------------------------- 
                                       Name:  Timot hy J. Kalil 
                                       Title: Vice President 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     Bank One, Mich igan 
                                     Commercial Rea l Estate 
                                     Mail Code M11- 8029 
                                     611 Woodward A venue 
                                     Detroit, Michi gan 48226 
                                     Attention:        Timothy J. Kalil 
                                     Telephone:        (313) 225-4694 
                                     Facsimile:        (313) 225-0857 
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                                     LASALLE BANK N ATIONAL ASSOCIATION 
 
                                     By /s/ Crystal  DiDomenico 
                                       ------------ ----------------------------- 
                                       Name:  Cryst al DiDomenico 
                                       Title: Relat ionship Manager 
 
 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     LaSalle Bank N ational Association 
                                     135 South LaSa lle Street 
                                     Chicago, Illin ois 60603 
                                     Attention:        John Hein 
                                     Telephone:        (312) 904-8620 
                                     Facsimile:        (312) 904-6691 
 
 
 
                                     KEYBANK NATION AL ASSOCIATION 
 
                                     By /s/ John Sc ott 
                                       ------------ ----------------------------- 
                                       Name:  John Scott 
                                       Title: Assis tant Vice President 
 



 
 
                               Address for notices and Applicable Lending Office: 
                                     KeyBank Nation al Association 
                                     Commercial Rea l Estate 
                                     Mail Code OH-0 1-27-0839 
                                     127 Public Squ are 
                                     Cleveland, Ohi o 44114 
                                     Attention:        John Scott 
                                     Telephone:        (216) 689-3512 
                                     Facsimile:        (216) 689-4997 
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                                     LANDESBANK HES SEN-THURINGEN 
                                      GIROZENTRALE 
 
                                     By /s/ Thomas R. Crowley 
                                       ------------ ----------------------------- 
                                       Name:  Thoma s R. Crowley 
                                       Title: Vice President 
 
                                     By /s/ Robert W. Becker 
                                       ------------ ----------------------------- 
                                       Name:  Rober t W. Becker 
                                       Title: Vice President 
 
 
 
                              Address for notices a nd Applicable Lending Office: 
 
                                     Landesbank Hes sen-Thuringen Girozentrale 
                                     420 Fifth Aven ue - 24th Floor 
                                     New York, New York 10018 
                                     Attention:        Thomas Crowley 
                                     Telephone:        (212) 703-5245 
                                     Facsimile:        (212) 703-5296 
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FIRST AMENDMENT TO THE TAUBMAN REALTY GROUP 
 LIMITED PARTNERSHIP 1992 INCENTIVE OPTION PLAN  
 
(As Amended and Restated Effective as of September 30, 1997)  
 
WHEREAS, THE TAUBMAN REALTY GROUP LIMITED  PARTNERSHIP,  a Delaware limited 
partnership  (including  any  successor  thereto  " TRG"  or  the  "Partnership") 
maintains The Taubman Realty Group Limited  Partner ship  1992  Incentive  Option 
Plan (as Amended and Restated  Effective as of Sept ember 30, 1997) (the "Plan"); 
and 
 
WHEREAS,  pursuant to Section  8.1 of the Plan,  TRG has th e  authority  to 
amend  the  Plan  and to  make  such  other  change s  as the  Partnership  deems 
advisable; and 
 
WHEREAS,  TRG desires to amend the Plan effective January 1 , 2002 to permit 
an  Optionee's  payment  of the  Exercise  Price  i n the  form of  Units  of the 
Partnership, and to make such other changes as TRG deems desirable. 
 
NOW, THEREFORE, the Plan is hereby amended as follows: 
 
     1. Section 2.8 is amended in its entirety by s ubstituting the following: 
 
"2.8 `Compensation  Committee'  means the Compensation Committee of the 
     Board of  Directors  of Taubman  Centers,  Inc . or such other  committee or 
     individuals  designated by the Compensation  C ommittee to act on its behalf 
     with respect to the Plan." 
 
     2. The references in the Plan to the  "Partner ship  Committee" are replaced 
by the term  "Managing  General  Partner"  and  Sec tion  2.32 is  amended in its 
entirety by substituting the following: 
 
"2.32 `Managing General Partner'  means the Managing General Partner of 
     TRG as set forth in the Partnership  Agreement ,  which is Taubman  Centers, 
     Inc." 
 
     3. Section 2.42 is amended in its entirety by substituting the following: 
 
"2.42 `TTC'   means The  Taubman  Company  L.L.C.,  a Delaware  limited 
     liability company." 
 
     4.  Section  4.1 is hereby  amended in its  en tirety  by  substituting  the 
following: 
 
"4.1 Units of Partnership Interest Available.  Incentive Options may be 
     granted by TRG under the Plan from time to tim e to  purchase  an  aggregate 
     Eight Million,  Eight Hundred  Eighty-Seven  T housand,  Eight Hundred Sixty 



     (8,887,860) Units of Partnership  Interest, as  said number may be increased 
     by the  action of the  Managing  General  Part ner.  In the  event  that the 
     Exercise  Price  for  Options  is paid in the form of Units of  Partnership 
     Interest pursuant to Section 7.14, only those Units of Partnership Interest 
     issued to the  Optionee  in excess  of the  nu mber of Units of  Partnership 
     Interest delivered by the Optionee as payment of the Exercise Price will be 
     counted  for  purposes  of  determining  the  remaining  number of Units of 
     Partnership  Interest to be made the subject o f Incentive Options available 
     for grant under the Plan." 
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     5. Section 7.14 of the Plan is amended in its entirety by substituting  the 
following: 
 
"7.14 Payment of the Exercise Price.   The purchase price for each Unit 
     of  Partnership  Interest  in  TRG  to be  pur chased  upon  exercise  of an 
     Incentive  Option  granted  under the Plan sha ll be paid in full in cash by 
     the Optionee pursuant to the Option Agreement and in an amount equal to the 
     Exercise  Price.  An Optionee may also elect t o pay the purchase price upon 
     exercise  of an  Incentive  Option  in the  fo rm of  Units  of  Partnership 
     Interest which have been  outstanding  for six  (6) months by delivering the 
     number of Units of Partnership  Interest which  have a Fair Market Value (as 
     defined in Section 2.18) equal to the Exercise   Price.  Upon receipt of the 
     Exercise  Price  (whether in cash or by surren der  of Units of  Partnership 
     Interest),  TRG  shall  issue  the  total  num ber  of Units of  Partnership 
     Interest to which the Optionee has become  ent itled in accordance  with the 
     terms of the Option Agreement." 
 
     6. Except as expressly  set forth herein,  the  terms and  provisions of the 
Plan shall continue unmodified and are hereby confi rmed and ratified. 
 
     7. This  Amendment  shall be binding  upon and  inure to the  benefit of the 
parties hereto and their respective successors and assigns. 
 
     8. This Amendment shall be governed by and con strued in accordance with the 
laws of the State of Michigan. 
 
IN WITNESS WHEREOF,  the undersigned have executed this Amendment as o f the 
date first above written. 
 
TAUBMAN REALTY GROUP, 
                                               a De laware limited partnership 
 
                                               By:      Taubman Centers, Inc. 
                                               Its:      Managing General Partner 
 
 
                                               By:      /Lisa Payne/ 
                                               ---- ----------------------------- 
                                                  L isa Payne 
                                               Its:      Chief Financial Officer 
 

AMENDED AND RESTATED 
                             SHAREHOLDERS' AGREEMEN T 
 
 
 
     This Amended and Restated  Shareholders'  Agre ement  (this  "Agreement ") is 
entered into the 30th day of October,  2001, among Taub-Co Management,  Inc., a 
Michigan   corporation  (the  "Company "),   The  Taubman  Realty  Group  Limited 
Partnership,  a Delaware  limited  partnership  ("T RG"),  The A. Alfred  Taubman 
Restated Revocable Trust, as amended in its entiret y by Instrument dated January 
10, 1989 and  subsequently  by  Instrument  dated J une 25, 1997, as the same may 
hereafter  be amended  from time to time (the "AAT  Trust ") and Taub-Co Holdings 



LLC,  a  Delaware  limited  liability  company  ("H oldings "),   based  upon  the 
following: 
     A. On November 20,  1992,  the  Company,  TRG,   the AAT Trust,  and Taub-Co 
Holdings Limited  Partnership,  a Delaware limited  partnership,  entered into a 
shareholders' agreement (the "Shareholders'  Agreem ent ") governing the Company's 
activities and the Company's voting common stock an d non-voting common stock. 
     B. On October 30,  2001,  the Company's  Artic les of  Incorporation  were 
amended to provide that the Company has the  author ity to issue 60,000 shares of 
common stock with full voting power. 
     C. Pursuant to the amendment to the  Company's   Articles of  Incorporation, 
all the non-voting shares became voting shares, and  immediately after the filing 
of the  amendment,  each  share of the  Company's  non-voting  common  stock was 
automatically converted into a share of voting comm on stock. 
     D.  On  October  30,  2001,  Taub-Co  Holdings   Limited  Partnership  was 
converted into a Delaware limited liability company  known as "Holdings." 
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     E. The  parties  hereto  now wish to amend and   restate  the  Shareholders' 
Agreement  in its  entirety to reflect  Holdings  ( as the  successor  to Taub-Co 
Holdings Limited  Partnership  pursuant to its conv ersion to a limited liability 
company) as a shareholder in the Company and for ce rtain other reasons. 
NOW THEREFORE, the parties hereto agree that the Shareholders' A greement is 
hereby  amended  and  restated in its  entirety  to  read as follows: 
 
 ARTICLE 1. 
                                  DEFINITIONS  
 
     As used in this Agreement,  the following term s have the meanings indicated 
below or in the Sections referred to below: 
 
     1.1 "AAT " means A. Alfred Taubman. 
 
