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ASSIGNMENT OF OPERATING AGREEMENT

This Assignment made by JMB/CHICAGO RIDGE MALL
ASSOCIATES, an Illinois general partnership acting by and through
its duly authorized general partners (hereinafter called
"Assignor") have their address for notice hereunder at c/o JMB
Realty Corporation, 875 North Michigan Avenue, John Hancock
Center, Suite 3900, Chicago, Illinois 60611-1951, to and for the
benefit of THE VARIABLE ANNUITY LIFE INSURANCE COMPANY, a Texas
corporation, and AMERICAN GENERAL LIFE AND ACCIDENT INSURANCE
COMPANY, a Tennessee corporation (hereinafter Jjointly called
"Assignee"), both of whose address is8 c¢/0 American General
Investment Corporation, P.O. Box 1375, Houston, Texas 77251;

WITNET SSETI:

For value received and as additional security for the
payment o) the indebtedness hereinafter mentioned, Assignor
hereby coiveys, transfer, assigns and delivers unto Assignee all
the right, Litle and interest of Assignor in, to and under that
certain Operating Agreement by and between La Salle National Bank
under Trust Number 100388 and Sears, Roebuck and Co., dated as of
May 1, 1980, recexrded June 12, 1980 as Document No. 25,484,410,
in the Deed Records- of Cook County, Illinois, and as amended by
Amended and Restatecd Cperating Agreement by and between La Salle
National Bank under ‘frust Number 100388, Sears, Roebuck and Co.,
Federated Department Stores, Inc. and American National Bank and
Trust Company of Chicago-~under Trust Number 43967, dated as of
pDecember 19, 1983, recordad January 25, 1984 as Document No.
26,944,026, in the Deed (Records of Cook County, Illinois and
First Amendment to Chicago /itidge Amended and Restated Operating
Agreement dated May 1, 1987, rrcorded as Document No. 87,402,137
in the Deed Records of Cook County, Illinois (as amended, the
"Operating Agreement"),

This Assignment shall remadin in full force and effect
until those two (2) certain promissory notes (hereinafter
collectively called the "Note") of even date herewith, executed
by Assignor, in the principal sums of / TWENTY MILLION AND NO/100
DOLLARS ($20,000,000.00) payable to The Viariable Annuity Life
Ingsurance Company and TWENTY MILLION AND NO/100 DOLLARS
($20,000,000,00) payable to American Geneinl Life and Accident
Insurance Company, together with all interes”Z thereon, and all
other indebtedness secured by the Mortgage and .acurity Agreement
(the "Mortgage") of even date herewith covering the property
described in Exhibit "A" attached hereto (the "'Property") and
recorded in the Recorder's Office, Cook County, Iliirois, made,
executed and delivered by Assignor to Assignee, sholl.chave been
fully paid and satisfied, and at the end of such’/ Zarm this
Assignment is to be cancelled and reloased and a releasinryg of the
Mortgage shall constitute a release hereof.

Assignor hereby represents that no default by Assignor
exists and to its knowledge none oxists as to any other party
under the Operating Agreement, that the Operating Agreement is in
full force and effect, and that a true and correct copy thereof
has been delivered to Assignece.

Assignor covenants that a copy of any notice of default
received by Assignor relating to tho Oporating Agreement will be
immediately mailed to Assignee,. Assigncr will also 8end to
Assignee simultaneously a copy of any notice sent by Assignor
under the Operating Agrecement, any such notice to be dolivered to
Assignea in the same manner as provided in the Mortgage.

It i8 understood and agread that unless and until the
foreclosure under the Mortgage, by Dced in lieu of such fore-
closure, or appointment of a receiver, Assignor shall have the
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full right to enjoy and utilize all of its rights and privileqes
under the Operating Agreement, notwithstanding this Assignment;
provided, however, Assignor shall not modify, amend, or terminate
the Operating Agreement in any manner which would adversely
affect Assignee's security without Assignee's prior consent.
Assignee, as purchaser of the Property at foreclosure or by Deed
in lieu of such foreclosure, or by obtaining possession by
appointment of a receiver, shall therecafter have the full rights
of Assignee under the Operating Agreement; provided, howaever,
prior to such purchase at foreclosure or acceptance by Assignee
of a Deed in lieu of foreclosure, neither this Assignment nor any
action by Assignee hereunder shall constitute an assumption by
Assignee of any obligations under the Operating Agreement and
Assignor shall continue to be 1liable for all obligations of
Assignnar thereunder, Assignor hereby agreeing to fully and timely
perform all such obligations under the Operating Agreement.

