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AMENDMENT #2 TO CONSTRUCTION, OPERATION

ANQ;RECIPROCAL EASEMENT AGREEMENT

(Fashion Place - Murray, Utah)

THIS AMENDMENT #2 to CONSTRUCTION, OPERATION AND
RECIPROCAL EASEMENT AGREEMENT, made and entered into as of
this _:Zt& day of @ e . 1988, by and among
FASHION PLACE ASSOCIATES, a Utah limited partnership in which
ERNEST W. HAHN, INC., a California corporation, is the general
partner, hereinafter referred to as "Developer"; SEARS, ROEBUCK
AND CO., a New York ceorporation, hereirarfter referred to as
"Sears"”; CARTER HAWLEY HALE STORES, INC., a Delaware
corporation {formerly known by its prior corporate name of
Biocadway-Hale Stores, Ixnc., a California corporation),
hereinafter referred to as "Broadway”; and NORDSTROM, INC., a

Washington corporation, hereinafter .eferred to as "Ncrdstrom.®

RECITALS

A. In order to make integrated use of their respective
Tracts as a regional shopping center wrd t¢c provide for other
agreements contained thor:in, Neveloper, Sears and Auerbach
Company, a Jtah corporation, hereinafter referred to as
"Auerbach,” prior to the acquisition by Broadway of its Tract,
entered into a Construction, Operation and Reciprocal Easement
Agreement hereinafter referred to as the "Original REA,"” dated
as of June 14, 1971, which was duly recorded on said date as
Entry Number 2391096, Book 2968, Page 446, Official Records of
the County of Salt Lake, State of Utah.

B. Upon the acquisition by Broadway of its Tract,
Developer, Sears, Auerbach and Broadway entered into Amendment
#1 to Construction, Operation and Reciprocal Easement
Agreement, dated as of April 19, 1973, which was duly recorded
on May 15, 1973, as Entry Number 2539860, Book 3326, Page 150,

Official Records of the County of Salt Lake, State of Utah.
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The Original REA, as amended by said Amendment #1 to
Construction, Opgréfion, and Reciprocal Easement Agreement, is
hereinafter referred to as the "REA."

C. Auerbach and Developer entered into a written Lease
Agreement dated December 4, 1970, a Notice of which was dQuly
recordad on Juné 14, 1971, as Entry Number 239109%, Book 2968,
Page 598, Official Records of the County of Salt Lake, State of
Utah, as amended by unracorded Lease Amendment No. 1, dated
April 24, 1973, and as further amended by unrecorded Lease
Amendment No. 2 dated May 3, 1273, hereinafter collectively
cefarred to as the "Lease,” for the lease of a certain tract of
iand located in the County of Salt Lake, State of UGtah, said
tract of land being hereinafter referred to as the "Auerbach
Tiact.”

D. Auerbach has heretofore caused to be constructed, as
part of the Center, & retail facility, hereinafter referred to
as the "Auerbach's Building," located on a portion of the
Auerbach Tract.

E. Auerbach conveyed all of its right, title and intcrest
in the Lease, the Auerbach Tract and all imprcvements thereon
to the Richer Department Store Company, 2 Utah corporation,

hereinafter referred to as "Richer," by that certain unrecorded

Assignment of Lease, Consent and Agreement dated April 18, 1577.

F. Richer conveyed all of its right, title and interecst
in the Lease, the Auerbacihi Tract and all improvements thereon
to the Developer by that certain unrecorded Termination of
Lease.

G. Concurrently herewith, Nordstrom is acquiring a tract
of land, which includes the Auerbach Tract and all improvements
thereon in addition to other land, and Developer, Sears,
Broadway, and Nordstrom desire to enter into this Amendment #2
to Construction, Operation and Reciprocal Easement Agreement
hereinafter called "Amendment #2."

H. Developer is the ground lessee of certain tracts of
land located in the County of Salt Lake, State of Utah, being

described in Part 1 of Exhibit A attached hereto, and by this
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reference made a part hereof, and shown on the plot plan
attached hereto gs;kxhibit B, and by this reference made a part
hereof, said tracts of land being collectively hereinafter
referred to as the “"Developer Tract.”

I. Sears is the owner of a certain tract of land located
in the County of Salt Lake, State of Utah, described in Part II
of Exhibit A and shown on Exhibit B, said tract of land being
hereinafter referred to as the "Sears Tract.”

J. Broadway is the lessee of a certain tract of land
located in the County of Salt Lake, State of Utabh, described in
Part III of Exhibit A and shown on Exhibit B, ssid tract of
land being hereinafter referred to as the "Broadway Tract.”

K. Nordstrom is the owner of a certain tract of land
located in the County of Salt Lake, State of Utah, described in
Part 1V of Exhibit A and shcwn on Exhibit B, said tract of land
being hereinarfter releiced to as the "Nordstrom Tract.”

L. Sears has heretofore constructed and is operating, as
a part of the Center, 2 retail facility in three (3) sepzarate
buiidiags or installations, hereinafter collectively retferred
to as the "Sears Store," located cn portions of the Ses:s
Tract, which portions, sometimes hereinafter collectively
called the "Sears Store Site," are shown on Exhibit B.

M. Broadway has heretofcre constructed and is operating,
as a part of the Center, a retail facility in one building,
hereinafter called the "Broadway Store," located on a portion
of the Broadway Tract, which portion, sometimes hereinafter
called the "Broadway Store Site," is shown on Exhibit B.

N. Nordstrom has heretofore remodeled Auerbach's Building
and desires to operate, or cause to be operated, a retail
facility, in the former Auerbach's Building, hereinafter called
the "Nordstrom Store," located on a portion of the Nordstrom
Tract, which porticn, sometimes hereinafter called the
"Nordstrom Store Site," is shown on Exhibit B.

U. Developer has heretofore constructed and is operating,
as a part of the Center, in several buildings or installations

for retail and related occupancies, in both "Mall Stores,” as
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defined in the REA, and "Non-Mall Stores,"” as defined in the
REA, and in addipigh thereto, has constructed the "Enclosed
Mall," as defined in the REA; the Mall Stores, Non-Mall Stores
and Enclosed Mall are located on portions of the Developer
Tract, as shown cn Exhibit B.

P. Sears desires to construct or cause to be constructed
and thereafter operate, or cause to be operated (but shall have
no obligation to orverate) as part of the Center, one
freestanding building or installation as hereinafter provided,
for uses pcormitted by the REA, hereinafter referred to as the
"Sears Peripheral Store” (as hereinafter defined) located
within the designated Sears Permissible Building Area on a
portion of the Sears Tract, as shown on Exhibit B.

Q. Developer desires to construct or cause to be
constructed “"popout"” storefronts in the Developer Mall Stores.

R. Develcper desires to construct or cause to be
constructed a piaased remodel, consisting of Phase I (i.e., will
consist of painting the Common Area ceilings and replacing
frosted skylights with clear skylights), Phase II (i.e., will
consist of (i) removing benches and planters from the Enclosed
Mall corridors to be replaced with free standing benches and
trees flush with the floor, (ii) some of the original terrazzo
in the Enclosed Mall will be replaced with brick tile, (iii)
lightwells will be shortened and/or removed, and (iv)
additional light fixtures will be added to the Enclosed Mall
along with retiling of the vestibules leading to the service
corridors) and Phase III (i.e., will consist of (i) removal of
cast-in-place planters/benches to be replaced by updated
planters, benches, new trees, grates/potted plants and (ii) new
light standards, decorative columns and skylights), of the
Enclosed Mall (collectively, the “Remodel®).

S. The Parties hereto desire to enter into this Amendment
#2 to (i) provide for the maintenance and operation by
Nordstrom of the Nordstrom Store on the Nordstrom Store Site,

(ii) make Nordstrom a "Party” to the REA, (iii) delete Auerbach
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as a "Party" to the REA, (iv) permit Broadway to use the trade

name of either “gréﬁdway" or "Weinstock's," (v) permit Sears to
construct the Sears Peripheral Store, (vi) permit Developer to
make changes, modifications and alterations to the storefronts
of the Developer Mall Stores, (vii) permit Developer to Remodel
the Enclosed Mall and (ix) wake certain other covenants and
agreements as hereinafter more specifically set forth.
TERMS

NOW, THEREFORE, in consideration of the foregoing, and the
covenants and agreements on the part of each Party to the
others, as hereinafter set forth, it is agreed as follows:

1. All terms used herein which are used in the REA
shall, except to the extent modified or redefined herein, have
the same meaning herein as when used in the REA.

2, Article I-A of the REA is amended to read in its
entirety as follows:

"A. The term ‘Accounting Period®' refers to any
period commencing January 1 and ending on the next
following December 31, [except that the first Accounting
Period for Sears commenced on November 1, 1972, and for
Broadway commenced on August 4, 1974, and for Nordstrom
commenced on October 2, 1981, the date Nordstrom opened
for business in its Store building], and as respects each
Party hereto, shall end on and include the next following
December 31, and as respects each Party hereto, its last
Accounting Period shall end on and include Termination
Date, or such earlier date as may be appropriate pursuant
to Article X-F of this REA, as respects a Party or Parties
invoking the provisions of said Article X-F. Any portion
or portions of the Common Area Maintenance Cost relating

-to a period of time only part of which is included within

the first Accounting Period or the Last Accounting Period

e

of a Party hereto shall be prorated on a daily basis as

respects such Party."
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3. Article I-G of the REA is amended to read in its

entirety as follqwgﬂ

"G. The term ‘'Developer Mall Stores' or °'Mall Stores'
refers to the buildings located on the Developer Tract and
abutting on the Enclosed Mall.*®

4. Article I-H of the REA is amended to read in its

entirety as follows:

"H. The term ‘Developer Non-Mall Stores' or °'Non-Mall
Stores' refers to the buildings located on the Developer
Tract which do not abut on the Enclosed Mall."

5. Article I-M of the REA is amended to read in its

entirety as follows:

“M. The term 'Major’' or ‘'Majors' refers to Sears,
Broadway, and/or Nordstrom, severally or collectively, as
may be appropriate and as those terms are defined in
Article XXIX-I.”

6. Article I-N of the REA is amended to read in its

entirety as follows:

N. The term 'Occupant’ refers to Sears, Broadway and
Nordstrom and to any Person from time to time entitled to
the use and occupancy of Floor Area in the Center under a
lease whereunder each Occupant acquires his or its status
as such."

7. The first paragraph of Article I-Q of the REA is

amended in its entirety to read:

"The term ‘'Party’' shall mean Developer, Sears,
Broadway and Nordstrom or any Person succeeding to the
interest of any such Party in its Tract, except as is
otherwise provided in subparagraphs 1,2,3 and 4 of this
Article I-Q."

8. Article I-U of the REA is amended to read in its

entirety as follows:

"U. The term 'Store' or 'Stores' refers to the Sears
Store, and/or the Broadway Store, and/or the Nordstrom

Store, as the context may require.”

¢o8
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9, Article I-X of the REA is amended to read in its
entirety as f0119w§:

"X. The term 'Tract' or 'Tracts' refers to the
Developer Tract and/or the Sears Tract and/or the Broadway
Tract and/or the Nordstrom Tract, as the context may
require."”

10. Article I of the REA is amended in part by adding

thereto Article I-Y which reads as follows:

“Y. The term 'Sears Peripheral Store' refers to one
freestanding building or installation located within the
designated Sears Permissible Building Area on a portion of
the Sears Tract, as shown on Exhibit B."