     1.2 "AAT Trust " is defined in the Preamble to this Agreement. 
 
     1.3 "Affiliate "  means:  (i) with respect to any individual,  any  member of 
such  individual's  Immediate  Family,  a  Family  Trust  with  respect  to such 
individual,  and any Person (other than an individu al) in which such  individual 
and/or his Affiliate(s) owns, directly or indirectl y, more than 50% of any class 
of Equity  Security or of the aggregate  Beneficial   Interest of all  beneficial 
owners,  or in which  such  individual  or his  Aff iliate  is the  sole  general 
partner,  or the sole managing general partner,  or  the sole managing member, or 
that is  Controlled  by such  individual  and/or hi s  Affiliates;  and (ii) with 
respect to any Person  (other  than an  individual) ,  any Person  (other than an 
individual)  which Controls,  is Controlled By, or is Under Common Control With, 
such Person,  and any  individual  who is the sole  general  partner or the sole 
managing  general partner or the sole managing memb er in, or who Controls,  such 
Person. 
 
     1.4 "Agreement " is defined in the Preamble to this Agreement. 
 
     1.5.  "Beneficial   Interest "  means  an  interest,   whether  as  partner, 
shareholder,  cestui que trust,  or otherwise,  a c ontract  right, or a legal or 
equitable position under or by which the possessor  participates in the economic 
or other results of a Business  Organization  to wh ich such  interest,  contract 
right, or position relates. 
 
     1.6. "Book Value " means the amount,  at the relevant time and as de termined 
pursuant  to  GAAP  and  as  certified  by  the  Co mpany's   independent  public 
accountants,  by which the Company's  total assets  exceed the  Company's  total 
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liabilities,  except that, for purposes of determin ing  Book Value: any Units of 
Partnership  Interest (as defined in the  Continuin g  Offer) held by the Company 
shall be valued pursuant to the formula set forth i n the Continuing  Offer;  the 



Company's  interest in the  Manager  shall be value d in the same manner as TRG's 
interest  in the  Manager is valued  pursuant  to S ection  8.2 of the  Operating 
Agreement;  marketable  securities  shall be valued  at their fair  market  value 
reduced  by any  federal  and  state  taxes  that  would  be  incurred  upon the 
disposition of such  securities at the relevant tim e for such fair market value; 
and the Company's  interest in the  Subsidiaries  w hich it currently owns and as 
they currently exist shall be deemed to have no val ue. 
 
     1.7 "Business  Organization " means any trust, general partnership,  limited 
partnership,  limited liability company,  corporati on,  joint venture,  business 
trust,  cooperative,  association,  or  other  form   of  business  organization, 
regardless of whether it is recognized as a legal e ntity under applicable law. 
 
     1.8  "Closing  Date " has the meaning  ascribed to it in Section 2.3 of  this 
Agreement. 
 
 
     1.9 "Code " means the Internal Revenue Code of 1986, as amend ed from time to 
time, and corresponding provisions of succeeding la w. 
 
     1.10 "Common Stock " means the 60,000 shares of voting common stock th at the 
Company is authorized to issue as of the date of th is Agreement, and any and all 
securities issued in respect thereof,  in exchange  therefor,  or into which the 
Common Stock may hereafter be changed,  whether by reason of any stock dividend, 
stock   split,   recapitalization,    reorganizatio n,   merger,   consolidation, 
combination, exchange or otherwise. 
 
     1.11 "Company " is defined in the Preamble to this Agreement. 
 
 
     1.12  "Continuing  Offer " means the irrevocable  offer of Taubman  Centers,  
Inc. ("TCI "),  to certain partners in TRG and others,  pursua nt to which TCI may 
acquire  interests in TRG in exchange for shares of  TCI's common  stock,  as the 
same may exist from time to time. 
 
     1.13  "Control(s) " (and the related terms "Controlled By" and "Under  Common 
Control  With") means,  with respect to any Person  (other than an  individual), 
possession by the applicable  Person or Persons of the power,  acting alone (or, 
solely among such applicable Persons,  acting toget her), to designate and direct 
or cause the designation  and direction of the mana gement and policies  thereof, 
whether through the ownership of voting securities,  by contract, or otherwise. 
 
     1.14 "Election Notice " means the written notice delivered by the Company  to 
TRG, by which the Company elects to exercise the ri ght  (pursuant to Section 2.2 
of this  Agreement)  to  purchase  all,  but not le ss than all, of the shares of 
Common Stock subject to a Third Party Offer that TR G desires to accept. 
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     1.15  "Equity  Security "  has the  meaning  ascribed  to it pursuant to th e 
Securities  Exchange Act of 1934 and the rules and  regulations  thereunder,  in 
each case as amended to the date hereof. 
 
     1.16 "Expiration Election Notice " has the meaning ascribed to it in Section 
2.3 of this Agreement. 
 
     1.17  "Expiration  Event " has the meaning  ascribed to it in Section 2.3 of  
this Agreement. 
 
     1.18 "Family Trust " means, with respect to any individual,  a trust f or the 
benefit of such  individual  or for the benefit of any member or members of such 
individual's  Immediate  Family or for the  benefit  of such  individual  and any 
member or members of such  individual's  Immediate  Family  (for the  purpose of 
determining  whether a trust is a Family Trust, the  fact that one or more of the 
beneficiaries  (but not the sole  beneficiary) of t he trust includes a Person or 
Persons, other than a member of such individual's I mmediate Family,  entitled to 



a distribution after the death of the settlor if he , she, it, or they shall have 
survived  the  settlor  of  such  trust,  which  di stribution  is to be  made of 
something other than shares of Common Stock,  and/o r includes an organization or 
organizations  exempt from federal  income taxes  p ursuant to the  provisions of 
Section 501(a) of the Code and described in Section  501(c)(3) of the Code, shall 
be  disregarded);  provided  however,  that in  res pect of  transfers  by way of 
testamentary or inter vivos trust,  the trustee or trustees shall be solely such 
individual,  a member  or  members  of such  indivi dual's  Immediate  Family,  a 
responsible  financial  institution,  and/or an att orney who is then entitled to 
practice law in any state in the United States. 
 
     1.19 "GAAP " means generally accepted accounting principles. 
 
     1.20 "Holdings Members " means those Persons holding,  at the relevant tim e, 
a Holdings  Membership  Interest.  At the date of t his  Agreement,  the Holdings 
Members are the AAT Trust, Robert S. Taubman, and W illiam S. Taubman.  Reference 
to a Holdings Member includes any of the Holdings M embers. 
 
     1.21   "Holdings   Membership   Interest "   means  the  right  to   receive 
distributions  from  Holdings,  the right to receiv e  allocations of profits and 
losses with respect to Holdings' business,  the rig ht, if any, to participate in 
the  management  of Holdings,  and all other legal and  equitable  rights that a 
Person has or may have as a member in Holdings. 
 
     1.22  "Immediate  Family "  means,  with respect to a Person,  such Person's  
spouse (former or then current),  (ii) such Person' s  parents and  grandparents, 
and (iii) ascendants and descendants (natural or ad optive,  of the whole or half 
blood) of such  Person's  parents  or of the  paren ts  of such  Person's  spouse 
(former or then current). 
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     1.23 "Manager " means The Taubman Company LLC, a Delaware limited   liability 
company. 
 
     1.24  "Master  Services  Agreement "  means the  Master  Services  Agreement 
between TRG and the Manager, as the same may be ame nded or supplemented, and any 
agreement entered into by TRG and the Manager in re placement thereof. 
 
     1.25 "Operating  Agreement " means the Operating  Agreement  between TRG and 
the Company with respect to the formation  and oper ation of the Manager,  as the 
same may be amended or supplemented. 
 
     1.26  "Option "  has  the  meaning  ascribed  to it in  Section  2.3 of this 
Agreement. 
 
     1.27 "Permitted  Transferee " means: (i) with respect to any Holdings Member 
(other  than the AAT Trust),  (a)  Holdings,  (b) t he AAT Trust,  (C) a Holdings 
Member,  (d)  any  Person  designated  by the  AAT  Trust  that  is a  Permitted 
Transferee  of the AAT Trust,  and (e) a Family Tru st of such  Holdings  Member, 
provided that such Holdings Member,  during his lif etime, is the sole trustee of 
such Family Trust and has the sole and  exclusive  authority  to  Transfer,  and 
exercise any voting or other  rights with  respect to, the  Holdings  Membership 
Interest held by such Family  Trust;  and (ii) with  respect to the AAT Trust and 
Holdings,  (a) AAT, (b) an Affiliate of AAT or of t he AAT Trust,  (c) a Holdings 
Member, and (d) Holdings. 
 