7+ 1s understood and agreed that neither the existence
of this Assigrment nor the exercise of the privileges, rights and
benefits hereurder shall be construed as a waiver by the Assignee
of the right to snforce payment of the debt hereinabove mentioned
in strict accordunce with the terms and provisions of the Note
and Mortgage fo: which this Assignment is given as additional
security and by any resans provided in the Mortgage and the rights
hereby given are iin addition to and cumulative of all rights
given by the Mortgage.

In the event (that Assignor shall default under the
Operating Agreement after expiration of any notice and opportuni-
ty to cure, if any, Assignecimay (but shall not be obligated to)
take any such action, as Assigne~ deems necessary or desirable to
prevent or cure any such d{efault by Assignor thereunder.
Assignor shall pay to Assignee immsdiately upon demand, all sums
expended by Assignee pursuant to  this paragraph with interest
thereon from the date of such payment at the lesser of (i) 18%
per annum or (ii) the maximum lawful ~rate of interest, and all
sums so paid and expended by the asrignee, and the interest
thereon, shall be added to and be securrd by the Mortgage.

The covenants and obligations' herein undertaken by
Assignor shall be binding upon the succegesrs and assigns of
Assignor and the rights and benefits herein . conferred upon
Assignee shall inure to the benefit of ices successors and
assigns. The term "Assignee" shall include any.lawful owner,
holder or pledgee of the Notes (or either of them) and Mortgage
and upon conveyance and assignment by the herein nowed Assignee
of its right, title and interest under the Notes (»r either of
then) and Mortgage, the new owner and holder of the 'Notes (or
either of them) and Mortgage shall automatically be substituted
for the within Assignee without any further actiol being
necessary of required. Assignee shall have all of the rights of
a secured party under the Illinois Uniform Commercial Code.

The liability of Assignor hereunder and under the Note
and Mortgage is subject to limitation as therein set forth,
reference to which is here made for all purposes.

IN WITNESS WHEREOF, Assignor has executed this
assignment this [2 day of October, 1987.

JMB/CHICAGO RIDGE MALL ASSOCIATES, an
Illinois general partnership, by its
undersigned sole general partners

BY: JMB GROUP TRUST III, a trust, by
its undersigned Investment Manager
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BY: JMB Institutional Advisors III,
an Illinois genoral partner=-
ship, by its undermigned
Managing Partner

nY: JMB INSTITUTIONAL REALTY
CORFORATION, an Illinois
corporation

,Ahp é@(é,

V{F -President

ENDOWMENT AND FOUNDATION REALTY,
LTD,-~JMB-II1, a Delaware corpora-

tion, by its undersigned Investment
Advisor

RY: JMB Endowment Advisors, an
Illinois limited partnership,

by its undersigned General
Partner

BY: JMB INSTITUTIONAL REALTY
CORPORATION, an Illinois
corporation

. ) y
C e Claad,
Jufja C. Parks
Vi; -President

By:

MG72G
101087

ISGSGLN

-
a4\
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STATE OF ILLINOIS

S
s
s

COUNTY OF COOK

I, A L L o pe.7 A& Notary Public, in and for
said County, 1in the State aforesaid, NO HEREBY CERTIFY, that
Julia C. Parks, Vice-President of JMB 1Institutional Realty
Corporation, an Illinois corporation, as the Managing Partner of
JMB Institutional Advisors II1I, an lllinois genecral partinoership,
which is the Investment Manager of JMB Group Trust ITI, a trust,
which is Genoral Partner of JMB/CHICAGO RIDGE MALIL ASSOCIATES, an
Illinois general partnership, who is personally known to me to be
the same person whose name is subscribed to the forogoing
instrumant, appeared beforao me this day in person and
acknoviledged that she signed the said instrument as her own free
and voluntary act and as the free and voluntary act of said
corporacjion for the uses and purposes thercin set forth.

GIVENM upder my hand and notarial seal this the /~* “day of
October, 1987,

My Commission Exnires:

Crmetren 224 23 D 7
Notary Public,

Continuation of( signature page of Moartgage,
and Security Agrccment dated October '
1987, by JMB/CHICLGO ~RIDGE MALL ASSOCIATES,
as Mortgagor to THE VARIABLE ANNUITY AND LIFER
INSURANCE COMPANY and "AMERICAN GENERAL LIFF
AND ACCIDENT INSURANCE COMPANY, as Mortgagee.

STATE OF ILLINOIS s
S
COUNTY OF COOK §

I, _ . - &L L i.epwc.d a Notary Public, in and for
said County, 1n the State aforesaid, DO 7} EREBY CERTIFY, that
Julia C. Parks, Vice-President of JMB TInrtitutional Realty
Corporation, an Illinois corporation, as the’ Caneral Partner of
JMB Endowment Advisors, an Illinois limited partnership, which is
the TInvestment Advisor of Endowment and Founlation Realty,
Ltd.--JMB-111, a Delaware corporation, which is Gesieral Partner
of JMB/CHICAGO RIDGE MALL ASSOCIATES, an Illinoie general
partnership, who is personally known to me to be the salie person
whose name is subscribed to the forecgoing instrument,  ~ppcared
before me this day in person and acknowledged that she sign=d the
said instrument as her ownh free and voluntary act and as the free
and voluntary act of said corporation for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal this the <% “day of
October, 1987.