11. Article I of the REA is amended in part by adding

thereto Article I-Z which reads as follows:

*%Z. The term 'Developer Stores' refers to both °Mall
Stores® and ‘'Non-Mall Stores'."™

12. Except as herein otherwise specifically provided,
whenever in any provision of the REA there is a re“erence to
both "Sears” and "Broadway,"” such reference shall be deemed to
include "Nordstrom,"” and whenever there is a reference to
“Sears," "Broadway"” and "Developer," such reference shall be
deemed to include "Nordstrom."

13. The REA is amended in part by deleting the word
and/or words "Auerbach,” and/or “"Auerbach Tract" and/or
“"Auerbach Store®” and/or “"Auerbach Store Site” as the context
may require, each time such word and/or words appear except as
otherwise specifically provided herein and substituting
therefore "Nordstrom”™ and/or “"Nordstrom Tract," and/or
"Nordstrom Store," and/or "Nordstrom Store Site" as the context
may require.

14. The Parties agree that Auerbach is deleted as a
Party to the REA.

15. Anything in this REA to the contrary
notwithstanding, the Parties hereto agree that Sears may

construct or cause to be constructed the Sears Peripheral Store

Vb2 12009 oo
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(a) Sears Peripheral Store shall be one free-
standing building g& installation located on the Sears Tract
within the designated Sears Permissible Building Area, shown on
Exhibit B as "Sears Peripheral Store." Sears shall cause to be
delivered to each of the Parties hereto not less than ninety
(90) days prior to commencehent of construction of the Sears
Peripheral Store one (1) copy of the proposed plans and
specifications for the exterior materials and elevations of
said Sears Peripheral Store. The Parties hereto shall have the
right to approve, which approval shall not be unreasonably
withheld or delayed, the exterior materials of said Sears
Peripheral Store to determine whether same are harmonious and
compatible with the architectural scheme of the remainder of
the Center. In the event any Party hereto shall fail to
approve or disapprove the plans and specifications for the
exterior materials of said Sears Peripheral Store within thirty
(30) days after receipt of same, said plans and specifications
for the exterior materials of the Sears Peripheral Store shall
be deemed approved.

(b) The Floor Area constructed within the Sears
Peripheral Store shall be at the sole discretion of Sears, but
is in no event to exceed 6,000 square feet of Floor Area.

(c) All construction work of Sears shall (i) be
performed in such a manner as to cause the least reasonable
possible interference with the business operations of any other
Party, (ii) not permit staging areas or construction worker
parking on the Tract of any other Party, (iii) not materially
alter access to or egress from the Tract of any Party, (iv) be
performed in accordance with all applicable requirements of the
REA except the provisions of Articles IX-A and IX-C, and (v) be
completed as promptly as reasonably possible.

(d) Concurrently with the commencement of
construction of the Sears Peripheral Store, that part of the
Conmon Area located within the designated Sears Permissible

Building Area on Exhibit B shall be thereupon withdrawn from and
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cease to be Common Area and all easements thereon and
thereunder shall‘agﬁomatically terminate as of said date.
(e) Sears shall repair any damage caused by
Sears, its employees, agents, contractors or subcontractors to
the Common Area resulting from the construction of the Sears
Peripheral Store.
(€) During the course of construction of the
Sears Peripheral Store, Sears shall have the benefit of the
construction easements set forth in the REA including, but not
limited to, those construction easements set forth in Articles
II-B, II-C, III-A and XIII-I-2 of the REA.
16. Article VI-E of the REA is amended in part by
deleting from the third (3rd) line thereof the numbers "5.5"
and substituting in lieu thereof the numbers *5.05."
17. Article VIII-A-1 and VIII-A-2 of the REA are
amended to read in their entirety as follows:
“1. The Nordstrom Store shall contain not less than
82,236 square feet of Floor Area or more than 108,244
square feet of Floor Area."
"2. The Sears store, excluding the TBA facility and
the Sears Peripheral Store, shall contain not less than

207,000 square feet of Floor Area or more than 287,175

square feet of Floor Area, including its TBA and the Sears

Peripheral Store."”

18. The provisions of Article X-D of the REA to the
contrary notwithstanding, Nordstrom shall not be required to
pay its Allocable Share until October 2, 1981, the date it

first opened its Store for business.

19. Article X-F of the REA is amended by deleting the

last ten (10) lines thereof which read as follows:

“In the event that Auerbach shall elect to withdraw
its Tract from the provisions of such agreements, in
addition to performing all of the functions of the
Operator with respect to the portion of the Shopping

Center Site comprising the Auerbach leasehold estate (the
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Auerbach Tract), Auerbach shall also perform such
functions apd:bay all costs and expenses in connection
with the operation and maintenance of the Common Area on
the portion of the Shopping Center Site described in Part
IV of Exhibit A and designated on Exhibit B as the
Auerbach Common Area Tract."

20. Article XI-B of the REA is amended in part by
adding thereto in the eighth line after the word “Stores" the
words "or Sears Peripheral Store.”

21. Articles XI-C and XI-D of the REA are amended in
part by deleting therefrom the references to "(Best's Triple
A)" and substituting in lieu thereof "(Best's most recent Key
Rating Guide with a policy holder rating of not less than "A"
and a financial classification of not less than "XI")."

22. Anything in this REA to the contrary
notwithstanding, including, but not limited to, Article XIII,
the Parties hereto (i) agree that Developer may construct or

cause to be constructed the Remodel and (ii) acknowledge that

Phase I and Phase II of the Remodel have been completed and are

hereby approved pursuant to the plans and specifications
prepared by The Jerde Partnership ("Jerde”) and identified as
Jerde Job No. 1517-06. Phase III of the Remodel is currently

being implemented and the approval of the Jerde plans and

specifications for same, have been submitted to the Farties for

their approval pursuant to that certain "Letter Agreement"
dated September 26, 1986.

23. Article XIII-D-1 of the REA is hereby amended by
adding thereto the following additional paragraph:

"Nordstrom covenants to the other Parties that in the
event damage or destruction to the Nordstrom Store occurs
within the period commencing on October 2, 1981, and ending on
October 31, 1992, Nordstrom shall at its own expense and with
all due diligence, repair, restore and rebuild its Store to at
least the minimum size 3as required by Article XXII-A. In the

event such damage or destruction occurs within the next seven

-10-

Aen
L4

LﬁZZangggs._




I .
o @

‘ (7) years subsequent to such period, Nordstrom shall only be
required to rebu@lqrthe mall level of its Store facility to the
same size as it was initially constructed.”

24, The provisions of Article XIII-D-2 of the REA are
hereby deleted.

25. Article XIII-D-4 of the REA is amended in pdart by
deleting from the fourth and fifth lines the following clause:

»and Auerbach, as to the period referred to in
paragraph 2,."

26. Article XIII-E of the REA is amended in part by
deleting from the fourth line the words "Auerbach Store" and
substituting in lieu thereof the words "Nordstrom Store" and by
adding thereto in the fourth line after the words "Sears Store”
the words "the Sears Peripheral Store."”

27. The provisions of Article XIII-F of the REA shall
not apply to Nordstrom.

28. Article XIII-I-2 of the REA is amended in part by
adding thereto in the third line after the word "Improvements"
the words "Sears Peripheral Store."

29. Article XIX-C of the REA is amended in part by
adding thereto in the fourth line after the words "Non-Mall
Stores” the words "or the Sears Peripheral Store."

30. Article XXI-A-6 of the REA is amended in part by
adding thereto the following additional sentence:
"Notwithstanding the foregoing, Developer may without the
approval of the Majors construct or cause to be constructed
"popout” storefronts in the Developer Mall Stores, provided,
however, in no event shall (i) the Common Area of the Enclosed
Mall be reduced by more than 5,000 square feet in the aggregate
as a result of the construction of said "popout"” storefronts or
(ii) said "popout" storefronts intrude into the Common Area of
the Enclosed Mall by more than four feet (4') from their
existing locations.*

31. (a) Article XXII-A of the REA is amended in part

by deleting the first five lines of the first grammatical
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paragraph at Page 91 which read as follows:

“"Auerbach covenants and agrees, subject to the
provisions of Articles Vv, XIII, XV, XVII and XXI-A-4, and
subject to the other provisions of this Article, that it will
open its respective main Store building under the trade name of
"Auerbach's" having at least 102,795 square feet of Floor Area."

(b) Article XXII-A of the REA is further amended
by deleting the third grammatical paragraph at page 91 and
substituting in lieu thereof the following:

"Sears further covenants subject to Articles V,
XIII, XV, XVII and XXI-A-4, to maintain and operate its main
Store building under the trade name 'Sears' for a period of
twenty (20) years from and after the opening of its main Store -
building, and further covenants that it will operate or cause
to be operated retail facilities on the mall level under any
name for ten (l0) years thereafter; and further covenants that
it will maintain and operate its main Store building in not
less than 207,000 square feet of Floor Area for a period of
twenty (20) years from and after the opening of its main Store
building. Notwithstanding anything to the contrary contained
herein, the foregoing covenants of Sears shall not run to the
benefit of Nordstrom or Broadway."

(c) Article XXII-A of the REA is further amended
by adding to the (i) first line at page 92 after the word
"Broadway" the following words: "or under the trade name
‘Weinstock's or such other trade name as is used by Broadway in
the operation of either all its major department stores located
in the State of Utah or in a majority of its major department
stores presently operated under the trade name of Weinstock's"
and (ii) fifth line on page 92 after the word "thereafter." the
following words;"; provided, however, the foregoing covenants
of Broadway shall not run to the benefit of Sears."

(d) A:ticle XXII-A of the REA is further amended

by adding to the fifth line at page 92 after the words "mall
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level” the following words"”

*under any name."

(177

(e) Article XXII-A of the REA is further amended
by deleting at Page 92 the first full grammatical paragraph
which reads as follows:
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“Auerbach further covenants, subject to Articles XIII,
XV and XVII, to maghtain and operate its main Store building
under the trade name “"Auerbach's" and with the aforesaid
minimum Floor Area for a period of thirty (30) years from and
after the opening of its main Store building.”

(£) Article XXII-A of the REA is further amended
by adding thereto the following additional paragraph:

"Nordstrom covenants to the Parties that it opened its
Store under the trade name °‘'Nordstrom' on October 2, 1981, and
subject to the provisions of Articles V, XIII, XV, XVII,
XXI-A-4 and XXII, will thereafter maintain and operate its said
Store under such name (or such other trade name as is used by
Nordstrom in the operation of all of its stores located in the
State of Utah having more than 75,000 square feet of Floor
Area) for a period commencing on October 2, 1981, and ending on
October 31, 1992, and further covenants to the Parties that it
will operate or cause to be operated retail facilities on the
mall level under any name for ten (1l0) years thereafter; and
further covenants to the Parties other than Sears that it will
maintain and operate its said Store in not less than 82,236
square feet of Floor Area for the period commencing on October
2, 1981, and ending on October 31, 1992."

31. Article XXIT-D of the REA is amended in part by
deleting from the sixth line the word "Auerbach* and
substituting in lieu thereof the word "Nordstrom."

32. Article XXV-A of the REA is amended in the
following particulars:

o (a) .The address of Developér is changed to read

as follows:

Fashion Place Associates

c/0 The Hahn Company

4350 La Jolla Village Drive, Suite 700

San Diego, California 92122-1233

Attention: Legal Department
with a copy to: Teachers Insurance and Annuity

Association of America
730 Third Avenue

New York, New York 10017
Attention: Mortgage & Real Estate Division
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(b) The address of Broadway is changed to read as
follows:
v
TCarter Hawley Hale Stores, Inc.
555 South Flower Street
Los Angeles, California 90014
Attention: Vice President, Real Estate-Legal

(c) The address to which a copy of any notice to
Sears shall be sent is changed to read as follows:

Sears, Roebuck and Co.