     1.28 "Person " or "Persons " means an individual,  a partnership  (general or 
limited), limited liability company, corporation, j oint venture, business trust, 
cooperative, association, or other form of business  organization, whether or not 
regarded  as a legal  entity  under  applicable  la w,  a trust  (inter  vivos or 
testamentary),  an estate of a deceased,  insane, o r incompetent person, a quasi 
governmental   entity,  a  government  or  any  age ncy,   authority,   political 
subdivision, or other instrumentality thereof, or a ny other entity. 
 
     1.29 "Shareholders " means TRG, Holdings, and their permitted successo rs and 



assigns. "Shareholder" means any of the Shareholder s. 
 
     1.30 "Shareholders' Agreement " is defined in Recital A hereto. 
 
     1.31  "Subsidiaries "  means any corporation the voting  securities of which 
are 100% owned by the Company,  which exists  prima rily to provide  (directly or 
indirectly)  goods or  services  to, or for the  be nefit  of,  TRG or any of its 
properties or TCI or any of its  properties,  and w hich,  in the conduct of such 
activities,  does not hold material assets. As of t he date hereof, the following 
corporations  constitute  Subsidiaries:  Adaide Com pany, a Michigan corporation, 
Mall Financing, Inc., a Michigan corporation, Taubm an Management Services, Inc., 
a Michigan corporation,  Taubman Services, Inc., a Michigan corporation, Beverly 
Center  Restaurant  Corp., a California  corporatio n,  MMW-87A, Inc., a Michigan 
corporation, Survivor, Inc., a Michigan corporation , Taub-Co C, Inc., a Michigan 
corporation,  Beverly  Finance  Corporation,  a  De laware  corporation,  Beverly 
Partners I, Inc., a Delaware 
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corporation,  Beverly  Partners  II,  Inc.,  a  Del aware  corporation,  Taub  Co 
Biltmore,  Inc., a Delaware corporation,  Taub-Co C herry Creek, Inc., a Delaware 
corporation, Taub-Co Fairfax, Inc., a Michigan corp oration, and Woodland Finance 
Corporation, a Delaware corporation. 
 
     1.32  "Termination  Election  Notice "  has the  meaning  ascribed  to it in 
Section 2.3 of this Agreement. 
 
     1.33  "Termination  Event " has the meaning ascribed to it in Section 2.3 of 
this Agreement. 
 
     1.34 "Third Party  Offer "  means a bona fide offer to purchase,  solely for  
cash,  all (but not less than all) of the  shares o f Common  Stock  owned by TRG 
that TRG receives from a Third Party Offeror. 
 
     1.35 "Third Party  Offeror "  means a third party who is not an Affiliate of 
TRG. 
 
     1.36  "Transfer "  means  assigning,  selling,   transferring,   ex changing, 
pledging,  placing or permitting a lien to exist up on or otherwise  encumbering, 
granting an option or proxy  (other  than a proxy  granted on a short term basis 
(i.e.,  for a  single  meeting)  to an  officer  of  the  owner  of the  relevant 
interest),  or granting  any  interest in or rights   incident or relating to, or 
otherwise  disposing,  whether voluntarily or invol untarily,  or by operation of 
law,  for or  without  consideration  and  includin g,  without  limitation,  any 
transfer by testamentary disposition. 
 
     1.37 "TRG " is defined in the Preamble to this Agreement. 
 
 
     1.38  "Valuation  Date "  means the last day of the full  month  immediate ly 
preceding the Closing Date. 
 
 
     1.39 "Valuation Date Book Value " has the meaning  ascribed to it in Section 
2.3 of this Agreement. 
 
 
 
ARTICLE 2.  
 
                            TRANSFERS OF COMMON STO CK 
                        AND HOLDINGS MEMBERSHIP INT ERESTS 
 
     2.1.General . Except as expressly permitted by this Agreement,  without the 
prior  written  approval of the other  Shareholder,   neither  Shareholder  shall 
Transfer  all or any shares of the Common  Stock he ld by such  Shareholder.  Any 



attempt to Transfer  shares of Common Stock in viol ation of this Agreement shall 
be 
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void ab initio.  Notwithstanding the foregoing, Holdings may Tran sfer all or any 
portion  of  Holdings'  shares  of Common  Stock to  a  Permitted  Transferee  of 
Holdings,  provided that such Permitted Transferee agrees in writing to be bound 
by all of the terms and restrictions set forth in t his Agreement. 
     Without TRG's prior written consent,  Holdings  will not permit any Holdings 
Member to  Transfer  all or any  portion of his  Ho ldings  Membership  Interest, 
except that each Holdings Member may Transfer his H oldings  Membership  Interest 
to a Permitted Transferee of such Holdings Member,  provided that such Permitted 
Transferee  agrees in writing  to be bound by all o f the terms and  restrictions 
set forth in this Agreement. 
     In the event that either  Shareholder  Transfe rs  all or any portion of the 
Common Stock held by it in a transaction in full  c ompliance with the provisions 
of this Article 2, any consent,  vote, decision, or  the like required under this 
Agreement  shall  require  the  written  approval o f a majority of the shares of 
Common Stock originally held by Holdings or TRG, as  the case may be. 
     2.2.Right of First Refusal on TRG's Common Sto ck . If at any time after the 
expiration of the option  (defined  below) without its exercise,  TRG receives a 
Third Party Offer that TRG desires to accept,  TRG shall first  submit the Third 
Party  Offer to the AAT Trust and the  Company,  an d the AAT Trust shall have 30 
days within which to deliver an Election  Notice.  If the AAT Trust  delivers an 
Election  Notice  within such 30-day period,  the A AT Trust shall  purchase  the 
shares  of  Common  Stock  that are the  subject  o f the  Third  Party  Offer in 
accordance with the terms and conditions  contained  in the Third Party Offer. If 
the AAT Trust advises TRG that it does not intend t o deliver an Election  Notice 
or the AAT Trust fails to 
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deliver an Election  Notice  within such 30-day per iod,  the Company  shall then 
have 15 days from the  earlier of the date the AAT Trust so advises  TRG or such 
30-day  period  has  elapsed,  as the case may be,  within  which to  deliver an 
Election  Notice.  If the Company delivers an Elect ion Notice within such 15-day 
period,  the  Company  shall  purchase  the shares of Common  Stock that are the 
subject of the Third Party  Offer in  accordance  w ith the terms and  conditions 
contained  in the Third  Party  Offer.  If neither the AAT Trust nor the Company 
delivers an Election Notice within the applicable p eriod, TRG shall then have 30 
days within which to complete the sale of the subje ct  shares to the Third Party 
Offeror on terms and conditions,  and for a price, not less favorable to TRG, in 
each and every respect, than the terms,  conditions ,  and price contained in the 
Third Party Offer.  Any sale by TRG pursuant to the   provisions  of this Section 
2.2 shall be  conditioned  upon the  receipt by the  Company and the AAT Trust of 
the agreement,  in form and substance reasonably sa tisfactory to the Company and 
the  AAT  Trust,  of the  purchaser  to be  bound  by all of the  terms  hereof, 
including, without limitation, the provisions of th is Section 2.2. 
     2.3.Option to Purchase TRG's Common Stock .  TRG hereby grants the Company 
an irrevocable option (the "Option") to purchase al l, but not a portion,  of the 
shares of Common Stock held by TRG. The Option shal l be  exercisable  upon TRG's 
failure to renew the Master Services  Agreement (an  "Expiration  Event ") or upon 
TRG's  termination of the Master  Services  Agreeme nt for cause, as set forth in 
the Master Services Agreement (a "Termination Event "). If the Company determines 
to exercise the Option (a) in the case of an Expira tion Event, the Company shall 
give TRG written notice of exercise (the  "Expirati on  Election  Notice ") at any 
time within the one year period prior to the end of  the then current term of 
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the Master Services  Agreement,  and (b) in the cas e of a Termination Event, the 
Company  shall give TRG written  notice of exercise  (the  "Termination  Election  
Notice ") at any time within 90 days after the date on whi ch the Company receives 
written notice from TRG of the Termination  Event. If the Company  exercises the 
Option,  the closing date for the  purchase of TRG' s Common Stock (the  "Closing  



