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Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, New York 10019-6099
Attn: Cindy Yellen, Esq.

RFA ASSIGNMENT AND ASSUMPTION AGREEMENT

In exchange for'good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, ctfective as of the Effective Date shown below, (a) Saks & Company
LLC, a Delaware limited liabiiily company (“Assignor”), hereby assigns to Saks Chicago Place
Leasehold LLC, a Delaware limited liability company (“Assignee™), and its successors and
assigns all of Assignor’s rights, tiilz"and interest in and to and obligations under that certain
Easement and Operating Agreement v'ith respect to the real property described on Exhibit A
hereto, including, without limitation, the documents and instruments described on Exhibit B
hereto (collectively, the “REA™), together with Assignor’s right, title and interest in and to all
improvements, rights, easements, privileges, appurienances and advantages as to which Assignor
has an interest pursuant to the REA; and (b) Assigrce hereby accepts the foregoing assignment,
assumes the obligations of Assignor under the REA aiid dgtees to perform fully and timely when
due all of Assignor’s obligations with respect thereto, ali t) the extent the same accrue from and
after the Effective Date. Assignee agrees to indemnify and hold)\Assignor harmless against any
and all losses, costs and expenses (including reasonable attornevs” fees) and liabilities incurred
by Assignor in connection with or arising in any manner from Assignee’s non-performance of
the obligations under the REA assumed hereby by Assignee from and «iicr-the Effective Date.

The assignment hereunder is made without any representations or warianties, express or
implied, except as may be expressly set forth in that certain Contribution- 0 Subscription
Agreement, dated as of February 25, 2015, by and among Assignor and the other/psities thereto
(the “Contribution Agreement”) and subject to the terms of the Contribution Agreemens

This REA Assignment and Assumption Agreement (a) may be executed in one or more
counterparts, any one of which need not contain the signature of more than one party, but all
such counterparts taken together will constitute one and the same instrument and (b) shall be
binding on and inure to the benefit of the respective successors and assigns of the parties hereto.

Effective Date: Jul\y 22,2015
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IN WITNESS WHEREOF, the parties hereto have executed this REA Assignment and
Assumption Agreement as of the date first written above.

ASSIGNOR:

Saks & Company LLC,
a Delaware limited liability company

Name: M\H{L\j ANV ‘
Titler (e prsident. e Liie Leqod

STATE OF NEIN Vol )
! ) §8
COUNTY OF JJEW oIk

On the Lf;fﬁday of _JLil /. in the year 2015, before me, the undersigned, personally
appeared fUNJY AOVACIE , personally known to me or provided to me on the basis
of satisfactory evidence to'be thc individual whose name is subscribed to the within instrument
and acknowledged to me that hoishe executed the same in his/her capacity, that by histher
signature on the instrument, the individual, or the person or the entity upon behalf of which the
individual acted, executed the instrumsnt.

Witness my hand and official seal.

%

Notary Public
Namz:
Date Cormission Expires:
WiLP<BT DAVIS
Notary Public, St of New York
No. 01DABY11688
Quahified in Duiciiees Cinty

Certiicate Filed in New /ork Uounty
Commission Expires Aup 17, 256

[Signature Page to REA Assignment and Assumption Agreement - Chicago Place]
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ASSIGNEE:
Saks Chicago Place Leasehold LLC,
a Delaware limited liability company

By: Saks-LT Master Mezzanine 1 LLC, its
managing member

By: Sally Joint Venture LLC, its managing member
By: LT Propco LLC, its managing member

Name: A AW, NEVALY ok
Title: (€ \}‘r?\“.‘;,}(if\ﬂﬂ' et boTw [@J ey

STATE OF Ay VoLE)
)88

COUNTY OF MEp Vold- )

On the [fffday of JUiL Y/, in the year 20135, before me, the undersigned, personally
appeared _/ VALY Mova (K , persenally known to me or provided to me on the basis
of satisfactory evidence to be the individual whose same is subscribed to the within instrument
and acknowledged to me that he/she executed the camne in his/her capacity, that by his/her
signature on the instrument, the individual, or the persor/o! the entity upon behalf of which the
individual acted, executed the instrument.

Witness my hand and official seal.