Sears Tower

Chicago, Illinois 60684

Attention: National Manager Real Estate
Planning Group - Department 824 RE

and

Sears, Roebuck and Co.
Sears Tower
Chicago, IL 60684
Attention: General Counsel
Merchandise Group - Department 766

(d) The address of Nordstrom is as follows:
Nordstrom, Inc.
1501 Fifth Avenue
Seattle, Washington 98101
Attention: President
With a copy to : Nordstrom, Inc.
1501 Fifth Avenue
Seattle, Washington 98101
Attention: Vice President-
Store Planning
(e) The address of Auerbach and the address to which
a copy of any such notice be sent is deleted in its entirety.
33. Article XXIX-I of the REA is amended to read in its
entirety as follows:

"I. Developer, Sears, Broadway, and Nordstrom. The terms

‘Developer,' ‘'Sears,' 'Broadway,' and ‘'Nordstrom,' respectively,
refer to such Parties and their respective successors and assigns,
and as used in this REA, shall, so far as the terms, covenants,
provisions and conditions of this REA to be kept, performed,
observed and enforced by Developer, Sears, Broadway and Nordstrom
are concerned, refer only to the Person who at the time in question
is the Party with respect to the Developer Tract, the Sears Tract,

the Broadway Tract, and the Nordstrom Tract, as the case may be, it

being agreed and understood that such terms, covenants and %
conditions shall be binding upon and enforceable by Developer, 85
Sears, Broadway and Nordstrom only during and in respect of the i?
respective time periods in which each respectively is a Party. §§
oA
pbe
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Notwithstanding the foregoing, it is expressly understood and
agreed that the go:ﬁnants of the Majors to operate pursuant to
Article XXII are and shall remain a personal covenant of each
respective Major who is a signatory to this REA, and their
successors by means of merger or consolidation, and no such
signatory shall be released from any obligation ﬁnder sucii covenant
upon or by any transfer by the signatory of its interest in its
respective Tract; and said covenant to operate shall run to the
benefit of the successors and assigns of the other Parties, who
become Parties in accordance with Article I-Q.

Anything in this Article XXIX-I to the contrary
notwithstanding, it is expressly understood and agreed that (i) the
terms ‘'Sears,' ‘Broadway’ and °‘Nordstrom® for the purposes solely
of Article XXII, shall mean Sears, Roebuck and Co, a New York
corporation; Carter Hawley Hale Stores, Inc., a California
corporation; and Nordstrom, Inc., a Washingten corporation,
respectively, or any other corporation which may succeed to each
such Major's business, or any corporation which may, as a result of
reorganization, merger, consolidation or sale of stock or assets,
succeed to such business (in the casé of Carter Hawley Hale Stores,
Inc., any other corporation which may succeed to its or to the
business of its Weinstock Division), and (ii) each respective Major
shall be released from all further obligations under this REA if
such Major transfers all of its right, title and interest in and to
its Tract to a Person which acquires all or substantially all of
the assets of such Major (in the case of Carter Hawley Hale Stores,
Inc., to a Person which acquires all or substantially all of its
assets or the assets of its Weinstock Division), and which Person,
by written instrument in recordable form, expressly assumes all of
such Major's obligations hereunder.”

34. Article XXIX-J of the REA is amended by adding to the
third line of the last grammatical paragraph at page 108 after the
word "Article I-Q" the following words:

*and Article XXIX-I.*

<
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35. Exhibits "A," "B" and "B-1" to the REA are deleted
and Exhibits “A,* :b“ and "B-1" attached hereto are substituted in
lieu thereof and incorporated herein by this reference.

36. Except as modified herein, the REA shall continue in
full force and effect in accordance with its terms.

37. This Amendment #2 may be executed in several
counterparts, each of which may be deemed an original, but all of
which together shall constitute one and the same instrument.

//
/7
//
//
//
s
//
//
//
//
/7
//
/7
//
/7
//
/77
/7
//
4
//
//
7/
//
//
//
//
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THIS AMENDMENT #2 has been duly executed by the Parties hereto

as of the day and year first above written.

DEVELOPER

FASHION PLACE ASSOCIATES,
a Utah limited partnership

By ERNEST W. HAHN, INC.,
a California Corporation,
dba "The Hahn Company,"”
as general partner

By

Title

B

Title Vice Presigég;, Property Management

SEARS

SEARS, ROEBUCK AND CO.,
a New York Corporation

By
Title

By
Title

BROADWAY

CARTER HAWLEY HALE STORES, INC.,
a Delaware Corporation

NORDSTROM

NORDSTROM, INC.,
a Washington Corporation

VSLS <14 2009 Fone
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STATE OF CALIFORNIA

COUNTY OF SAN DIEGQ"

)
)
)

On December 3, 1987

Public in and for said

State,

SS.

’

before me, the undersigned a Notary
personally appeared Bill Doyle '

Development

and Robert Sorensen

known to me to be

the

e®f ERNEST W. HAHN,

—V.P, Property Developms INC.,
corporation that executed the within instrument and known to me to
be the persons who executed the within instrument on behatf of said

, known to me to be thesry, v.P.,

the

corporation, said corporation being known to me to be one of the

partners of FASHION PLACE ASSOCIATES,

the within instrument,

executed the same.

the partnership that executed

and acknowledged to me that such corporation
executed the same as such partner and that such partnership

WITNESS my hand and official seal.

OFICIAl SEAI
DOLLIE G. LEWIS
. 2 NO'=n* “yn CALFORNIA
™) PRINCIPA, OFFICE IN
> SAN DIEGO COUNTY
Commission Sxpires Oxtober §, 1908

STATE OF CALIFORNIA

)

St B S

’

[

before

known to me to

) SS.
COUNTY OF LOS ANGELES )
On this day of 19
me, a Notary Public in and for said County and State, personally
appeared
be the , and

known to me to be the

ROEBUCK AND CO., the corporation that executed the within
instrunment, known to me to be the persons who executed the within
instrument on behalf of the corporation therein named, and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board of

directors.

WITNESS my hand and official seal.

3698E

of SEARS,
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THIS AMENDMENT #2 has been duly executed by the Parties hereto

as of the day and gbar first above written.

DEVELOPER

FASHION PLACE ASSOCIATES,
a Utah limited partnership

By ERNEST W. HAHN, INC.,
a California Corporation,
dba “The Hahn Company,"
as general partner

SEARS, ROEBUCK AND CO.,
a New rk Corporation
By

Title “YNational Manager

Real Estate Planning Group

By
Title

BROADWAY

CARTER HAWLEY HALE STORES, INC.,
a Delaware Corporation

By
Title

By
Title

NORDSTROM

NORDSTROM, INC.,
a Washington Corporation

By
Title

By
Title

142009 :coe
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STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN DIEGQ" )

Oon , before me, the undersigned a Notary
Public in and for said State, personally appeared

, known to me to be the

and known to me to be
the of ERNEST W. HAHN, INC., the
corporation that executed the within instrument and known to me to
be the persons who executed the within instrument on behaif of said
corporation, said corporation being known to me to be one of the
partners of FASHION PLACE ASSOCIATES, the partnership that executed
the within instrument, and acknowledged to me that such corporation
executed the same as such partner and that such partnership
executed the same.

WITNESS my hand and official seal.

//é/%VO/J
STATE OF ° A
¢

)
o 0/ ) Ss.
COUNTY OF LOS—ANGELES )

On this ﬁéw‘ day of 4)'.4:(}“/ 19 X[ , before

me, a Notar Pu 1 f}rgnd for/%ald County and State, personally
Z

appeared///qu' o . .., known to me to
be the 4 — and - riia e e O
known to me to be the / _ of SEXRS,

ROEBUCK AND CO., the corporation that executed the within
instrument, known to me to be the persons who executed the within
instrument on behalf of the corporation therein named, and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board of
directors.

WITNESS my hand and official seal.

’

TN Fit L

Y »
O =\

{\. iy \n r"" Cf‘ '1"'?‘.:". e f\n Nt b 29 100
L ?_ \ (1Y ER O ] [P ’ N
DA <~ '

-
N

.3\:3 B
[ TRt 3
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THIS AMENDMENT #2 has been duly executed by the

as of the day and xbar first above written.

3698E

DEVELOPER

FASHION PLACE ASSOCIATES,
a Utah limited partnership

By ERNEST W. HAHN, INC,,
a California Corporation,
dba "The Hahn Company,"
as general partner

By

Parties hereto

Title

By

Title

SEARS

SEARS, ROEBUCK AND CO.,
a New York Corporation

BROADWAY

CARTER HAWLEY HALE STORES, INC.,

Tit Seeny o

~J
NORDSTROM

NORDSTROM, INC.,
a Washington Corporation

By

Title

By

Title

-17-
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STATE OF CALIFORNIA )

) SS.
COUNTY OF LOS ANGELES )

On this _ 22nd day of _ December 19 g7 . before
me, a Notary Public in and for said County and State, personally
appeared E. J. Caldecott , known to me to
be the Vice President , and J, L, Vandeberg .
known to me to be the _Secretary of CARTER

HAWLEY HALE STORES, INC., the corporation that executed the within
instrument, known to me to be the persons who exe¢uted the within
instrument on behalf of the corporation therein named, and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board of
directors.

WITNESS my hand and official seal.

OFFICIAL SEAL
7 3 JOHN M.HEALY "
o=k B NoTARY PUBLIC-CALIFORN
: @é;{fﬁ/‘ LOS ANGELES coFult)ﬂgY 050
WA ission Expires Feb. 9, 1399y
Tﬁeéggzlwaﬁﬁm@%m&%zs

Az

[ 4

STATE OF WASHINGTON )
) Ss.
COUNTY OF )

On this day of 19 , before
me, a Notary Public in and for said County and State, personally
appeared , known to me to
be the , and
known to me to be the of

NORDSTROM, INC., the corporation that executed the within
instrument, known to me to be the persons who executed the within
instrument on behalf of the corporation therein named, and
acknowledged to me that such corporaztion executed the within
instrument pursuant to its by-laws or a resolution of its board of
directors.

WITNESS my hand and official seal.

3698E
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as of the day and gbar first above written.

3698E

DEVELOPER

FASHION PLACE ASSOCIA1ES,
a Utah limited partnership

By ERNEST W. HAHN, INC.,
a California Corporation,
dba "The Hahn Company,"
as general partner

By

Title

By

Title

SEARS

SEARS, ROEBUCK AND CO.,
a New York Corporation

By

Title

By

Title

BROADWAY

CARTER HAWLEY HALE STORES, INC.,
a Delaware Corporation

By
Title

By
Title

NORDSTROM

NORDSTROM, INC.,

a Washington ijjgg;ation

TieTe L TXT TR T

/ . F = [—
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STATE OF CALIFORNIA )

) Ss.
COUNTY OF LOS ANGELES )

On this day of 19 , before
me, a Notary Public in and for said County and State, personally
appeared , known to me to
be the ., and ,
known to me to be the of CARTER

HAWLEY HALE STORES, INC., the corporation that executed the within
instrument, known to me to be the persons who executed the within
instrument on behalf of the corporation therein named, and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board of
directors.

WITNESS my hand and official seal.

STATE OF WASHINGTON )
. ) Ss.
COUNTY OF | )

On this i-rh day of D(_lebel/ 19 &7 ., before

me, a Nota Public in and for said County and State, personally
appeared o . FIl. ' () » known to me to
be the (O -C ALV QK- IVEN
known to me to be the Y A
NORDSTROM, INC., the corporation that executed the within
instrument, known to me to be the persons who executed the within
instrument on behalf of the corporation therein named, and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board of
directors.