Date ") shall be on a date  selected by the Company (upo n at least 10 days' prior 
written  notice  to TRG)  that is not  more  than 6 0 days  after  delivery  of a 
Termination  Election Notice or an Expiration  Elec tion Notice,  as the case may 
be;  however,  if the Company  has also  elected to   purchase  TRG's  membership 
interest in the Manager  pursuant to the Operating  Agreement,  the Closing Date 
shall  be the  date on which  the  Company  (or its   designee)  purchases  TRG's 
membership interest in the Manager. 
     Upon the  Company's  exercise of the Option,  the Company  shall direct the 
Company's independent public accountants to certify  the Company's  determination 
of Book Value as of the Valuation Date (the  "Valua tion  Date Book Value ").  The 
purchase  price for TRG's shares of Common Stock sh all be the product of (a) the 
Valuation Date Book Value,  less any dividends (oth er than share dividends) that 
the Company has declared and paid subsequent to the  Valuation  Date,  multiplied 
by (b) a  fraction,  the  numerator  of which  shal l be the  number of shares of 
Common Stock held by TRG, and the  denominator  of which shall be the then total 
number of  outstanding  shares of  capital  stock o f the  Company.  TRG shall be 
entitled to its pro rata share of any dividends dec lared but unpaid prior to the 
Valuation Date. 
     On the Closing Date, the Company shall pay the  purchase price, by certified 
check (same day funds) or by wire transfer of immed iately  available  funds.  On 
the 
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Closing  Date,  TRG shall  transfer to the Company  (or its  designee)  good and 
marketable title to TRG's shares of Common Stock,  free and clear of any claims, 
liens, encumbrances,  restrictions, or rights of ot hers, excluding any rights or 
restrictions  created  or  imposed  by this  Agreem ent  or by  federal  or state 
securities laws or regulations. TRG shall deliver s uch stock certificates, stock 
powers,  and other  instruments  as the  Company  ( or its  designee)  reasonably 
requests  to  ensure  that the  Company  (or its  d esignee,  as the case may be) 
acquires title to the Common Stock in the condition   required under this Section 
2.3. The Company  shall,  if requested by TRG,  del iver an investment  letter in 
customary form confirming compliance with Article 3  hereof. 
     2.4.Exercise  of  Option .  TRG and  Holdings  hereby  agree that upon the 
occurrence of an Expiration Event or a Termination  Event,  they shall cause the 
Company to (i)  exercise the Option and (ii)  acqui re  TRG's  entire  membership 
interest in the Manager as provided in Article VIII  of the Operating  Agreement, 
unless  they  agree  otherwise  in  writing. 
 
 ARTICLE 3. 
                 CERTIFICATE LEGENDS; INVESTMENT RE PRESENTATION 
 
     A copy of this  Agreement  shall be filed with  the Secretary of the Company 
and kept with the records of the Company.  The cert ificates(s)  representing the 
shares  of  Common  Stock  shall   conspicuously   bear   inscriptions   reading 
substantially as follows: 
 
          "THE SHARES  REPRESENTED BY THIS  CERTIFI CATE HAVE NOT BEEN REGISTERED 
     UNDER THE  SECURITIES  ACT OF 1933,  AS  AMEND ED,  OR  QUALIFIED  UNDER ANY 
     APPLICABLE  STATE  SECURITIES  LAWS.  THE SHAR ES HAVE BEEN ACQUIRED FOR THE 
     ISSUEE'S OWN ACCOUNT,  FOR  INVESTMENT,  AND N OT WITH A VIEW TO  DISTRIBUTE 
     THEM TO THE PUBLIC.  THE SHARES MAY 
 
                                       10 
 
     NOT BE PLEDGED OR  HYPOTHECATED  AND MAY NOT B E SOLD OR  TRANSFERRED  UNESS 
     THEY ARE  REGISTERED  UNDER THE  SECURITIES  A CT OF 1933,  AS AMENDED,  AND 
     QUALIFIED  UNDER ANY  APPLICABLE  STATE  SECUR ITIES  LAWS, OR UNLESS IN THE 
     OPINION OF COUNSEL  WHICH  OPINION  AND  COUNS EL  ARE  SATISFACTORY  TO THE 
     CORPORATION, SUCH REGISTRATION OR QUALIFICATIO N IS NOT REQUIRED. 
 
          THE SHARES OF STOCK REPRESENTED BY THIS C ERTIFICATE ARE SUBJECT TO THE 
     RESTRICTIONS  PRESCRIBED BY AN AGREEMENT  BETW EEN THE  CORPORATION  AND THE 
     REGISTERED HOLDER OF THIS CERTIFICATE, AS MAY BE AMENDED FROM TIME TO TIME, 
     A TRUE  AND  CORRECT  COPY  OF  WHICH  IS ON  FILE  AT THE  OFFICES  OF THE 



     CORPORATION AT 200 EAST LONG LAKE ROAD, BLOOMF IELD HILLS, MICHIGAN 48304." 
 
     Each Shareholder hereby confirms such  Shareho lder's  representation to the 
Company  and each  Holdings  Member  that  such  Sh areholder  has  purchased  or 
otherwise acquired its shares of common stock of th e Company for investment, for 
its own account, and not with a view to the resale or distribution thereof. 
 
 
ARTICLE 4.  
                RESTRICTIONS ON TRG AND PAYMENTS TO  SHAREHOLDERS 
 
     The Company and the Shareholders agree that at  all times when TRG holds any 
shares of Common  Stock,  the  activities  of the  Company  shall be  limited to 
holding a membership  interest in the Manager,  and  engaging in any activity and 
exercising  any powers  permitted to  corporations  under the Michigan  Business 
Corporation Act that are necessary or convenient to  accomplish the foregoing. 
     The  parties  hereby  agree  that  without  th e  affirmative  vote  of both 
Shareholders, the Company shall not pay any remuner ation to any Shareholder, any 
Holdings Member, any Affiliate of a Shareholder,  o r any Affiliate of a Holdings 
Member except in the form of cash dividends  paid e qually,  on a share for share 
basis, on the Common Stock. 
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ARTICLE 5.  
                                INJUNCTIVE RELIEF  
 
     It is  acknowledged  that it will be  impossib le  to  measure  in money the 
damages  that would be suffered if any party to thi s  Agreement  fails to comply 
with  any of the  terms  of this  Agreement  and  t hat in the  event of any such 
failure, each of the non-defaulting parties will be  irreparably damaged and will 
not  have an  adequate  remedy  at law.  Any such n on  defaulting  party  shall, 
therefore, be entitled to injunctive relief, includ ing specific performance,  to 
enforce the terms of this  Agreement,  and if any a ction is brought in equity to 
enforce any of the  provisions  of this  Agreement,   none of the parties  hereto 
shall raise the defense that there is an adequate r emedy at law. 
 
ARTICLE 6.  
                      RESTRICTIONS ON TAUB-CO'S ACT IVITIES  
 
     The Shareholders  agree that other than protec ting the Company's  ownership 
of an interest  in TRG (and  pursuing,  exercising,   and  protecting  all of its 
rights and  interests in respect  thereof),  its ow nership of an interest in the 
Manager  (and  pursuing,  exercising,  and  protect ing  all  of its  rights  and 
interests  in respect  thereof,  including,  withou t  limitation,  the option to 
acquire TRG's membership interest in the Manager in  accordance with the terms of 
the Operating Agreement), its ownership of the Opti on (and pursuing, exercising, 
and protecting all of its rights in respect thereof ), and its ownership of cash, 
other liquid  investments,  and other  corporations  the sole activities of which 
are necessary or desirable in connection with the o peration of the Manager, TRG, 
or an entity or entities for which  services are pr ovided by the Manager  (which 
services  are  permitted  pursuant  to  the  Master  
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Services  Agreement or the Corporate Services  Agre ement),  and any other assets 
specifically  agreed to by the  Shareholders,  the Company may not engage in any 
other venture activity of whatever nature. 
 
ARTICLE 7.  
                                     NOTICES  
 
     All  notices  required  or  contemplated  unde r  this  Agreement  shall  be 
delivered  (a)  personally,  (b) by next  day  cour ier  service  (e.g.,  Federal 
Express),  or (c) by certified or registered  mail,   return  receipt  requested, 
addressed, in the case of either Shareholder, to su ch Shareholder at its address 



reflected in the Company's  records and addressed,  in the case of the AAT Trust 
or the Company, to the AAT Trust or the Company, as  applicable, to: 
 
                  200 East Long Lake Road 
                  Suite 200 
                  Bloomfield Hills, Michigan 48304 
                  Attention: President 
 
All  notices  under this  Agreement  shall be deeme d  received  when  personally 
delivered,  on the first business day after  deposi ting  with a next day courier 
service,  or in the case of mailing,  upon receipt or refusal to accept shown on 
the delivery receipt or return receipt. 
 
 ARTICLE 8. 
                                 MISCELLANEOUS  
 
     8.1.Successors  and Assigns .  This  Agreement  shall be binding upon, and 
shall  inure to the  benefit  of,  the  parties  he reto,  and  their  respective 
successors and permitted assigns,  including withou t limitation any successor or 
successors of any party by liquidation,  reorganiza tion,  merger, consolidation, 
sale of substantially all 
 
                                       13 
 
assets, or other change in corporate,  partnership,  or limited liability company 
structure. 
     8.2.Governing  Law .  This  Agreement  shall be governed  by, and shal l be 
interpreted  and construed in accordance  with, the  law of the State of Michigan 
applicable to contracts and agreements to be perfor med  solely with the State of 
Michigan by residents of the State of Michigan,  i. e.,  without regard to choice 
of law principles. 
     8.3.Captions .  The  captions  used  throughout  this  Agreement   are  for 
convenience only and shall not be used in the  inte rpretation or construction of 
this Agreement. 
     8.4.References;  Gender . Unless the context otherwise requires, references  
in this  Agreement  to  Sections  shall be deemed t o refer to  Sections  of this 
Agreement.  Throughout  this Agreement,  the use of  masculine  pronouns shall be 
deemed to include feminine and neuter pronouns as t he context may require. 
     8.5.Entire  Agreement;  Amendment .  This  Agreement  contains  the entire 
agreement among the parties hereto with respect to the transactions contemplated 
herein,  supersedes  all prior  written  agreements   and  negotiations  and oral 
understandings,  if any,  and may not be  amended,  supplemented  or  discharged 
except  by  performance  or by an  instrument  in  writing  signed by all of the 
parties hereto. 
     8.6.Severability .  Wherever  possible,  each  provision of this Agr eement 
shall  be  interpreted  in  such  manner  as to be  effective  and  valid  under 
applicable  law, but if any provision of this Agree ment  shall be prohibited by, 
or shall be invalid under,  applicable  law, such p rovision shall be ineffective 
to the  extent of such 
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prohibition or invalidity,  without invalidating th e remainder of such provision 
or the remaining provisions of this Agreement. 
     IN WITNESS WHEREOF,  the undersigned have ente red into this Agreement as of 
the date first above written. 
 