Notary Public
Name: 7 )

Date Commission Expires: .~
This document was prepared by:
Cindy Yellen, Esq. Notary pw“::e m\rﬁ' York

illki No. 01DA801 1686

Willkie Farr & Gallagher LLP Gualiins in Dukchoss Coo ey
787 Seventh Avenue Cetificate Filed in New York County
New York, New York 10019 Commission Expires Aug. 10. 2018

[Signature Page to REA Assignment and Assumption Agreement — Chicago Place]
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Exhibit A

Legal Description

[See attached.]

Ex. A
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Site Name Chicago Place Mall IL.
EXHIBIT A
LEGAL DESCRIPTION
PARCEL 1:

LOTS 3 AND 4 IN CHICAGO PLACE RESUBDIVISION OF THE LAND, PROPERTY AND
SPACE WITHIN BLOCK 46 (EXCEPT THE EAST 75.0 FEET THEREOF) IN KINZIES
ADDITION TO CHICAGO IN THE NORTH 1/2 OF SECTION 10, TOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY
ILLINOIS.

td

3

PARCEL 2

EASEMENTS/APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1 AS SET
FORTH IN ARTI 3.2 IIT OF THE EASEMENT AND OPERATING AGREEMENT
RECORDED OCTGBER 5, 1990 AS DOCUMENT NUMBER 90487310, MADE BY AND
BETWEEN CHICAGO ILACE PARTNERSHIP, AN ILLINOIS CORPORATION, LASALLE
NATIONAL TRUST, N.A.[ SUCCESSOR TO LASALLE NATIONAL BANK AS TRUSTEE
UNDER TRUST AGREEMENT DATED JULY 1, 1986 AND KNOWN AS TRUST NUMBER
111297, 700 MICBIGAN TOWER PARTNERSHIP, AN ILLINOIS PARTNERSHIP, SAKS &
COMPANY, ANEW YORK CORPORATION AND POST & POWELL CORPORATION, A
CALIFORNIA CORPORATION.

PIN: 17-10-105-015-00000 and 17-10-105-015-00000
Address: 700 N. Michigan Avenue, Chicago, IL
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Exhibit B
List of REA Documents and Recording Information

1. Easement and Operating Agreement dated August 23, 1989 by and among Chicago Place
Partnership, LaSalle National Trust, N.A., 700 Michigan Tower Partnership, Saks &
Company and Post and Powell Corporation, recorded as Document No. 90487310 at the
Office of the Recorder of Deeds of Cook County, Illinois.

2. Assignment and Assumption of REA dated April 5, 1995 by Win Realty Holdings, Inc. to
Saks & Company, Saks Fifth Avenue of Ohio, Inc., Saks Fifth Avenue Atlanta, Inc., Saks
Fiftii Avenue-Stamford, Inc. and Saks Fifth Avenue, Inc., recorded as Document No.
95242749 at the Officer of the Recorder of Deeds of Cook County, Illinois.

3. Assignmen! and Assumption of REA dated April 5, 1995 by Saks Fifth Avenue of Ohio,
Inc. to Saks ‘& Company, recorded as Document No. 95242747 at the Office of the
Recorder of Deecs of Cook County, Illinois.

4. Assignment and Assuniption of REA dated April 5, 1995 by Saks Fifth Avenue Atlanta,
Inc. to Saks & Company, recorded as Document No. 95242748 at the Office of the
Recorder of Deeds of Cook County, Illinois.

5. Assignment and Assumption of REA.dated April 5, 1995 by Saks Fifth Avenue-
Stamford, Inc. to Saks & Company, recoraed as Document No. 95242749 at the Office of
the Recorder of Deeds of Cook County, [lirois.

6. Assignment and Assumption of REA dated April'3, 1995 by Saks Fifth Avenue, Inc. to
Saks & Company, recorded as Document No. 95242750 at the Office of the Recorder of
Deeds of Cook County, [llinois.

7. Assignment and Assumption of REA dated April 5, 1995 bv-Szks & Company to SFA
Real Estate Co., recorded as Document No. 95242751 at the'ifice of the Recorder of
Deeds of Cook County, Illinois.

8. REA Assignment and Assumption Agreement dated ). 7)., 2035 b5 SCCA Store
Holdings Real Property LLC to Saks & Company LLC, recorded as Dacument No.
192 124 ,0'74  at the Office of the Recorder of Deeds of Cook County, Hinois.

Ex. B