, and )

WITNESS my hand and official seal. PRAALREE

3698E
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JOINDER,

CONSENT AND APPROVAL AGREEMENT

By

O.A.A. TRUST

142009 icoe
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
v

-

JOINDER, CONSENT AND APPROVAL AGREEMENT

O.A.A. TRUST, a Utah Family Trust (hereinafter referred to
as "TRUST"), hereby consents to and approves the provisions of
(i) that certain Amendment #1 to Construction, Operation and
Reciprocal Easement Agreement ("Amendment #1") dated April 19,
1973, which was duly recorded on May 15, 1973, as Entry No.
2539860, Book 3326, Page 150, Official Records of the County of
Salt Lake, State of Utah, and (ii) the foregoing Amendment #2
to Construction, Operation and Reciprocal Easement Agreement
("Amendment #2"; Amendment #1 and Amendment #2 are collectively
referred to as the "REA") as the fee owner of certain real
property (the "Premises") more particularly described in that
certain Ground Lease by and between TRUST, as Landlord, and
FASHION PLACE ASSOCIATES, a limited partnership (hereinafter
referred to as "Developer”), as Tenant, dated October 20, 1971,
a Notice of Lease of which was recorded October 29, 1971, as
Entry Number 2418198, Book 3011, Page 503, Official Records of
the County of Salt Lake, State of Utah, as amended by "First
Amendement to Ground Lease Dated October 20, 1971," recorded on
May 15, 1973, as Entry Number 2539863, Official Records of the
County of Salt Lake, State of Utah (said Ground Lease, as
amended, being hereinafter referred to as the "Lease"), which
Premises constitute a portion of the Developer Tract under the
foregoing REA.

TRUST, does expressly recognize and agree that its fee
interest in the Premises and its interest in the Lease are
subject and subordinate to each covenant, restriction, easement
and lien created by the REA, and shall be binding upon said
Premises for the period of time that each such covenant,

restriction, easement and lien is binding under the terms of

-20-~




-

the REA and in accordance with its terms as therein provided.
TRUST hergbf’joins in the grant to the respective Parties

to the REA of the easements in favor of said Parties and their

Tracts as set forth in the REA, and agrees to join in the

execution of any amendment to Exhibit A to the REA which is

prepared pursuant to the provisions of Section XVIII of the REA.

This Joinder, Consent and Approval (the "Consent") by
TRUST shall not apply to any subsequent modification or
amendment to the REA unless such modification or amendment has
been expressly approved in writing by TRUST which approval will
not be unreasonably withheld or delayed.

This Consent is made on the understanding and agreement
that TRUST does not assume any of the obligations of Developer
or of any other Party under the REA and that this Consent is
for the purpose of subjecting the Premises owned by TRUST to
the covenants, restrictions, easements and liens created by the
REA for the term and to the extent as therein set forthy
“"in the event

provided, however s until the REA is terminate

Developer's interest\ in the Lease is termindted, by reason of

default or otherwise, \TRUST shall, by v
termination, be deemed \to have assum
performance of the oblighktions of Beveloper under the REA
arising subsequent to such termifnation, all in accordance with
the terms thereof. Any lia ity of TRUST after termination of
Developer's interest in safd\Lease shall be limited to TRUST's
interest in the Premise is.a condition to TRUST's
joinder, consent and dpproval t t.no Party to the REA shall
have any recourse @gainst TRUST £A&r any default in the
performance of veloper's obhligati§ns after the termination of
said Lease, eyxcept, and to the extent\of, TRUST's interest in
the Premf;;gﬁ At any time after the tekxmination of Developer's
interest/ n the Lease, TRUST may relet the Premises, or any
portion thereof, covered by the Lease to a hew tenant which
tenant shall in writing assume and agree to perform Developer's
obligations under the REA. Upon such reletting and assumption,

TRUST shall be relieved of all of the?assumed obligations of

1

~21-

OB,
/; tue of such /27?? 67,

and shall commence éQdZA%
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Developer to the extent same have been assumed by any such new
tenant, but the gtovisions of this Consent shall be binding
upon any such new tenant.

This Consent shall be covenants running with the land of
the Shopping Center Site and shall be binding upon TRUST and
its successors, successors in interest and assigns, and its
interest in the Premises and shall inure to the benefit of the

Parties to the REA, their successors, and assigns.

DATED as of this&“ﬁay of L Lerazéie, , 1987.

TRUST

O.A.A. Trust,
a Utah Family Trust

By Qﬁ%/ jj,%uﬁ_

Owen A. Allred,
as Trustee

oy Dona. @, (ool

Vera C. Allred,
as Trustee

By

Dean O. Aflred,
as Trustee

3756E
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STATE OF Z-A

) SS.
COUNTY OFM&'&
On this ézpﬂgﬁﬁy of aﬁZZde%xkxéeﬂ, 19821, before me, a Notary

Public, duly authorized in and for the said County in the State

oresaid to take acknpwledgments, personally appea229
Yot Lo 280l ,ég Ol  and 2y 2 4y Mggeg ,
M__—_—

known to me to be the ’
and of O.A.A. TRUST, the corporation

described in the foregoing instrument, and acknowledged that as
such officers, being authorized so to do, they executed the
foregoing instrument on behalf of said corporation by subscribing
the name of such corporation by themselves as such officers and
caused the corporate seal of said corporation to be affixed
thereto, as their free and voluntary act, and as the free and
voluntary act of said corporation, for the uses and purposes
therein set forth.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

=

2
%
>

C.

i
992 -
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GOINDER, CONSENT AND APPROVAL AGREEMENT

By
VALLEY BANK AND TRUST COMPANY
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
v

-

JOINDER, CONSENT AND APPROVAL AGREEMENT

VALLEY BANK AND TRUST COMPANY a Utah corporation
(hereinafter referred to as "TRUST COMPANY"), hereby consents
to and approves the provisions of (i) that certain Amendment #1
to Construction, Operation and Reciprocal Easement Agreement
("Amendment #1") dated April 19, 1973, which was duly recorded
on May 15, 1973, as Entry No. 2539860, Book 3326, Page 150,
Official Records of the County of Salt Lake, State of Utah; and
(ii) the foregoing Amendment #2 to Construction, Operation and
Reciprocal Easement Agreement ("Amendment #2"; Amendment #1 and
Amendment #2 are collectively referred to as the "REA®") as the
fee owner of certain real property (the "Premises") more
particularly described in that certain Ground Lease by and
between VALLEY BANK INVESTMENT CO. ("Bank"), as Landlord, and

FASHION PLACE ASSOCIATES, a limited partnership (hereinafter

referred to as "Developer"), as Tenant, dated April 26, l951]‘§\~»m\

Notice of Lease of which was recorded June 14, 1971, as Entry
Number 2391098, Book 2968, Page 592, Official Records of the
County of Salt Lake, State of Utah, as amended bv “First
Amendment to Ground Lease Dated April 26, 1971," dated as of
April 23, 1973, and recorded on May 15, 1973, as Entry Number
2539864, Official Records of the County of Salt Lake, State of
Utah, (said Ground Lease, as amended, being hereinafter
referred to as the "Lease"), which Premises constitute a
portion of the Developer Tract under the foregoing REA.
Whereas, Bank, subsequent to Aprii 23, 1973, merged into and
became a part of TRUST COMPANY which succeeded to all rights
and interests in contracts, agreements and other assets of Bank.
Vs
7/
/77

-24-
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TRUST COMPANY, does expressly recognize and agree that its

fee interest in ghe Premises and its interest in the Lease are
subject and subordinate to each covenant, restriction, easement
and lien created by the REA, and shall be binding upon said
Premises for the period of time that each such covenant,
restriction, easement and lien is binding under the terws of
the REA and in accordance with its terms as therein provided.
TRUST COMPANY hereby joins in the grant to the respective
Parties to the REA of the easements in favor of said Parties
and their Tracts as set forth in the REA, and agrees to join in

the execution of any amendmert to Exhibit A to the REA which is

prepared pursuant to the provisions of Section XVIII of the REA.

This Joinder, Consent and Approval (the "Consent") by
TRUST COMPANY shall not apply to any subsequent modification or
amendment to the REA unless such modification or amendment has
been expressly approved in writing by TRUST COMPANY which
approval will not be unreasonably withheld or delayed.

This Consent is made on the understanding and agreement
that TRUST COMPANY does not assume any of the obligations of
Developer or of any other Party under the REA and that this
Consent is for the purpose of subjecting the Premises owned by
TRUST COMPANY to the covenants, restrictions, easements and
liens created by the REA for the term and to the extent as
therein set forth; provided, however, until the REA is
terminated, in the event Developer's interest in the Lease is
terminated, by reason of default or o:thcurwise, TRUST COMPANY
shall, by virtue of such termination, be deemed to have assumed
and shall commence performance of the obligations of Developer
under the REA arising subsequent to such termination, all in
accordance with the terms thereof. Any liability of TRUST
COMPANY after termination of Developer's interest in said Lease
shall be limited to TRUST COMPANY's interest in the Premises
and it is a condition to TRUST COMPANY's joinder, consent and
approval that no Party to the REA shall have any recourse

against TRUST COMPANY for any default in the performance of

—26-
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Developer's obligations after the termination of said Lease,
except, and to_tgb extent of, TRUST COMPANY's interest in the
Premises. At any time after the termination of Developer's
interest in the Lease, TRUST COMPANY may relet the Premises, or
any portion thereof, covered by the Lease to a new tenaat which
tenant shall in writing assume and agree to perform Developer's
obligations under the REA. Upon such reletting and assumption,
TRUST COMPANY shall be relieved of all of the assumed
obligations of Developer to the extent same have been assumed
by any such new tenant, but the provisions of this Consent
shall be binding upon any such new tenant.

This Consent shall be covenants running with the land of
the Shopping Center Site and shall be binding upon TRUST
COMPANY and its successors, successors in interest and assigns,
and its interest in the Premises and shall inure to the benefit

of the Parties to the REA, their sucgessors, and assigns.

DATED as of this [ﬂ day of , 198%.

RUST COMPANY

Valley Bank and Trust Company,

Title g;«/&(/ 7 %ﬂr&/nf

o AN i

Title __MM

/

3755E
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NOTARY BLOCK

STATE OF UTAH v )
o ) SS.
COUNTY OF SALT LAKE )
on this 19th day of _January , 1988, before me, a

Notary Public, duly authorized in and for the said County in the
State aforesaid to take acknowledgments, personally appeared

E. H. Throndsen and _Rohert D Myrick known to
me to be the Executive Vice Presidd™d _Secretary of VALLEY
BANK AND TRUST COMPANY, the corporation described in the
foregoing instrument, and acknowledged that as such officers,
being authorized so to do, they executed the foregoing
instrument on behalf of said corporation by themselves as such
officers and cuased the corporate seal of said corporation to be
affixed thereto, as their free and voluntary act, and as the
free and voluntary act of said corporation, for the uses and
purposes therein set forth.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal. I,yﬁﬂxn “l

My commission expires: _February 6, 1989 STy,

- H %73';_.;,?.

Notary Ple ........
ST

4:
"'-m .

s .