                    TAUB-CO MANAGEMENT, INC., a Mic higan 
                    corporation 
 
                    By:      /s/ Robert S. Taubman 
                             ______________________ _____________________________ 
 
                    Its:     Authorized Signatory 
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                    THE TAUBMAN REALTY GROUP LIMITE D 
                    PARTNERSHIP, a Delaware limited  partnership 
 
                    By:      /s/ Lisa A. Payne 
                             ______________________ _____________________________ 
 
                    Its:     Authorized Signatory 
 
 
                    THE A. ALFRED TAUBMAN  RESTATED   REVOCABLE TRUST, as amended 
                    and restated in its entirety by  Instrument dated January 10, 
                    1989 and  subsequently by Instr ument dated June 25, 1997, as 
                    the same may hereafter be amend ed from time to time 
 
                    By:      /s/ A. Alfred Taubman 
                             ______________________ _____________________________ 
                             A. Alfred Taubman, Tru stee 
 
 
                    TAUB-CO HOLDINGS LLC, a Delawar e limited liability company 
 
                    By:  A. Alfred Taubman Restated   Revocable Trust, as amended 
                         and  restated  in  its  en tirety  by  instrument  dated 
                         January 10, 1989 and  subs equently by Instrument  dated 
                         June 25,  1997,  as the sa me may  hereafter  be amended 
                         from time to time, Member 
 
                    By:      /s/ A. Alfred Taubman 
                             ______________________ _____________________________ 
                             A. Alfred Taubman, Tru stee 
 
 
          Each of the  undersigned  hereby  agrees not to Transfer or attempt to 
     Transfer,  all or any portion of his Holdings Membership Interest except as 
     permitted pursuant to the second paragraph of Section 2.1. 
 
                    /s/ Robert S. Taubman 
                    _______________________________ _____________________________ 
                    ROBERT S. TAUBMAN 
 
                    /s/ William S. Taubman 
                    _______________________________ _____________________________ 
                    WILLIAM S. TAUBMAN 
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THE TAUBMAN REALTY GROUP LIMITED PARTNERSHIP 
                    AND THE TAUBMAN COMPANY LLC ELE CTION AND 
                            OPTION DEFERRAL AGREEME NT 
                            _______________________ __  
 
 
     This Agreement dated as of the 28th  day of De cember,  2001 is entered into 
by and between The Taubman Realty Group Limited Par tnership,  a Delaware limited 
partnership  ("TRG"),  The Taubman  Company  LLC, a  Delaware  limited  liability 
company, (the "Manager") and Robert S. Taubman (the  "Executive"). 
 
RECITALS:  
 
     WHEREAS, TRG has engaged Manager, on an exclus ive basis, to provide various 
services,   including   management,   leasing,   de velopment,   acquisition  and 
administrative services, to TRG. 



 
     WHEREAS,   TRG  currently   maintains  The  Ta ubman  Realty  Group  Limited 
Partnership 1992 Incentive Option Plan (as amended and restated  effective as of 
September  30, 1997) (the  "Incentive  Option  Plan ") to provide  incentives  to 
employees  of the  Manager to remain in the employ of Manager for the benefit of 
TRG, to encourage a proprietary  interest in TRG, a nd to attract  employees with 
outstanding qualifications to serve the Manager on behalf of TRG; 
 
     WHEREAS,  Executive  was  granted an  incentiv e  option (the  "Option")  to 
purchase Fifteen Hundred (1,500) Units of Partnersh ip  Interest (as such term is 
defined in the  Incentive  Option Plan)  pursuant t o an Option  Agreement  dated 
November 20, 1992 (the "1992 Option Agreement"). In  connection with the division 
of Units of  Partnership  Interest  effective  Sept ember  30, 1997,  Executive's 
Option to purchase 1,500 Units of Partnership Inter est was converted,  effective 
as of September  30,  1997,  into an Option to purc hase two million nine hundred 
sixty  two  thousand,  six  hundred  twenty  (2,962 ,620)  Units  of  Partnership 
Interest; 
 
     WHEREAS, Executive wishes to give up his right  to receive the Units subject 
to the Option by making an election to defer  recei pt of the Units  attributable 
to the gains that would be recognized  upon the exe rcise of the Option  pursuant 
to the terms and conditions of this Agreement; and 
 
     WHEREAS,  TRG,  the Manager and  Executive,  w ish to modify the 1992 Option 
Agreement  to provide for the  deferral of gains th at would be  recognized  upon 
Executive's  exercise  of the  Option  and to  cred it  such  gains  to  Deferred 
Compensation  Account (as defined in paragraph 1)  maintained  by the Manager in 
consideration of the valuable services Executive pe rforms for the benefit of the 
Manager and TRG. 
 
     NOW,  THEREFORE,  TRG, the Manager and  Execut ive,  intending to be legally 
bound, and in consideration of the agreements set f orth herein,  hereby agree as 
follows: 
 
 
     1. Election to Defer and  Investment  of Option Gain.   Upon exercise of the 
Option  and in lieu of his  receiving  the full  nu mber of Units  subject to the 
Option,   Executive  hereby  elects  to  defer  rec eipt  of  all  of  the  Units 
attributable to the gain that would,  but for this Agreement,  be recognized for 
federal and state  income tax  purposes  (the  "Gai n")  upon his exercise of the 
Option.  Contemporaneously  with Executive's  exerc ise of the Option,  TRG shall 
direct the Manager to establish a  bookkeeping  res erve  account (the  "Deferred 
Compensation  Account") to reflect the amount of th e Gain. The Gain shall be the 
amount  equal to the Fair Market  Value of Units of   Partnership  subject to the 
Option on the Date of  Exercise  minus  the  Exerci se  Price (as such  terms are 
defined  in the  Incentive  Option  Plan).  The amo unt of Gain  credited  to the 
Deferred  Compensation  Account  shall be deemed  i nvested  in phantom  units of 
partnership  interest in TRG ( the  "Notional  Unit s").  A Notional Unit will be 
utilized solely as a device for the measurement and  determination of the amounts 
to be paid to or for the benefit of  Executive  pur suant to this  Agreement  and 
will not under any circumstances constitute or be t reated as a trust fund of any 
kind. The actual number of Units to which  Executiv e would otherwise be entitled 
under the Option  Agreement  upon exercise of the O ption shall be reduced by the 
number of Notional Units. 
 
          (a)Distribution Equivalents.   On each date in which holders of actual 
     Units of  Partnership  Interest  receive  dist ributions  in respect of such 
     Units of Partnership Interest, the Manager sha ll distribute to Executive an 
     amount  equal to (i) the  distribution  amount   paid with  respect  to each 
     actual Unit of Partnership  Interest on such d istribution date,  multiplied 
     by (ii) the number of Notional Units credited to the Deferred  Compensation 
     Account as of the business day immediately pre ceding such distribution date 
     (the "Distribution Equivalents").  Distributio n Equivalents will be paid to 
     Executive in cash lump sum payments. 
 
          (b)No Rights as a Partner.   A Notional  Unit shall not  represent  an 



     ownership  interest in actual  Units of  Partn ership  Interest of TRG,  and 
     Executive  shall  have no rights as a partner  in TRG with  respect  to the 
     Notional Units credited to the Deferred Compen sation Account. 
 
     2. Vesting of Deferred  Compensation  Account.   The  Deferred  Compensation 
Account shall be fully vested and nonforfeitable at  all times. 
 
     3. Payment of Deferred  Compensation  Account.   All amounts credited to the 
Deferred  Compensation  Account shall be distribute d to Executive in the form of 
actual  Units of  Partnership  Interest  upon  the  earlier  of (a)  Executive's 
termination of employment for any reason,  or (b) t he ten (10) year  anniversary 
of  Executive's  Date  of  Exercise  of the  Option .  Payment  shall  be made in 
substantially  equal annual  installments  over a t en year period with the first 
payment  commencing on the first day of the month f ollowing (a) or (b) above and 
each subsequent payment on the anniversary thereof.  
 
     Any  portion  of the  Deferred  Compensation  Account  which  has not  been 
distributed  to Executive  shall  continue to be in vested in Notional  Units and 
Executive  shall continue to receive  Distribution  Equivalents  with respect to 
Notional Units in the Deferred Compensation Account . 
 
                                       2 
 
     4. Designation of  Beneficiary.   Executive  shall designate in writing and 
file with the Manager a designated beneficiary to r eceive benefits payable under 
this  Agreement  in the event of his death  prior t o his  receipt of all amounts 
credited to the Deferred Compensation Account. If E xecutive has not designated a 
beneficiary,  such death  benefit shall be paid to his estate.  Any  beneficiary 
designation  may be revoked or modified at any time  by  Executive  but only in a 
writing filed with the Manager. 
 