My Commission Expires:
L7 R VIR N e JORRURIR. 2 L PP '/’tﬁc.: r_ —
Notary Public, State off nois

This document was drafted by, and is to be returned to:
K. Gregory Erwin, Dow, Cogburn & Friedman, Nine Greenway Plaza,
Suite 2300, Houston, Texas 77046,

MG72G
101087
R/ah
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EXHIBIT "A"
JMB/Chicago Ridge Mall Associates
Page 1 of 1

PARCEL 1:

Lets 11 and 14 in Chicageo Ridge Mall 3rd Resubdivisiun, being a Resubdivision cof Lot
1 in Chicago Ridge Mall Resubdivisicn Lot 6 of Chicago Ridge Mall Subdivision and eof
Lots 8 and 9 in Chicago Ridge Mall Subdivisicn, being a Subdivision of part cof the
East half of the Northeast Quarter of Seotion 7, Township 37 North, Range 13, East of
the Third Principal Meridian in Cocck Ccunty, Illineis, reccrded July 8, 1987 as
Deocument No. 87.375‘1380

Let 2 in sald Chisagc Ridge !Mall Subdiviaicon, being a Subdivisien of part ¢f the East
half of the M:riheast Quarter of Secticn 7, Township 37 North, Range 13, East of the
Third Principai Moridian in Cocck County, Illincis, rccorded July 16, 1981, as
Document No. 25,95%5.324.

DEFT-01 RECURDING $15 .00
THI1LY  TRAN BOS2 107 14/87 19.04 09
PARCEL 21 M1 ey #H-—B7—E55802
GO0k COUNTY RECORDER
Perpetual, ncn-sxalusive eisement for the benefit ¢f, and appurtenant tc, Parcel 1
fors ingress and egress, delisevy, parking ¢f vehicleus, passage and accommodaticn cof
pedestrians; use and cperaticth 7 the commen area; use ¢f and abutment tc the mall;
the right of self-relp performing <ertain cobligations required ¢f adjcining cwners,
the right tc repulr structures on idjelning parcels; the use ¢f the "ring rced"; the
rignt tc¢ create certain encrcachments on adjoining builidings and the instsllaticn,
cperaticn, malatanance, repair, replacamant, relccoaticn, and remcval of utility
lines, lights, sign and protective devices, created by that certain Chicagc-Ridge
Qperating Agreaoment (CROA) datud May 1, 193D reacrded in the 2ffice ¢f the Reccrder
of Dends cof Cock Ccunty, [llinecls, on June ', 1980 aa Dccument Number 25,434,410
whish CROA wus amended by that certain Amend~d nand Restated Operating Agreement dated
December 19, 1983 and reccrded cn January 25, 1954 as Dcoument Number 26,944,026,
which was further anended by 2 First Amendnent tc Siuisege Ridge Amended and Restated
Jperating Agreement dated May 1, 1997 and reccrde! July 22, 1987 as Decument
87,402,137, all in, cver, acrcss und under the lana u~2scribed {n Exnibit A=), Parts
I, III, IV and V and alsc the land describoed in Exh{blt A-2, Parts VI and VII, said
Exhibits attached tc and forming a part of sald CROA and amended and Restated
Oporating Agreement, as amended by the Firat Amendment, ‘11l recorded as afcresaid,

PARCEL 3:

Perpetual, nun-exclusive easement for the benefit of, and sppirtenant teo, Purcel
for ingress and ejress toc and to use parking areas ccntained witnin Lot 3 in Chicage
Ridge Mall Subdivisicn, buing a Subdivisicn cof part of the Easbl /¢ ¢f the North East

174 of Section 7, Townahip 37 North, Range 13, dated December 28, 138/ and recorded
January 12, 1982 as Document Numbder 26,109,859,

PARCEL 42

Perpetual, non-exclusive easement fcr the benefit cof, and appurtenant tc, Parcel 1
for ingress and egress and to use parking areas over, upon and aorcss within Let 4 in
Chicage Ridge Mall Subdivisicn, being a Subdivisien eof part of the East 1/2 of the
Nerth East 174 of Section 7, Township 37 North, Range 13, dated Octcber 23, 1986
reccrded Ooctober 27, 1986 as Dccument Number 86,501,882,

Tax No'e!
B 216-028, 24-07-216-018)

26-07*216'024. 2“-07-216-025.
and 2“-07-216-020.

y /(/',C}- 87555807
A
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