3755E/5
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TIAA Mortgage #M000057200
TIAA Appl. UT 30

CONSENT AND SUBORDINATION AGREEMENT

Pabokry €, 1988

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERICA ("Teachers"), a
New York corporation, owner and holder of that certain Mortgage executed and
delivered by FASHION PLACE ASSOCIATES, a Utah limited partnership, to Teachers,
dated May 14, 1973, recorded May 15, 1973, as Entry No. 2539869, Book 4216, Page
360, Official Records of the County of Salt Lake, State of Utah, which Mortgage
was supplemented by a First Supplement to Mortgage dated May 24, 1976, between
1ike parties and recorded on June 1, 1976, as Entry No. 2819556, Book 4216, Page
379, Official Records of the County of Salt Lake, State of Utah, and further
supplemented by a Second Supplement to Mortgage spreading the 1ien of said
Mortgage to the rights appurtenant of Mortgagor created by the below referred to
Construction, Operation and Reciprocal Easement Agreement as amended on j{ff‘day
of };i211g1£34, 1988 between 1ike parties and recorded on the same date as
this Consent and Subordination Agreement (the "Consent"), said Mortgage as so
supplemented, being hereinafter called the "Mortgage", constituting a first lien
upon certain real property lying and being in the City of Murray, County of Salt
Lake, State of Utah, as more particulariy described in Exhibit A attached hereto
and made a part hereof (said real property being herein referred to as the
"Mortgaged Premises"), DOES HEREBY CONSENT TO the execution and delivery of (i)
that certain Amendment #1 to Construction, Operation and Reciprocal Easement
Agreement (“Amendment #1") dated April 19, 1973, which was duly recorded on May
15, 1973, as Entry No. 2539860, Book 3326, Page 150, Offical Records of the
County of Salt Lake, State of Utah, and (ii) Amendment #2 to Construction,
Operation and Reciprocal Easement Agreement (“"Amendment #2"; Amendment #1 and
Amendment #2 are collectively referred to as the "REA") dated as of
Eeb[M r¥g, 1988, by and among FASHION PLACE ASSOCIATES, SEARS, ROEBUCK AND
C0O., CARTER HAWLEY HALE STORES, INC., AND NORDSTROM, INC., and recorded on the
same date as this Consent in the Official Records of the County of Salt Lake,
State of Utah, AND DOES HEREBY AGREE that the interest of Teachers in and to the
Mortgaged Premises shall be SUBJECT AND SUBORDINATE to the rights of the Parties
to the REA, created by the REA, in and to the Mortgaged Premises and that said

rights shall be charges and encumbrances on the Mortgaged Fremises PRIOR AND
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SUPERIOR to Teachers' interest in the lien of the Mortgage with the same force
and effect as if the REA had been executed, delivered and recorded prior to the
execution, delivery and recording of the Mortgage.

Teachers hereby expressly recognizes that the Parties to the REA have
entered into the REA on the express condition that Teachers consent thereto and
subordinate its interest in the Mortgage to said rights.

Teachers does expressly recognize, consent and agree that each
covenant, restriction, easement and 1ien created by the REA shall be binding
upon the Mortgaged Premises for the period of time that each such covenant,
restriction, easement and 1ien is binding under the terms of the REA in
accordance with the terms as therein provided.

This Consent is made by Teachers for the purpose of subordinating the
1ien of the Mortgage to said rights created by the-REA, and to acknowledge that
said rights cre&ted by the REA shall be prior and superior to the lien of the
Mortgage.

This Consent shall be binding upon Teachers and its successors,
successors in interest and assigns, and its interest in the Mortgaged Premises,
and shall inure to the benefit of the Parties to the REA, and their respective

successors and assigns, and to the real property therein described.
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IN WITNESS WHEREOF, Teachers has duly executed this Consent and Subordination
- 1%
Agreement as of the 3f day of M 1988.

TEACHERS INSURANCE™ AND. AANNL TY
ASSOCIATION OF AM'E‘gICA'f}=I

a New York corppration \

WA

P \{I;e eresidert

I

BY:

—

(]

J
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" STATE OF NEW YORK g .
§S:
COUNTY OF NEW YORK)

On January 2¢], 1988, before me, the undersigned, a Notary Public in

and for said State, personally appeared L ATH(ceA) L/, HELSON] and
MBRARST LMELS , personally known to me or proved to me on the basis

of satisfactory evidence to pe the person who executed the within instrument as
the VICE PRESIDENT and ASSISTANT SECRETARY on behalf of TEACHERS INSURANCE AND
ANNUITY ASSOCIATION OF AMERICA, the corporation therein named, and acknowledged
to me that such corporation executed the within instrument pursuant to its

by-laws or a resolution of jts board of trustees.

WITNESS my hand and official seal.

Ly g
SN P g
U 2 %ﬁ@z—o
AGTANY Notary Public

<
-
.- m g ANCY . CHARRETTE
; M otary Public, State of New York
o PupL\C N, 544753448
v, NE Qualified in Kings County
s Certiticate Filed in New York County
S /7 T A Commission Expires Sept. 30, 1989
N - rd
. e
- s
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JOINDER, CONSENT AND APPROVAL AGREEMENT

By

IRMA S. WATTS,
as Trustee

fof the

IRMA S. WATTS FAMILY TRUST AGREEMENT

QULLG <is G009 soce




JOINDER, CONSENT AND APPROVAL AGREEMENT

By

IRMA S. WATTS,
as Trustee

for the

IRMA S. WATTS FAMILY TRUST AGREEMENT

4 2009 s
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

-«

JOINDER, CONSENT AND APPROVAL AGREEMENT

IRMA S. WATTS, AS TRUSTEE, FOR THE IRMA S. WATTS FAMILY
TRUST AGREEMENT as successor in interest to Denzil E. Watts,
Sr., and Irma S. Watts, husband and wife, (hereinafter referred
to as "WATTS"), hereby consents to and approves the provisions
of (i) that certain Amendment #1 to Construction, Operation and
Reciprocal Easement Agreement ("Amendment #1") dated April 19,
1973, which was duly recorded on May 15, 1973, as Entry No.
2539860, Book 3326, Page 150, Official Records of the County of
Salt Lake, State of Utah, and (ii) the foregoing Amendment #2
to Construction, Operation and Reciprocal Easement Agreement
("Amendment #2"; Amendment #1 and Amendment #2 are collectively
referred to as the "REA") as the fee owner of certain real
property (the "Premises") more particular}y described in that
certain Ground Lease by and between FASHION PLACE ASSOCIATES'
(hereinafter referred to as "Developer™) assignor, Western
States Title Company, as Tenant, and WATTS, as Landlord, dated
July 3, 1969, a Short Form of which was recorded July 3, 1969,
as Entry Number 2294395, Book 2769, Page 525, Official Records
of the County of Salt Lake, State of Utah, as amended by "First
Amendment of Ground Lease Dated July 3, 1969," dated as of
April 23, 1973, recorded on May 15, 1973, as Entry Number
2539861, Official Records of the County of Salt Lake, State of
Utah (said Ground Lease, as amended, being hereinafter referred
to as the "Lease"), which Premises constitute a portion of the

Developer Tract under the foregoing REA.

WATTS, does expressly recognize and agree that its fee g
interest in the Premises and its interest in the Lease are ES
subject and subordinate to each covenant, restriction, easement §§
and lien created by the REA, and shall be binding upon said éi

) A4,
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Premises for the;beriod of time that eacn such covenant,
restriction, easement and lien is binding under the terms of
the REA and in accordance with its terms as therein provided.

WATTS hereby joins in the grant to the respective PParties
to the REA of the easements in favor of said Parties and their
Tracts as set forth in the REA, and agrees to join in the
execution of any amendment to Exhibit A to the REA which is
prepared pursuant to the provisions of Section XVIII of the REA.

This Joinder, Consent and Approval (the "Consent") by
WATTS shall not apply to any subsequent modification or
amendment to the REA unless such modification or amendment has
been expressly approved in writing by WATTS which approval will
not be unreasonably withheld or delayed.

This Consent is made on the understanding and agreement
that WATTS does not assume any of the obligations of Developer
or of any other Party under the REA and that this Consent is
for the purpose of subjecting the Premises owned by WATTS to
the covenants, restrictions, easements and liens created by the
REA for the term and to the extent as therein set forth.

Notwithstanding anything to the contrary contained herein,
this consent does not alter, diminish or impact WATTS'
obligations as set forth in that certain Nondisturbance and
Attornment Agreement by and between Watts, Developer, Emerson
C. Neff and Beryl Neff, and Nordstrom, Inc. of even date

herewith.

NN N NNN NN
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This Consgns' shall be covenants running with the land of
the Shopping Center Sit:e and shall be binding upon WATTS and
its successors, successors in interest and assigns, and its
interest in the Premises and shall inure to the benefit of the

Parties to the REA, their successors, and assigns.

DATED as of this 3 day of ;242“34 t/z 198%.

WATTS

IRMA S. WATTS FAMILY TRUST
AGREEMENT

By: QILWA.Z/d zﬂ(a/z'i;'

Irma S. Wat:f:s
Title: Trustee “> "Z<’

3754E

6LL2 <1 2009 scoe

-34-




NOTARY BLOCK

STATE OF - )
) Sss.

)

4

COUNTY OF

On this f@d/Aaay of¢/24/Lc<a4~,f , 198, before me, the
undersigned, a Notary Public in and for said County and State,

personally appeared IRMA S. WATTS, Trustee for the IRMA S.
WATTS FAMILY TRUST AGREEMENT, known to me to be the person
whose name is subscribed to the within instrument and
acknowledged to me that she executed the same.

IN WITNESS WHEREOF, I hereunto set my hand and off4&ial
seal. o
SN
My commission expires: {’/é ,f? S8

A /Z/LL [z/v( ‘ ' .’

3754E/4
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JOINDER, CONSENT AND APPROVAL AGREEMENT

By

MAURICE L. WATTS INVESTMENT COMPANY,
a limited partnership

and

BERYL NEFF,
an individual

1822 <1 2009 5coe




RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
v.

-

JOINDER, CONSENT AND APPROVAL AGREEMENT

MAURICE L. WATTS INVESTMENT COMPANY AND BERYL NEFF, as
successors in interest to Maurice L. Watts and Donna Cunﬁgits,
husband and wife, and Emerson C. Neff and Beryl Neff, husband
and wife, (hereinafter collectively referred to as
"WATTS-NEFF"), hereby consents to and approves the provisions
of (i) that certain Amendment #1 to Construction, Operation and
Reciprocal Easement Agreement ("Amendment #1) dated April 19,
1973, which was duly recorded on May 15, 1973, as Entry No.
2539860, Book 3326, Page 150, Official Records of the County of
Salt Lake, State of Utah, and (ii) the foregoing Amendment #2
to Construction, Operation and Reciprocal Easement Agreement
("Amendment #2"; Amendment #1 and Amendment #2 are hereinafter
collectively referred to as the "REA") as the fee owner of
certain real property (the "Premises") more particularly
described in that certain Ground Lease by and between FASHION
PLACE ASSOCIATES' (hereinafter referred to as "Developer")
assignor, Western States Title Company, as Tenant, and
WATTS-NEFF, as Landlord, dated June 25, 1969, a Short Form of
which was recorded June 25, 1969, as Entry Number 2293092, Book
2766, Page 403, Official Records of the County of Salt Lake,
State of Utah, as amended by "First Amendment of Ground Lease
Dated June 25, 1969," recorded on May 15, 1973, as Entry Number
2539862, Official Records of the County of Salt IL.ake, State of
Utah (said Ground Lease, as so amended, being hereinafter
referred to as the "Lease"), which Premises constitute a
portion of the Developer Tract under the foregoing REA.