     5. Amendment.   This  Agreement may be amended by the written  ag reement of 
TRG, the Manager and Executive at any time; provide d, however, that no amendment 
shall reduce any benefits in which  Executive has a  vested interest prior to the 
effective date of the amendment. 
 
     6. Termination Upon Change of Control.   Notwithstanding any other provision 
of this  Agreement,  this Agreement will terminate  immediately  and all amounts 
credited to the Deferred  Compensation  Account wil l be distributed to Executive 
in a lump sum payment in the form of actual Units o f Partnership Interest upon a 
Change of Control  Event (as  defined in the  Incen tive  Option  Plan)  which is 
followed  by  Executive's  termination  of  employm ent  within six months of the 
Change of Control Event. 
 
     7. Governing Law.  This Agreement  shall be construed in accordance w ith the 
internal  laws of the  State of  Michigan  (excludi ng  the  choice  of law rules 
thereof). 
 
     8. Alienation or Assignment of Benefits.  Benefits payable pursuant to this 
Agreement shall not be subject in any manner to ant icipation,  alienation, sale, 
transfer, or assignment. 
 
     9. Ownership of Deferred  Compensation  Account.   Title to and  beneficial 
ownership of any assets, whether Notional Units, Di stribution Equivalents,  cash 
or other  investments  which the  Manager  or TRG m ay set aside to  fulfill  its 
deferred  obligation  under this  Agreement  shall at all times  remain with the 
Manager  or TRG and  neither  Executive  nor his  b eneficiary  shall  under  any 
circumstances  acquire  any  property  interest  in  any  specific  assets of the 
Manager or TRG. Nothing contained in this Agreement  and no action taken pursuant 
to the  provisions  of this  Agreement  shall creat e or be construed to create a 
fiduciary  relationship  between TRG or the Manager  and  Executive  or any other 
person.  Any funds which may be invested  under the  provisions of this Agreement 
shall  continue for all purposes to be part of the general assets of the Manager 
or TRG and no  person  other  than the  Manager  or  TRG  shall by  virtue of the 
provisions of this Agreement have any interest in s uch funds. To the extent that 
any person  acquires a right to receive  payments  from the Manager or TRG under 



this  Agreement,  such right shall be no greater  t han the right of an unsecured 
general  creditor of the Manager or TRG. In the sol e  discretion of the Manager, 
all or any portion of the amounts credited to the D eferred  Compensation Account 
may be contributed to a trust established by the Ma nager in connection with this 
Agreement.  Neither Executive nor his beneficiary s hall have the right to direct 
or  require  that the  Manager  contribute  amounts  to a trust.  Any  amounts so 
contributed  shall be held,  invested and administe red to provide benefits under 
this  Agreement  except as otherwise  required in t he  agreement  governing  the 
trust. 
 
                                       3 
 
     10. 1992 Option Agreement.   The 1992 Option Agreement,  as modified by this 
Agreement with respect to Executive's  election to defer the Gain,  shall remain 
in full force and effect. 
 
     11. Miscellaneous.   This Agreement is intended to be an unfunded,  to p hat 
plan available only to a management or highly  comp ensated  employee  within the 
meaning of Sections 201(2),  301(a)(3), and 401(a)( 1) of the Employee Retirement 
Income Security Act of 1974 (as amended "ERISA"). 
 
     12. Execution.   To record the adoption of this Agreement,  TRG, t he Manager 
and  Executive  have caused the  execution  hereof as of the date first  written 
above. 
 
 
                                            TAUBMAN  REALTY GROUP, 
                                            a Delaw are limited partnership 
 
                                            By:  Ta ubman Centers, Inc. 
                                            Its:  M anaging General Partner 
 
 
 
                                            By:    /Lisa Payne/ 
                                            ------- ----------------------------- 
                                            Lisa Pa yne 
 
                                            Its:   Chief Financial Officer 
 
 
 
 
                                            THE TAU BMAN COMPANY LLC, Manager 
                                            a Delaw are limited liability company 
 
 
 
                                            By:    /Lisa Payne/ 
                                            ------- ----------------------------- 
                                            Lisa Pa yne 
 
                                            Its:   Chief Financial Officer 
 
 
 
 
                                            ROBERT S. TAUBMAN, Executive 
 
 
 
                                            /Robert  S. Taubman/ 
                                            ------- ----------------------------- 
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                                                                                                                          Exhibit 12
 Taubman Centers, Inc. 
 
           Computation of Ratios of Earnings to Com bined Fixed Charges and Preferred Dividends and Dis tributions
                                               (in thousands, except ratios) 
 
 
                                                                                    Year Ended Decembe r 31
                                                         --------------------------------------------------- ------------------------
                                                              2001            2000           1999           1998            1997
                                                              ----            ----           ----
 
Net Earnings from Continuing Operations (1)              $    55,664    $    66,487     $    58,445    $     70,403   $    28,662
 
Add back: 
  Fixed charges                                              140,884        127,112         105,741        139,556
  Amortization of previously capitalized interest ( 2)          2,632          2,203           2,167          2,335
 
Deduct: 
  Capitalized interest (2)                                   (29,514)       (30,730)        (15,574)       (19,254)
                                                         -----------    -----------     -----------
Earnings Available for Fixed Charges and 
     Preferred Dividends and Distributions               $   169,666    $   165,072     $   150,779    $   193,040    $    28,662
                                                         ===========    ===========     ===========    ===========    ===========
Fixed Charges 
   Interest expense                                           68,150         57,329     $    51,327         75,809
   Capitalized interest                                       23,748         25,052          14,489         18,192
   Interest portion of rent expense                            3,845          3,872           4,122          6,383
   Proportionate share of Unconsolidated 
     Joint Ventures' fixed charges                            45,141         40,859          35,803         39,172
                                                         -----------    -----------     -----------
   Total Fixed Charges                                   $   140,884    $   127,112     $   105,741    $   139,556
                                                         -----------    -----------     -----------
 
Preferred Dividends and Distributions                         25,600         25,600          19,044         16,600          4,058
                                                         -----------    -----------     -----------
 
   Total Fixed Charges and Preferred Dividends 
     and Distributions                                   $   166,484    $   152,712     $   124,785    $   156,156    $     4,058
                                                         ===========    ===========     ===========    ===========    ===========
 
Ratio of Earnings to Fixed Charges and 
      Preferred Dividends and Distributions                      1.0            1.1             1.2            1.2            7.1
 
 
 
(1)  On September  30,  1998,  the Company  obtaine d a majority and  controlling 
     interest  in TRG, as a result of the GMPT  Exc hange.  Upon  obtaining  this 
     controlling  interest,  the Company  consolida ted  the  accounts of TRG for 
     1998. The Company previously  accounted for it s investment in TRG under the 
     equity  method.  The  Company  does not have,  and has not had,  any parent 
     company outstanding  indebtedness.  Prior to O ctober, 1997, the Company had 
     no preferred stock. 
(2)  Amounts   include  TRG's  pro  rata  share  of   capitalized   interest  and 
     amortization of previously capitalized interes t of the Unconsolidated Joint 
     Ventures. 
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TAUBMAN CENTERS, INC. 



                                                   LIST OF SUBSIDIARIES  
 
 
 
                                                        JURISDICTION 
NAME                                                    OF FORMATION                       DOING BUSIN ESS AS
----                                                    ------------                       -----------------
 
Biltmore Shopping Centers Partners, LLC                Arizona                         Biltmore Fashio n Park
 
Fairlane Town Center LLC                               Michigan                        Fairlane Town C enter
 
La Cienega Associates                                  California                      Beverly Center
 
La Cumbre Shopping Centre Associates                   California                      La Cumbre Plaza
 
Lakeside/Novi Land Partnership LLC                     Michigan                        N/A 
 
Paseo Nuevo Associates                                 California                      Paseo Nuevo
 
Short Hills Associates LLC                             New Jersey                      The Mall at Sho rt Hills
 
Taub-Co Management, Inc.                               Michigan                        N/A 
 
Taub-Co Management IV, Inc.                            Michigan                        N/A 
 
Taubman Auburn Hills Associates                        Delaware                        Great Lakes Cro ssing
  Limited Partnership 
 
MacArthur Shopping Center LLC                          Delaware                        MacArthur Cente r
 
The Taubman Company LLC                                Delaware                        The Taubman Com pany
 
The Taubman Realty Group                               Delaware                        N/A 
  Limited Partnership 
 
TJ Palm Beach Associates                               Delaware                        The Mall at Wel lington Green
  Limited Partnership 
 
Taubman Regency Square Associates, LLC                 Virginia                        Regency Square
 
Twelve Oaks Mall LLC                                   Michigan                        Twelve Oaks Mal l
 
 
 
Willow Bend Associates Limited Partnership             Delaware                        The Shops at Wi llow Bend
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INDEPENDENT AUDITORS' CONSENT 
 
We consent to the  incorporation by reference in Am endment No. 1 to Form S-11 on 
Form S-8  Registration  Statement  No.  33-65934 of  Taubman  Centers,  Inc.,  in 
Amendment  No. 2 to Form S-3  Registration  Stateme nt  No.  33-73038  of Taubman 
Centers,  Inc.,  in  Amendment  No. 1 to Form  S-3  Registration  Statement  No. 
33-99636 of Taubman  Centers,  Inc., in Amendment N o. 3 to Form S-3 Registration 
Statement  No.  333-19503 of Taubman  Centers,  Inc .,  in Form S-3  Registration 
Statement No. 333-16781 of Taubman Centers, Inc., i n Amendment No. 1 to Form S-3 
Registration  Statement No. 333-35433 and in  Post- Effective  Amendment No. 1 to 
Registration Statement No. 33-73038 on Form S-3 of Taubman Centers, Inc., of our 



reports dated February 12, 2002 on the consolidated  financial statements and the 
financial  statement  schedules  of  Taubman  Cente rs,  Inc.  and  the  combined 
financial statements and the financial statement sc hedules of the Unconsolidated 
Joint Ventures of The Taubman Realty Group Limited Partnership appearing in this 
Annual Report on Form 10-K of Taubman Centers,  Inc . for the year ended December 
31, 2001. 
 