WATTS-NEFF, does expressly recognize and agree that its
fee interest in the Premises and its interest in the Lease are
subject and subordinate:to each covenant, restriction, easement

and lien created by the' REA, and shall be binding upon said
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14 2009 sooe

<

o8LZ




Premises for the period of time that each such covenant,
restriction, easéhent and lien is binding under the terms of
the REA and in accordance with its terms as therein provided.

WATTS-NEFF hereby joins in the grant to the respective
Parties to the REA of the easements in favor of said Parties
and their Tracts as set forth in the REA, and agrees to join in
the execution of any amendment to Exhibit A to the REA which is
prepared pursuant to the provisions of Section XVIII of the REA.

This Joinder, Consent and Approval (the "Consent”) by
WATTS-NEFF shall not apply to any subsequent modification or
amendment to the REA unless such modification or amendment has
been expressly approved in writing by WATTS-NEFF.

Thls Consent is made on the understanding and agreement
that WATTS NEFF does not assume any of the obligations of
Developer or of any other Party under the REA and that this
Consent is for the purpose of subjecting the Premises owned by
WATTS-NEFF to the covenants, restrictions, easements and liens
created by the REA for the term and to the extent as therein
set forth.

Notwithstanding anything to the contrary contained herein,
this Consent does not alter, diminish or impact Watts-Neff's
obligations as set forth in that certain Nondisturbance and
Attornment Agreement by and between Watts-Neff, Developer and
Nordstrom, Inc. ,of even date herewith.

This Consent shall be covenants running with the land of
the Shopping Center Site and shall be binding upon WATTS-NEFF
and its successors, successors in interest and assigns, and its
interest in the Premises and shall inure to the benefit of the
Parties to the REA, their successors, and assigns.

/17
/7
/7
7/
/7
7/
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DATED as of this /Q/ day of

-38

Jan udvy , 198g.

WATTS-NEFF

Maurice L. Watts Investment
Company,
a limited partnership

By: 7Wu 057

Title: =l

Genyes
By: /M .

Title: GenEant I7m?,7‘/ue='n,

Bosil 112/y
Beryl Neff, 7 VL3
an individual

<.
-

#6009 oz

V8L




NOTARY BLOCK

v

R
STATE OF  [\## )
) sS.
COUNTY OF SMT LA ICE )

on this 8 day of Javuaby | 198%, before me, a
Notary Public, duly authorized in and for the said County in

the State aforesaid to take acknowledgments, personallﬁ)
appeared ‘ A L. and j)omm C. a.d’s
known to me to be the s ¢ aFd

of MAURICE L. WATTS INVESTMENT COMFANY, a limited partnership,
the partnership described in the foregoing instrument, and
acknowledged that as such partners, being authorized so to do,
the executed the foregoing instrument on behalf of said
partnership by subscribing the name of such partnership by
themselves as such partners, as their free and voluntary act,
and as the free and voluntary act of said partnership, for the
uses and purposes therein set forth.

IN WITNESS WHEREOF, I hereunto set my hand andquficial

seal. o
\Y .
My commission expires: X 55711,87 ' \
—~ ST
iMA ZQAAAJ {12a224¢_;;;w ir
Notang;?ubllc N
\\F- P
STATE OF WNEN4DA )
) SS.
COUNTY OF g£trco )

S Tl
On this 4% day of <Janva.y , 198%, before me, a
Notary Public, duly authorized in and for the said County in
the State aforesaid to take acknowledgments, personally
appeared BERYL NEFF, an individual, known to me to be the
person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same.

IN WITNESS WHEREOF, I hereunto set my hand and official

seal.
My commission expires: Seoptember 26 j95E
2 ~
o e (e,
Notary Public
T MARIANNE EARDLEY
1Y Notary Public - State of Nevada
A Eko County Nevada
\\Qif"’ My apponiment exprres Sept. 26, 1868
3753E/5
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CONSENT AND SUBORDINATION AGREEMENT

By

SHAWMUT BANK, N.A.,
a National Banking Association
as Trustee

LEE E. MacDONALD
as Trustee

142009 scoe
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CONSENT AND SUBORDINATION AGREEMENT

GEORGE D. MELLING, JR. ("Melling"), as trustee under that
certain Deed of Trust, dated as of January 15, 1974, made by
NINTH ASSOCIATES, LTD., as trustor, Melling, as trustee, and
TENTH CAVENDISH PROPERTIES, INC., as beneficiary, recorded on
January 31, 1974, as Entry Number 2597628, Book 3509, Page 164,
Official Records of the County of Salt Lake, State of Utah, the
beneficial interest of which was assigned to SHAWMUT BANK,
N.A., formerly known as The National Shawmut Bank of Boston and
Shawmut Bank of Boston, N.A. ("Shawmut"), a national banking
association, and LEE E. MacDONALD ("MacDonald") in substitution
for «W.B. WADLAND, to hold as trustees under that certain Trust
Indenture dated as of January 15, 1974, by that certain
Assignment of Deed of Trust dated as of January 15, 1974, and
recorded on January 31, 1974, as Entry Number 2597630, Book
3509, Page 226, Official Records of the County of Salt Lake,
State of Utah, said Deed of Trust as so assigned, being
hereinafter called the "Deed of Trus:,” constituting a first
lien upon certain real property lying and being in the City of
Murray, County of Salt Lake, State of Utah, as more
particularly described therein (said real property being herein
referred to as the "Mortgaged Premises”), and Shawmut and
MacDonald DO HEREBY CONSENT TO the execution and delivery of
(1) that certain Amendment #1 to Construction, Operation and
Reciprocal Easement Agreement (“"Amendment #1") dated April 19,
1973, which was duly recorded on May 15, 1973, as Entry No.

2539860, Book 3326, Page 150, Official Records of the County of

142009 50

'S

1822

Salt Lake, State of Utah, and (ii) Amendment #2 to
Construction, Operation And Reciprocal Easement Agreement
("Amendment #2"; hereinafter Amendment #1 and Amendment #2 are

collectively referred to as the"REA") dated as of

Eébggaca‘ g , 1988, by and among Fashion Place Associates,

-1~




Sears, Roebuck And Co., Carter Hawley Hale Stores, Inc., and
Nordstrom, Inc., and recorded on the same date as this Consent
And Subordination Agreement (the "Consent") in the Official
Records of the County of Salt Lake, State of Utah, AND DO
HEREBY AGREE that the beneficial interest under the Deed of
Trust shall be SUBJECT AND SUBORDINATE to the rights of the
Parties to the REA, and that said rights shall be charges and
encumbrances on the Mortgaged Premises PRIOR AND SUPERIOR to
the beneficial interests in the lien of the Deed of Trust with
the same force and effect as if the REA had been executed,
delivered and recorded prior to the execution, delivery and
recording of the Deed of Trust.

Shawmut and MacDonald hereby expressly recognize that the
Parties to the REA have entered into the REA on the express
condition that Melling and MacDonald consent thereto and
subordinate the beneficial interests in the Deed of Trust
thereto.

Shawmut and MacDonald expressly recognize, consent and
agree that each covenant, restriction, easement and lien
created by the REA shall be binding upon the Mortgaged Premises
for the period of time that each such covenant, restriction,
easement and lien is binding under the terms of the REA in
accordance with the terms as therein provided.

This Consent is made for the purpose of subordinating the
lien of the Deed of Trust and the respective interests of the
beneficiaries thereunder to the REA, and to acknowledge that
the REA shall be prior and superior to the lien of the Deed of
" Trust.

This Consent shall be binding upon Shawmut and MacDonald,
the beneficiaries under the Deed of Trust, and their respective
successors, successors in interest and assigns, and their
respective interests in the Deed of Trust, and shall inure to
the benefit of the Parties to the REA and their respective
successors and assigns, and to the real property therein

described.

§8L2 <14 6009 028
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IN WITNESS WHEREOF, Shawmut and MacDonald have duly

executed this Consent And Subordination Agreement as

of QW% , 1988.

Shawmut

SHAWMUT BANK, N.A.

a National Banking Association,
as Trustee under the Trust
Indenture

oy: 1 AAXD

Vems e e

Title: Uiiviu

-y o

TN pree
RN IR

MacDonald

LEE E. MacDONALD

an individual,

as Trustee under the Trust
Indenture

By (Q,Q/& ﬂwﬁa}&l’\%ﬂ&

Lee E. MacDonald

@8LZ 1 2007 oo
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STATE OF Massachusetts )
) ss.
COUNTY OF Suffolk )

On this 26th day of January , 1988, before me, the
undersigned, a Notary Publi¢ in and for said County and State,
personally appeared Robert D. Gersh , known to me
to be the Sr. Corporate Trust Officer and Paul G. Grenier

of THE SHAWMUT BANK, N.A., a national banking association, the
National Banking Association that executed the within
instrument, as Trustee, and known to me to be the persons who
executed the same on behalf of said National Banking
Association and acknowledged to me that said National Banking
Association executed the same as Trustee, pursuant to its
bylaws or a resolution of its Board of Directors.

WITNESS my hand and official seal.

T My Commission expires: ;31&2215&?
N e Owe

T

» o= ¥ [
Ceomsiion YK .

O PiRes o e :
O,

é?-? otdry Puplic in and for said
County agfd State

Mary P. O'Heir

COMMONWEALTH OF Massachusetts )
) ss
COUNTY OF Suffolk )
On this 26th day of January , 1988, before me, the

undersigned, a Notary Public in and for said County and State,
personally appeared LEE E. MacDONALD, as Trustee, known to me
to be the person whose name is subscribed to the within
instrument and acknowledged to me that she executed the same.

WITNESS my hand and official seal.

. My Commission
expires: Z

4l ot
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Pursuant to Settion 8.5.d4. of the Trust Indenture between Tenth Cavendish
Properties, Inc. and The National Shzwmut Bank of Boston and W.B. Wadland
as Trustees, Dated Jzauary 15, 1974, Shawmut Bank, N.A., formerly The
National Shawmut Bank of Boston, hereby removes W B. Wadland as Individual
Trustee.

Shamwut Bank, N.h.

By: :723£i/r\1:)///tzb~/&1

I, Lee E. MacDonald, hereby accept appointment as Individual Trustee
pursuant to Section 8.5.d4. of the Trust Indenture between Tenth Cavendish
Properties, Inc. and The National Shawmut Bank of Boston and W.B. Wadland
as Trustee, Dated January 15, 1974. -

Lee E. MacDonald TR
Authorized Officer \E
\‘. ‘.
N
Conmonwealth of Massachusetts Tea

County of Suffolk, SS.

On this 25th day of January, 1988, personally appeared Lee E. MacDonald,
known to me as the duly Authorized Officer of the Corporate Trust
Department of Shawmut Bank, N.A., a national banking corporation, and she
acknowledged the foregoing instrument to be the free act and deed of said
Shawmut Bank, N.A.

MARCH 20,
w92

43009 scos
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LEGAL DESCRIPTICN: DEVELOPER TRACT I

THAT PARCEL OF. LAND IN THE CITY OF MURRAY, COUNTY OF SALT LAKE, STATE OF
UTAH, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT ON THE EASTERLY LINE OF STATE STREET, DUE SOUTH 257.92
PEET AND DUE EAST 643.68 FEET FROM THE NORTHWEST CCRNER OF SECTION 19,
TOWNSHIP 2 SOU™H, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, SAID POINT OF
BEGINNING ALSO BEING SOUTH 2°16'10" WEST 197.85 FEET AND SOUTH 87°43'S0"
EAST S0.51 FEET FRCM THE MONUMENT IN THE INTERSECTION OF 6100 SCUTH STREET
MD SIATE STREET; THENCE SOUTH 87°43'S0" EAST 150.00 FEET; THENCE NORTH
2°16'10" EAST 150.00 FEET TO THE SOUTHERLY LINE OF 6100 SOUTH STREET;
THENCE ALONG SAID SOUTHERLY LINE EAST 60).46 FEET; THENCE LEAVING SAID
SOUTHERLY LINE SOUTH 2°16'l0" WEST 133.39 FEET; THENCE NORIH 87°43'S0" WEST
1.00 PEET; THENCE SOUTH 2°15'10° WEST 511.98 FEET: THENCE SOUTH 87943'S0"
EAST 112.00 PEET; THENCE NOKGH 24°50°30° EAST 107.211 FEET; THINCE SOUTH
87°43'50" EAST 1S1.178 FEEY; THENCE SOUTH 2°16'l0" WEST 17.00 FEET; THENCE
SOUTH 87°43'SQ” EAST 85.33 FEET; THENCE NORTH 2°16'10" EAST 17.00 FEET;
THENCE SCUTH 87°43'S0" EAST 1’}0.33 FEET; THENCE SOUTH 2°15'10" WEST 130.85
PEET; THENCE SOUTH 27°35'43" EAST 64.004 FEET; THENCE SOUTH 2°16'10" WEST

260.453 [EET; THEWCE SOUTH 87°43°SQ" EAST 263.225 FEET TO A POINT IN THE .

WESTERLY LINE QOF THIRD EAST STREET, SAID WESTERLY LINE BEING A CURVE
CONCAVE EASTERLY HAVING A RADIUS OF 1816.638 FEET, A RADIAL LINE TO SAID
POINT BEARS NOR.H 83°09'l7" WEST; THENCE SOUTHERLY ALONG SAID CURVE 149.27
rzér THROUGH A CENTRAL ANGLE OF 4°942°'28"; THENCE LEAVING SAID WESTERLY LINE
NORTH 87°43'S0" WEST 274.43 EEET; THENCE SOUTH 2°16'10" WEST 169.14 FEET:

e N7 4 54 Q009 sz
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THENCE NORTH §7°43°50" WEST 463.50 FEET; THENCE NORTH 2°16'10° EAST 41.00
FEET; THENCE NORTH 87°43'S0" WEST 159.50 FEET; THENCE NORTH 2°16'l0" EAST
219,56 PEET; THENCE NORTH 87°43'S0" WEST 206.42 FEET; THENCE NORTH 2°16'10"
EAST 47.27 FEET; THENCE SCUTH 87°43'S0" ELST 30.30 FECT; THENCE NORTH j

2°16'10" EAST 250.36 PEET; THENCE NORTH 87°39'36" WEST 121.72 FEET; THENCE |
NORTH 2°16'10" EAST 81.12 FEET; THENCE NORTH 87°43'S0" WEST 364.02 FEET TO |
THE EASTERLY LINE OF SAID STATE STREET; THENCE ALONG SAID EASTERLY LINE
NORTH 1°02°S0" EAST 498.20 FEET TO THE FOINT OF BEGINNING.
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LEGAL DESCRIPTION: DEVELOPER TRACT II

THAT PARCEL OF LAND IN THE CITY OF MURPAY, COUNTY OF SALT LAKE, STATE OF
UTAH, DESCRIBED AS A WHOLE AS FOLLOWS:

.BEGINNING AT A POINT ON THE WESTERLY LINE OF THIRD EAST STREET, DUE SOUTH
261.74 FEET AND DUE EAST 2260.31 FEET FROM THE NORTHWEST CORNER OF SECTION
19, TOWNSHIP 2 SOUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, SAID POINT
BEING SOUTH 2°16'10" WEST 137.65 AND SOUTH 87°43'S50" EAST 1666.04 FROM THE
MONUMENT IN THE INTERSECTION OF 6100 SOUTH STREET AND STATE STREET; THENCE
ALONG SAID WESTERLY LINE SOUTH 325.19 FEET TO THE BEGINNING OF A CURVE
CONCAVE WESTERLY HAVING A RADIUS OF 1600.00 FEET; THENCE SOUTHERLY ALONG
SAID CURVE 187.04 FEET THROUGH A CENTRAL ANGLE OF 6°41'53"; THENCE LEAVING
SAID WESTERLY LINE WEST 231.7S sEzrr THENCE NORTH 515.32 FEET; THENCE SOUTH
89°10°14* EAST 242.70 FEET TO THE POINT OF BEGINNING.
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é |
LEGAL DESCRIPTION: CEVELOPER TRACT III

<.

- W )
THAT PARCEL OF LAND IN THE CITY OF MURRAY, COUNTY OF SALT LAKE, STATE OF

~ UIAH, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT ON THE EASTERLY LINE OF STATE STREET, DUE SOUTH
1436.53 FEET AND OUE EAST 611.97 FEET FROM THE NORTHWEST CORNER QOF SECTION
19, TOWNSHIP 2 SOUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, SAID POINT
OF BEGINNING ALSO BEING SOUTH 2°16'10" WEST 1374.82 FEET AND SOUTH
86°00°'00" EAST 65.53 FEET FROM THE MONUMENT IN THE INTERSECTION OF 6100
SOUTH STREET AND STATE SIEET; THENCE SOUTH 86°00'00" EAST 242.61 FEET;
THENCE NORTH 2°16°'10" EAST 171.60 FEET; THENCE SOUTH 86°00'00" EAST 247.11
FEET: THENCE SOUTH 2°16'10" WEST 178.44 FEET; THENCE NORTH 87°43'S0" WEST
214.50 FEET; THENCE SOUTH 2°16'10" WEST 207.50 FEET; THENCE NORTH 87°43'S0"
WEST 275.00 FEET TO THE EASTERLY LINE OF SAID STATE STREET; THENCE ALONG

SAID EASTERLY LINE NORTH 2°16'10"™ EAST 229.13 FEET TO THE POINT OF

BEGINNING.
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LEGAL DESCRIPTION: DEVELOPER TRACT IV

THAT PARCEL OF LAND IN THE CITY OF MURRAY, QOUNTY OF SALT LAKE, STATE OF
UTAH, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT ON THE EASTERLY LINE OF STATE STREET DUE NORTH 555.20
FEET AND DUE EAST 674.755 FEET FROM THE NORTHWEST CORNER OF SECTION 19,
TOWNSHIP 2 SOUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, SAID POINT OF
BEGINNING ALSO BEING uoizm 2°15'30" EAST 613.91 FEET AND EAST 49.54 FEET
FROM THE MONUMENT IM THE INTERSECTION OF 6100 SOUTH AND STATE STREETS:
THENCE ALONG SAID EASTERLY LINE SOUTH 2°15'30" WEST 26.00 FEET; THENCE EAST
335.79 FEET; THENCE SOUTH 2°15'30" WEST 218.03 FEET; THENCE SOUTH 89°50°'00"
EAST 309.07 FEET THENCE SOUTH 60°00'00" EAST 163.03 FEET; THENCE SOUTH
4°37'00" WEST 262.79 FEET TO A POINT ON THE NORTHERLY LLINE OF 6100 SOUTH
STREET, SAID NORTHERLY LINE BEING A CURVE CONCAVE SOUTHERLY HAVING A RADIUS
OF 2752.68 FEET, A RADIAL LINE TO SAID POINT BEARS NORTH; THENCE EASTERLY
ALONG SAID CURVE 35.10 FEET 'rmm A CENTRAL ANGLE OF 0°43'S0"; THENCE
NORTH 4°37'00" EAST 409.10 FEET; THENCE EAST 75.00 FEET; THENCE NORTH
2°15'30" EAST 334.921 FEET; THENCE NORIH 79°S7'09" WEST 4.l111 FEET; THENCE
NORTH 79°19'l1" WEST 253.08 FEET; THENCE WEST 129.77 FEET; THENCE SOUTH
20°00'00" WEST 214.585 FEET; THENCE WEST 455.594 FEET TO THE POINT OF

BEGINNING.
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LEGAL DESCRIPTION: NORDSTORM'S TRACT
v.

MPMWQEDNM.CMOFW,WOFSMM,SMEOF

UTAH, DESCRIBED AS A WHOLE AS FOLLCWS:

BEGINVING AT A POINT ON THE EASTERLY LINE OF STATE STREET, DUE SOUTH 756.05
FEET AND DUE EAST 634.57 FEET FROM THE NORTHWEST CORNER OF SECTION 19,
TOWNSHIP 2 SCUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, SAID POINT OF
BEGINNING AISO BEING SOUTH 2°16'10" WEST 695.94 FEET AND SOUTH 87°43'SQ"
EAST 61.14 FEET FROM THE MONUMENT IN THE INTERSECTION OF 6100 SOUTH STREET
AND STATE STREET; THENCE SOUTH 87°43°SQ0" EAST 364.32 FBETf: THENCE SOUTH
2'1.6'10" WEST 81.12 FEET; THENCE SOUTH 87°39'36" EAST 121.72 FEET; THENCE
SQUTH 2°16°10" WEST 250.36 FEET; THENCE NORTH 87°43'S0" WEST 30.30 FEET
THENCE SOUTH 2°16'10" WEST 47.27 FEET; THENCE SOUTH 87°43°'S0 EAST 206.42
FEET; THENCE SOUTH 2°16°'10" WEST 219.56 FEET; THENCE NORTH 87°43'S0" WEST
168.00 FEET; THENCE NORTH 2°16'10" EAST 74.42 FEET; THENCE NORTH 86°00'00" -
WEST 489.72 FEET TO THE EASTERLY LINE OF SAID STATE STREET; THENCE ALONG
SAID EASTERLY LINE NORTH 2°16'10" E.AS‘I‘ 304.89 FEET TO AN ANGLE POINT
THEREIN; THENCE CQI'I'INUM Am SAID EASTERLY LINE NORTH 1°02°'S50" EAST

204.41 FEET TO THE POINT OF BEGINNING.
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LEGAL ﬁmnnsm's ADDITICNAL COMMON AREA TRACT

L 4

THAT PARCEL OF LAND IN THE CITY OF MURRAY, C!IJN'J.'!OFSALTIAKE,STATEOF
UTAH, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT DUE SOUTH 765.35 FEET AND DUE EAST 869.42 FEET FROM
THE NORTHEWEST CORNER OF SECTION 19, TOWNSHIP 2 SOUTH, RANGE 1 EAST, SALT
LAKE BASE AND MERIDIAN, SAID POINT BEING SOUTH 2°16'10" WEST 695.94 FEET
AND SOUTH 87°43'S0" EAST 296.18 FEET FROM THE MONUMENT IN THE INTERSECTION
OF 6100 SOUTH STREET AND STATE STREET; THENCE NORTH 2°16°'10" EAST 72.60
FEET; THENCE NORTH 5°29'00" WEST 79.70 FEET; THENCE SOUTH 57°43'S0" EAST
39.15 PEET; THENCE NORTH 62°16'10° EAST 61.59 FEET; THENCE SOUTH 57°43'S0"
EAST 61.47 FEET; THENCE NORTH 62°16'l0" EAST 56.87 FEET; THENCE SOUTH
2°16'10" WEST 160.49 FEET; THENCE MORTH 87°43'50" WEST 178.98 FEET TO THE