 
 
Deloitte & Touche LLP 
 
Detroit, Michigan 
March 27, 2002 
 

                                POWER OF ATTORNEY 
 
 
     The  undersigned,   a  Director  of  Taubman  Centers,   Inc.,  a  Michigan 
corporation  (the  "Company"),  does hereby  consti tute  and  appoint  Robert S. 
Taubman and Lisa A. Payne and each of them, with fu ll power of substitution,  as 
his true and lawful attorney and agent to execute i n his name and on his behalf, 
as a Director of the Company,  the Company's  Annua l Report on Form 10-K for the 
year ended December 31, 2001, and any and all  amen dments  thereto,  to be filed 
with the Securities and Exchange  Commission (the " Commission")  pursuant to the 
Securities  Exchange  Act of  1934,  as  amended  ( the  "Act"),  and any and all 
instruments  that  such  attorneys  and  agents,  o r  either  of them,  may deem 
necessary  or  advisable  to enable the  Company to  comply  with the Act and the 
rules,  regulations,  and requirements of the Commi ssion in respect thereof, and 
the undersigned  does hereby ratify and confirm as his own act and deed all that 
such  attorneys  and agents,  and each of them,  sh all do or cause to be done by 
virtue hereof. Each such attorney or agent shall ha ve, and may exercise,  all of 
the powers hereby  conferred. 
     IN WITNESS WHEREOF,  the undersigned has hereu nto  subscribed his signature 
this 27th day of February, 2002. 
 
                                                     /s/ Graham T. Allison 
                                                     ___________________________ 
                                                     Graham T. Allison 
 
 
                                POWER OF ATTORNEY 
 
 
     The  undersigned,   a  Director  of  Taubman  Centers,   Inc.,  a  Michigan 
corporation  (the  "Company"),  does hereby  consti tute  and  appoint  Robert S. 
Taubman and Lisa A. Payne and each of them, with fu ll power of substitution,  as 
his true and lawful attorney and agent to execute i n his name and on his behalf, 
as a Director of the Company,  the Company's  Annua l Report on Form 10-K for the 
year ended December 31, 2001, and any and all  amen dments  thereto,  to be filed 
with the Securities and Exchange  Commission (the " Commission")  pursuant to the 
Securities  Exchange  Act of  1934,  as  amended  ( the  "Act"),  and any and all 
instruments  that  such  attorneys  and  agents,  o r  either  of them,  may deem 
necessary  or  advisable  to enable the  Company to  comply  with the Act and the 
rules,  regulations,  and requirements of the Commi ssion in respect thereof, and 
the undersigned  does hereby ratify and confirm as his own act and deed all that 
such  attorneys  and agents,  and each of them,  sh all do or cause to be done by 
virtue hereof. Each such attorney or agent shall ha ve, and may exercise,  all of 
the powers hereby  conferred. 
     IN WITNESS WHEREOF,  the undersigned has hereu nto  subscribed his signature 
this 29th day of March, 2002. 
 
 
                                                     /s/ Allan J. Bloostein 
                                                     ___________________________ 
                                                     Allan J. Bloostein 



 
 
 
                                POWER OF ATTORNEY 
 
 
     The  undersigned,   a  Director  of  Taubman  Centers,   Inc.,  a  Michigan 
corporation  (the  "Company"),  does hereby  consti tute  and  appoint  Robert S. 
Taubman and Lisa A. Payne and each of them, with fu ll power of substitution,  as 
his true and lawful attorney and agent to execute i n his name and on his behalf, 
as a Director of the Company,  the Company's  Annua l Report on Form 10-K for the 
year ended December 31, 2001, and any and all  amen dments  thereto,  to be filed 
with the Securities and Exchange  Commission (the " Commission")  pursuant to the 
Securities  Exchange  Act of  1934,  as  amended  ( the  "Act"),  and any and all 
instruments  that  such  attorneys  and  agents,  o r  either  of them,  may deem 
necessary  or  advisable  to enable the  Company to  comply  with the Act and the 
rules,  regulations,  and requirements of the Commi ssion in respect thereof, and 
the undersigned  does hereby ratify and confirm as his own act and deed all that 
such  attorneys  and agents,  and each of them,  sh all do or cause to be done by 
virtue hereof. Each such attorney or agent shall ha ve, and may exercise,  all of 
the powers hereby conferred. 
     IN WITNESS WHEREOF,  the undersigned has hereu nto  subscribed his signature 
this 21st day of February, 2002. 
 
 
 
                                                     /s/ Jerome A. Chazen 
                                                     ___________________________ 
                                                     Jerome A. Chazen 
 
 
 
 
 
                                POWER OF ATTORNEY 
 
 
     The  undersigned,   a  Director  of  Taubman  Centers,   Inc.,  a  Michigan 
corporation  (the  "Company"),  does hereby  consti tute  and  appoint  Robert S. 
Taubman and Lisa A. Payne and each of them, with fu ll power of substitution,  as 
his true and lawful attorney and agent to execute i n his name and on his behalf, 
as a Director of the Company,  the Company's  Annua l Report on Form 10-K for the 
year ended December 31, 2001, and any and all  amen dments  thereto,  to be filed 
with the Securities and Exchange  Commission (the " Commission")  pursuant to the 
Securities  Exchange  Act of  1934,  as  amended  ( the  "Act"),  and any and all 
instruments  that  such  attorneys  and  agents,  o r  either  of them,  may deem 
necessary  or  advisable  to enable the  Company to  comply  with the Act and the 
rules,  regulations,  and requirements of the Commi ssion in respect thereof, and 
the undersigned  does hereby ratify and confirm as his own act and deed all that 
such  attorneys  and agents,  and each of them,  sh all do or cause to be done by 
virtue hereof. Each such attorney or agent shall ha ve, and may exercise,  all of 
the powers hereby  conferred. 
     IN WITNESS WHEREOF,  the undersigned has hereu nto  subscribed his signature 
this 29th day of March, 2002. 
 
 
 
                                                     /s/ S. Parker Gilbert 
                                                     ___________________________ 
                                                     S. Parker Gilbert 
 
 
 
 
                                POWER OF ATTORNEY 
 



 
     The  undersigned,   a  Director  of  Taubman  Centers,   Inc.,  a  Michigan 
corporation  (the  "Company"),  does hereby  consti tute  and  appoint  Robert S. 
Taubman and Lisa A. Payne and each of them, with fu ll power of substitution,  as 
his true and lawful attorney and agent to execute i n his name and on his behalf, 
as a Director of the Company,  the Company's  Annua l Report on Form 10-K for the 
year ended December 31, 2001, and any and all  amen dments  thereto,  to be filed 
with the Securities and Exchange  Commission (the " Commission")  pursuant to the 
Securities  Exchange  Act of  1934,  as  amended  ( the  "Act"),  and any and all 
instruments  that  such  attorneys  and  agents,  o r  either  of them,  may deem 
necessary  or  advisable  to enable the  Company to  comply  with the Act and the 
rules,  regulations,  and requirements of the Commi ssion in respect thereof, and 
the undersigned  does hereby ratify and confirm as his own act and deed all that 
such  attorneys  and agents,  and each of them,  sh all do or cause to be done by 
virtue hereof. Each such attorney or agent shall ha ve, and may exercise,  all of 
the powers hereby conferred. 
     IN WITNESS WHEREOF,  the undersigned has hereu nto  subscribed his signature 
this 21st day of February, 2002. 
 
 
 
                                                     /s/ Peter Karmanos, Jr. 
                                                     ___________________________ 
                                                     Peter Karmanos, Jr. 
 
 
 
 
                                POWER OF ATTORNEY 
 
 
     The  undersigned,   a  Director  of  Taubman  Centers,   Inc.,  a  Michigan 
corporation  (the  "Company"),  does hereby  consti tute  and  appoint  Robert S. 
Taubman and Lisa A. Payne and each of them, with fu ll power of substitution,  as 
his true and lawful attorney and agent to execute i n his name and on his behalf, 
as a Director of the Company,  the Company's  Annua l Report on Form 10-K for the 
year ended December 31, 2001, and any and all  amen dments  thereto,  to be filed 
with the Securities and Exchange  Commission (the " Commission")  pursuant to the 
Securities  Exchange  Act of  1934,  as  amended  ( the  "Act"),  and any and all 
instruments  that  such  attorneys  and  agents,  o r  either  of them,  may deem 
necessary  or  advisable  to enable the  Company to  comply  with the Act and the 
rules,  regulations,  and requirements of the Commi ssion in respect thereof, and 
the undersigned  does hereby ratify and confirm as his own act and deed all that 
such  attorneys  and agents,  and each of them,  sh all do or cause to be done by 
virtue hereof. Each such attorney or agent shall ha ve, and may exercise,  all of 
the powers hereby conferred. 
     IN WITNESS WHEREOF,  the undersigned has hereu nto  subscribed his signature 
this 22nd day of February, 2002. 
 