POINT OF BEGINNING.
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LEGAL DESCRIPTION: SEARS TRACT

e —————— .
THAT PARCEL OF LAND IN THE CITY OF MURRAY, COUNTY OF SALT LAKE, STATE OF
UTAH, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT ON THE EASTERLY LINE OF STATE STREET, DUE SOUTH
1665.48 FEET AND DUE EAST 602.89 FEET FROM THE NORTHWEST CORNER OF SECTION
19, TOWNSHIP 2 SOUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, SAID POINT
OF BEGINNING ALSO BEING SOUTH 2°16'l0" WEST 1605.92 FEET AND SOUTH
87°43'50" EAST 65.50 FEET FROM THE MONUMENT IN THE INTERSECTION OF 6100
SOUTH STREET AND STATE STREET; THENCE SOUTH 87°43'S0" EAST 275.00 FEET;
THENCE NORTH 2°16'10 EAST 207.50 FEET; THENCE SOUTH 87°43'S0" EAST 214.50
FEET; THENCE NORTH 2°16'l0™ EAST 104.02 FEET; THENCE SOUTH 87°43°50" EAST
327.50 FEET; THENCE SOUTH 2°16'10" WEST 41.00 FEET; THENCE SOUTH 87°43°50"
EAST 463.50 FEET; THENCE NORTH 2°16'10" EAST 169.14 FEET; THENCE SOUTH
87°43'50* EAST 274.43 FEET TO A POINT IN THE WESTERLY LINE OF THIRD EAST
STREET, SAID WESTERLY LINE BEING A CURVE CONCAVE EASTERLY HAVING A RADIUS
OF 1816.638 FEET, A RADIAL LINE TO SAID POINT BEARS NORTH 87°S1'45" WEST;
mmzmm5m4a.7s FEET THROUGH A CENTRAL ANGLE OF
1°32°15"; THENCE SOUTH 0°36'00° WEST 700.61 FEET TO THE BEGINNING OF A
CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 15.00 FEET; THENCE
SOUTHWESTERLY ALONG SAID CURVE 24.82 FEET THROUGH A CENTRAL ANGLE OF
94°48'25" TO A POINT ON THE NORTHERLY LINE OF 6400 SOUTH STREET; THENCE
ALONG SAID.NORTHERLY LINE NORTH 84°35'3S" WEST 1528.85 FEET TO THE
BEGINNING OF A CURVE CONCAVE NORTHEASTERLY HAVING A RADIUS OF 40.00 FEET;
THENCE NORTHWESTERLY ALONG SAID CURVE 62.16 FEET THROUGH A CENTRAL ANGLE OF
89902"15" TO A POINT ON THE WESTERLY LINE OF SAID STATE STREET; THENCE
ALONG SATD WESTERLY LINE NORTH 4°26'40" EAST 106.60 FEET TO AN ANGLE POINT

THEREIN; THENCE NORTH 2°16'10" EAST 93.14 FEET TO THE POINT OF BEGINNING.
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LEGAL DESCRIPTON: BROADWAY TRACT

THAT. PARCEL OF LAND IN THE CITY OF MURRAY, COUNTY OF SALT LAKE, STATE OF
UTAH, DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE MONUMENT IN THE INTERSECTION OF 6100 SOUTH STREET AND
STATE STREET, SAID MONUMENT BEING DUE SOUTH 58.23 FEET AND OUE EAST 601.04
FEET FROM THE NORTEWEST CORNER OF SECTION 19, TOWNSHIP 2 SOUTH, RANGE .1
EAST, SALT LAKE BASE AND MERIDIAN: THENCE ALONG THE CENTERLINE OF SAID
STATE STREET SOUTH 2°16°'10" WEST 55.80 FEET TO THE WESTERLY PROLONGATION OF
THE SOUTHERLY LINE OF SAID 6100 SOUTH STREET; THENCE ALONG SAID
PROLONGATTON AND THE SOUTHERLY LINE OF SAID 6100 SOUTH STREET EAST 802.13

FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING ALONG SAID SOUTHERLY
LINBEBSTB.OSG.E‘EEI‘TOMBEGINNMOFACURVEMVE SQUTHERLY HAVING

A RADIUS OF 2671.68 FEET; THENCE EASTERLY ALONG SAID CURVE 299.69 FEET

THROUGH A CENTRAL ANGLE OF 6°25'37" TO THE BEGINNING OF A REVERSED CURVE
(CNCAVE NORTHERLY HAVING A RADIUS OF 2437.55 FEET, A RADIAL LINE TO SAID
BEGINNING BEARS SOUTH 6°25'37" WEST; 1HENCE EASTERLY ALONG SAID CURVE
299.62 PEET THROUGH A CENTRAL ANGLE OF 7°02'34"; THENCE NORTH 89°23'03"
EAST 217.02 FEET TO THE BEGINNING OF A CURVE CONCAVE SOUTHWESTERLY HAVING A
RADIUS OF 15.00 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE 23.72 FEET
THROUGH A CENTRAL ANGLE OF 90°36'S7" TO A POINT ON THE WESTERLY LINE OF

THIRD EAST STREET; THENCE ALONG SAID WESTERLY LINE SOUTH 103.12 FEET;

THENCE LEAVING SAID WESTERLY LINE NORTH 89°10°'14" WEST 242.70 FEET; THENCE

SOUTH 515.32 FEET; THENCE EAST 231.75 FEET TO A POINT ON THE WESTERLY LINE
OF SAID THIRD EAST STREET, SAID WESTERLY LINE BEING A. CURVE CONCAVE
WESTERLY HAVING A RADIUS OF 1600.0Q0 FEET, A RADIAL LINE TC SAID POINT BEARS
SOUTH 83°18'07* EAST; THENCE SOUTHERLY ALONG SAID CURVE 175.98 FEET THROUGH

A CENTRAL ANGLE OF 6°18'07" TO THE BEGINNING OF A REVERSED CURVE CONCAVE
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EASTERLY HAVING A RADIUS OF 1816.638, A RADIAL LINE TO SAID BEGINNING BEARS
NORTH 77°00100" WESTY THENCE SOUTHERLY ALONG SAID CURVE 195.14 FEET THROUGH
A CENTRAL ANGLE OF 6°09'l7"; THENCE LEAVING SAID WESTERLY LINE NORTH
87°43'S0" WEST 263.225 PEET; THENCE NORTH 2°16'10" EAST 260.468 FEET;
THENCE NORTH 27°43'43° WEST 64.004 FEET; THENCE NORTA 2°16'10% EAST 130.85
PEET; THENCE NORTH 87°43'S50" WEST 140.83 FEET; THENCE SOUTH 2°16'10* WEST
17.00 FEET; THENCE NORTH §7°43'S0" WEST 85.33 FEET; THENCE NORTH 2°16'10"
EAST 17.00 FEET; THENCE NORTH 87°43'S0" WEST 151,178 FEET; THENCE SOUTH
24°50°30" WEST 107.211 FEET; THENCE MORTH 87°43'50° WEST 112.00 FEET:
THENCE NORTH 2°16'10° EAST S511.98 FEET; THENCE SOUTH 87°43'S0" EAST 1.00
PEET THENCE NORTH 2°16'10 EAST 133.39 FEET TO THE FOINT OF BEGINNING.
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FASHION PLACE, MURRAY, UTAH

.

. AREA AREA SUB
BUILDING DESCRIPTION 1ST FLOOR  OTHER FLOOR TOTAL TOTALS

™

© e R AR S el

..." . SBARS STORE 80,407 164,394 244,801
i~ SEARS ‘GARDEN SHOP 5,224 - 5,224
-SEARS TBA ' = - 17,762 13,388 31,150
-SEARS PERIPHERAL STORE 6,000 - 6,000
..~ (PmoPosSED) .

"', . BROADWAY SIQRE - 62,659 119,344 182,003
+" . NORDSTROM STORE 50,894 57,350 108,244

TOTAL DEPARTMENT STORES 577,422 SF

;.. DEVELOPER MALL STORES
o BT ) 25,600 2,411 28,011

RS T P - 7,711 7,711
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1528, 85

MEL35 25" 1y

Yot

\'—'SOUTH\STREE

6400

W WN -

G
H

K-1

K-2

PROPOSED POPOUT STO:

TOTAL DEVELOPER MALI

DEVELOPER NON-MALL :
BANK

SAVINGS & LOAN
MARKET

DEPARTMEN{ STORE
NOT A PART
RESTAURANT

TOTAL DEVELOPER NON

TOTAL AREA OF
NOTE: MECHANICAL At

ENCLOSED MALL:
LESS PROPOSED POP-0l

NOTE: ALL OF ENCLO:

AREA OF TRACTS
SEARS
BROADWAY
NORDSTROM

- DEVELOPER I
DEVELOPER I1
DEVELOPER 111
DEVELOPER IV

G¥8 321 GO0 700e

*

5‘

6.

LAND PARCELS

(A) EXHIBIT A, PAR'
(B) EXHIBIT A, PAR
(C) EXHIBIT A, PAR
(D) EXHIBIT A, PAR
(R} EXHIBIT A, PAR

(PART ¢

ARKING:
. XOTAL SPACES SHOWN !

_ AREA OF CENTER:
71,628 AC = 3,120,11

.



7 F — 7 107,295 - 107,295
3 G 19,662 - 19,662
bt H 85,177 - 85,177
s K-1 2,400 - 2,400
o K-2 2,400 - 2,400 X
4 PROPOSED POPOUT STORE FRONTS 5,000 5,000
'TOTAL DEVELOPER- MALL STORES 298,094 SF
3 .o ) . .
3 DEVELOPER NON-MALL STORES x .
il BANK 4,738 - 4,738
12 SAVINGS & LOAN ‘ 7,520 - 7,520
3 MARKET 31,040 - 31,040 ,
L4 DEPARTMENT - STORE 50,683 - 50,683 )
r. 5 NOT A PART - - .
io6 RESTAURANT 7,500 - 7,500
¢ TOTAL DEVELOPEK NON-MALL STORES 101,481 SF
ST TOTAL AREA OF : 976,997 SF
s NOTE: MECHANICAL AND MAIN ELECTRICAL AREA ARE NOT INCLUDED IN ABOVE.
" 2. ' ENCLOSED MALL:
LESS PROPOSED POP-QOUT STORE FRONTS 80,990 SF
-5,000 SF
‘ 75,990 SF
, NOTE: ALL OF ENCLOSED AIR CONDLTIONED MALL IS NOT INCLUDED IN ABOVE.
| 3. AREA OF TRACTS _
SEARS . 19.260 AC
: BROADWAY 11.479 AC
_. NORDSTROM 6.333 AC
. - DEVELOPER 1 23.776 AC
\ DEVELOPER 11 2.845 AC
DEVELOPER 111 2.443 AC L
= DEVELOPER IV 5.492 AC A
: ; 71.628 AC

i +
M’" — - . O S N N YN
o ! i - i - .

e e e e it A

N T

. . o‘. ‘(i

e 4. LAND PARCELS . ¢

P {#) EXHIBIT A, PART 1, 1I, III, IV,DEVELOPER TRACT - 34.55€ AC

ji.. . (B): EXHIBIT A, PART V, NORDSTROM TRACT 6.333 AC

i ©  (€)° EXHIBIT A, PART V|, SEARS TRACT . 19.260 AC s

DL (D). EXHIBIT A, PART Vil, BROADWAY TRACT 11.479 AC :

(Bf EXHIBIT A, PART VIli, NORDSTROM ADDITIONAL COMMON AREA TRACT : ‘
T (PART OF DEVELOPER TRACT 1 ---0.609 AC) N

5. ﬁlﬂc. . y
. AL SPACES SHOWN HEREON 4920‘ 4920 ¢ 976,997 = 5.03 CARS PER 1000 SF

4

gx_A__p rzg . o !
71 szs Ac = 3, 120.116 SP.
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