 
 
                                                     /s/ William S. Taubman 
                                                     ___________________________ 
                                                     William S. Taubman 
 
 

                                                                                   MORTGAGE AND OTHER NOTES PAYABLE
                                                                        INCLUDING WEIGHTED INTEREST RA TES AT DECEMBER 31, 2001
                                                             BENEFICIAL      EFFECTIVE 
                                                 10 0%         INTEREST       RATE     (a) 
                                                                                           --------------------------------------------------- --------------------------------------------------- ------
                                               12/3 1/01       12/31/01     12/31/01          2002     2003      2004     2005      2006     2007      200 8      2009     2010      2011       TOTAL
                                               ---- ----       --------     --------          -----
CONSOLIDATED  FIXED RATE DEBT: 
--------------------------------------------------- --------------------------------------------------- --------------------------------------------------- ----------------------------------------------



BEVERLY CENTER                                     146.0            146.0       8.36%                             146.0                                                                          146.0
BILTMORE FASHION PARK                               79.0             79.0       7.68%            0.8      0.8       0.9      1.0       1.1      1.2       1.2      72.0                           79.0
MACARTHUR CENTER                                   143.6            100.5       7.59%            1.0      1.1       1.1      1.2       1.3      1.4       1.5       1.7     90.2                 100.5
REGENCY SQUARE                                      82.4             82.4       6.75%            0.8      0.9       0.9      1.0       1.1      1.1       1.2       1.3      1.4      72.8        82.4
THE MALL AT SHORT HILLS                            270.0            270.0       6.70%            1.9      3.0       3.2      3.5       3.7      4.0       4.2     246.4                          270.0
OTHER                                               23.5             23.5      12.07%            1.8      0.3       0.3      0.3       0.4      0.4       0.1      20.0      0.0       0.0        23.5
                                              --------------------------------------------------- --------------------------------------------------- ---------------------------------------------------
TOTAL CONSOLIDATED FIXED                           744.5            701.4       7.47%            6.2      6.1     152.5      7.0       7.5      8.1       8.3     341.4     91.5      72.8       701.4
WEIGHTED RATE                                                                                  7.14%    6.98%     8.30%    6.98%     6.98%    6.99%     7 .01%     7.28%    7.58%     6.75%
 
CONSOLIDATED FLOATING RATE DEBT: 
-------------------------------- 
GREAT LAKES CROSSING                               151.0            128.3       4.04% (c)      128.3                                                                                             128.3                                                          
THE SHOPS AT WILLOW BEND                           186.5            186.5       4.15% (d)               186.5                                                                                    186.5
THE MALL AT WELLINGTON GREEN                       124.3            111.9       4.47% (e)                         111.9                                                                          111.9
TRG CREDIT FACILITY                                 12.0             12.0       3.20% (i)       12.0                                                                                              12.0
TRG CREDIT FACILITY                                205.0            205.0       3.10% (f)                         205.0                                                                          205.0
                                              --------------------------------------------------- --------------------------------------------------- ---------------------------------------------------
TOTAL CONSOLIDATED FLOATING                        678.7            643.7       3.83%          140.3    186.5     316.9                                                                          643.7
WEIGHTED RATE                                                                                  3.97%    4.15%     3.59%
 
TOTAL CONSOLIDATED                               1, 423.2          1,345.1       5.73%          146.5    192.6     469.4      7.0       7.5      8.1       8.3     341.4     91.5      72.8     1,345.1
WEIGHTED RATE                                                                                  4.10%    4.24%     5.12%    6.98%     6.98%    6.99%     7 .01%     7.28%    7.58%     6.75%
--------------------------------------------------- --------------------------------------------------- --------------------------------------------------- ----------------------------------------------
 
JOINT VENTURES FIXED RATE DEBT: 
--------------------------------------------------- --------------------------------------------------- --------------------------------------------------- ----------------------------------------------
ARIZONA MILLS                          36.84%      144.7             53.3       7.90%            0.4      0.5       0.5      0.6       0.6      0.6       0.7       0.8     48.7                  53.3
CHERRY CREEK                           50.00%      177.0             88.5       7.68%                               0.5      1.3      86.7                                                        88.6
FAIR OAKS                              50.00%      140.0             70.0       6.60%                                                                    70.0                                     70.0
WESTFARMS                              78.94%      100.0             78.9       7.85%           78.9                                                                                              78.9
WOODLAND                               50.00%       66.0             33.0       8.20%                              33.0                                                                           33.0
                                              --------------------------------------------------- --------------------------------------------------- ---------------------------------------------------
TOTAL JOINT VENTURE FIXED                          627.7            323.8       7.58%           79.4      0.5      34.0      1.8      87.3      0.6      70.7       0.8     48.7                 323.8
WEIGHTED RATE                                                                                  7.85%    7.90%     8.19%    7.75%     7.68%    7.90%     6 .61%     7.90%    7.90%
 
JOINT VENTURES FLOATING RATE DEBT: 
---------------------------------- 
DOLPHIN MALL                           50.00%      164.6 (b)         82.3       4.53% (g)       82.3                                                                                              82.3
THE MALL AT MILLENIA                   50.00%       56.5             28.3       4.04% (h)                28.3                                                                                     28.3
STAMFORD TOWN CENTER                   50.00%       76.0             38.0       2.70% (j)       38.0                                                                                              38.0
INTERNATIONAL PLAZA                    26.49%      171.6             45.4       4.37% (k)       45.4                                                                                              45.4
WESTFARMS                              78.94%       55.0             43.4       5.16% (l)       43.4                                                                                              43.4
OTHER                                                2.7              1.6       4.75% (i)        0.5      0.5       0.4      0.2       0.0                                                         1.6
                                              --------------------------------------------------- --------------------------------------------------- ---------------------------------------------------
TOTAL JOINT VENTURE FLOATING                       526.4            239.0       4.26%          209.7     28.7       0.4      0.2       0.0                                                       239.0
WEIGHTED RATE                                                                                  4.29%    4.05%     4.75%    4.75%     4.75%
 
 
TOTAL JOINT VENTURE                              1, 154.1            562.8       6.17%          289.0     29.2      34.4      2.0      87.4      0.6      70.7       0.8     48.7                 562.8
WEIGHTED RATE                                                                                  5.27%    4.11%     8.15%    7.49%     7.68%    7.90%     6 .61%     7.90%    7.90%
--------------------------------------------------- --------------------------------------------------- --------------------------------------------------- ----------------------------------------------
 
TRG BENEFICIAL INTEREST TOTALS 
------------------------------ 
FIXED RATE DEBT                                                   1,025.2       7.50%           85.6      6.6     186.5      8.8      94.9      8.7      78.9     342.2    140.2      72.8     1,025.2
                                                                                               7.80%    7.04%     8.28%    7.14%     7.63%    7.05%     6 .65%     7.28%    7.69%     6.75%
FLOATING RATE DEBT                                                  882.7       3.95%          349.9    215.2     317.3      0.2       0.0      0.0       0.0       0.0      0.0       0.0       882.7
                                                                                               4.16%    4.14%     3.59%    4.75%     4.75%
TOTAL                                                             1,907.9       5.86%          435.5    221.8     503.8      9.0      94.9      8.7      78.9     342.2    140.2      72.8     1,907.9
                                                                                               4.88%    4.22%     5.32%    7.09%     7.62%    7.05%     6 .65%     7.28%    7.69%     6.75%
--------------------------------------------------- --------------------------------------------------- --------------------------------------------------- ----------------------------------------------
                                                            Average Maturity                    4.32
                                                                                           ==========
 
 



(a) Does not include effect of amortization of debt  issuance costs or interest rate hedging costs.
(b) As of 12//31/01, $200 M is swapped to an all- in rate of 8.14%.  Because the swap does not qualif y for hedge
      accounting, changes in the fair value of the swap are recognized through earnings. 
(c) LIBOR rate is locked to March 2002. 
(d) LIBOR rate is locked to November 2002 on $182.4  M and floating month to month on the remainder.
(e) LIBOR rate is locked to October 2002 on $106.7 M and to November 2002 on the remainder. 
(f) LIBOR rate is locked to November 2002 on $75 M,  to February 2002 on $50 M and is floating monthly on $80 M.
(g) LIBOR rate is locked to October 2002. 
(h) LIBOR rate is locked to May 2002 on $48.3 M and  is floating month to month on the remainder.
(i) Rate floats daily. 
(j) LIBOR rate is floating month to month. 
(k) LIBOR rate is locked to October 2002 on $160.4 M, to May 2002 on $5.2 M and is floating month to m onth on the remainder.
(l) LIBOR rate is locked to July 2002. 
 

 

End of Filing  

  

© 2005 | EDGAR Online, Inc.  


