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Prepared by: Fi}i""-f()(}:j [Finnle=7/9/88]
Gary R, Eisenman, Esq, [Master Form)
Cravath, Swialne & Moore (hoe, 7]
One Chase Manhattan PPlaza
New York, N.Y. 10005

Return to; ‘
Kathleen Hanson Zavatsky, Haq, File Namber: .J.%C SLYY)
Federated Department Stores, Inc, Division: MainStreet

7 West Seventh Strect

Cincinnatt, Ohio 45202
AGREEMENT. “made as of JULY 29 1988, between

ASSTGNMENT AND_ASSUMPTION OF OPERATING AGREEMENT

FEDEKATED DEPARTMENT STORLS, INC., & Delaware corporation, having an offlice at
7 West Seventh Street, Cincivaatt, Ohilo 45200 ("Assignor"), and MAINSTREET
RETAIL STORES, INC., a Delaware ocrporation, having an office at 2343 North

Waukegan Road, Bannockburn, Illinois 60015 ("Assignee').

WHEREAS, Assignor ls the owner and/or lessee of ~celtain real property
more particularly described in attached Exnibit A (the "Promives"); and

WHEREAS, the Preminen are subject to and/or Assignor is a pariv.to those
certain documents listed in attached Exhibit X, as the same may have been
modified, amended or Bupplemented, directly or {indirectly, by any document
which in any mapner affects the Premises or the shopping center of which the
Premiscs are a part, recorded or unrecorded {collectively, the "Operating
Agreement”); and

WHEREAS, Assignor deaires to assign, transfer and convey all of
Assignor's right, title and interest in, to and under the Uperating Agreement

upon the terms hereinafter set forth; and
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WHEREAS, Assignee desives to acvept the asulgnment of the Operating
Apteement and to assume Assignor's obligations and llabll{tleuw thercunder,

NOW, THEREFORE, In conwlderatton of One Dollar {$1,00) (n hand pald by
Awsilpnee to Annlgnor, and for other good and valuable conntderatfon, the
mutunl receipt and legal nufficlency of which are hereby acknowledged, the
parties hereto do hereby ngree an followa:

I, Eifzotive as of the date set forth above, the Assignur hereby
anwn e, trandires and convevs ta Asoignee all of Asslgnor’s vight, title and
interent {n, to and vader the Operating Agreement, to have to hold the same
unto Asalynee, fts sueccnrory and assignn, subject to the terms, covenants and
condftiony contalned tn the Dperating Agrovment.,

2. Auslgnee hereby accopts the nasignment of the Operating Agreement
from Ans{gnor and hereby assmumen and/ ngrees to obrerve and poerform all the
obligattons, terms, vcovenanta and condiZlons  thereof to bhe obnserved or
pertormed by Awsignor thereunder from and alted the date set forth above and
hereby assumaes all UablUeles of Annignor to this extent arlulng out of or
relatlng to the Operating Apreement or to acts or _avents occurring or
conditions existing with respect to the Opurating Agreement Whether before or
atter the date sot forth ahove,

1. Aasnignee acknowledges and agrees that Assignor's rights”dmier the
Opernting Agreement have been ansafgned to Assignee on un "an in, where {s"
hasla, and that no oral or written representations or warranties concerning
the Operating Agreement have been made in connection with such ansigoment.

4.  This Agreement shall be binding up.n, and shall fnure to the benefit
of, the parties herceto and thelr respective succesnorn and assigns,

S, All exhibits attached hereto are incorporited herein by reference,
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement

as of the dace firat above written.

Stgued, sealed and Assilgnor:

delivered in the

presence of, as to FEDERATED DEPAPTMENT , INC,,
Asslgnor: a Delgware corporat

LA.—..."!" AH‘ . : By:
Nltuoqs sganet M. Brown

Name:  Samuel E, Dyer
Title; Vice President
) ‘Q%LLL&\‘ ¢ J.ELQ_G.’ZZ;_._ [ - 1 ,'/ P
Withess Eli?théY- . Haass Attest: R ) c
' Name: Richard C. Fiddes
Title: Assistant Secretary

jCorporate Seal)

quigqgg:
Slygned, sealed and MAINSTREET RETATI. STORES, INC.,
dellversd In the aDelaware colpu:ntinu
presence of, ag to ‘& i
Asgignee: By: & )\~f~ ™ \L ,)_,,» -

NumL “tnniu\Qzudurick
_ ) , Title! Viece President
ok " ‘}} AL‘!,“ . o
Witneast  Janet M, Brown

L
™ ' N . /\\
_L_Zc’. /]'L_p £E\ __'l \J\(ﬁ’-)‘{‘ \/\ {) 1’ {. b
wltnujé: Ellznhctp J. Hanuw Attest: &\
Name: Mark Kunnc'y

Title: Asnistant Secretary

[Corporate Senl)

G 0125 R340 B85 INND

COOTTUSS
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ASSTGNOR
STATE OF OHIO )
} B8t
COUNTY QF HAMLLTON)
Subscribers:
Names Samuel E, Dyer
Corporate office: Vice President
Home conidernce: 4223 Peppermil] Lavne, Clnclnnatf, Ohio 45246
Name: Richard C, Fiddes
Corporate officey” Amsistant Secretary
Home residence: MO-Farmaworth Coyrt, Cincinnatd, Ohfo 45230

Corporation: Federated Department Siores, Inc,

State of {ncorporation: Delaware

Juty 29, (78

Date of ingtrument:

Before me, the below Notary Public in and {or the above County and
State, duly commisgioned and sworn, personally appeared. ihe Subscribers, to me
personally well known and well xnown to me to hold the respective corporate
offtces {ndi{cated above 1In the Corporatlon named ahdyr which 1s the
corporation named in and executing the within {nstrument beariog the date set
forth above, which Instrument was displayed to me iIn the Couwcy and State
aforesald, by the Subscribers who are known to me to be the {dentlcal persons
who subscribed the name of the maker theren! to the foregolng insirument as
{tw above Indicated corporate officers, respectively, whe, by me belng duly
sworn, did severally depose, say and acknowledge, on their several oaths, in
the  County and  State atforesald, that they respectively reside at  the
above-stated addresses, that they are respectlvely the above-stated corporate
offlcers of sald Corporation and that sald Corporation executed the safd
{nstrument; that they know the seal of wafd Corporatlon; that the seasl affixed
to sald Instrument is the corporate seal of said Corporation; that they, belng
{nformed of the contents of the sald instrument, signed and sealed said
{nstrument as such offi{cers and that they excecuted the same In the name and on
behall ot sald Corporation by order, autherity and resolution of {ts Board of
Directors and that they signed thelr names as such off{eers thereto by ke
order; that thelr mignatures are {n thelr own proper hondwriting; that they
executed safd Instrument as thelr free and voluntary act and deed and as the
free nnd voluntary act and deed of sald Corporation for the cunuideration,
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uses and purpones therein set forth and expressed and that they delivered the
same an auch,

IN WITNESS WHEREOF, T have hereunto aet my hand

and affixed my
af t{etal weal {n the County and State aforesald on

JULY 29 , 1964,

L A -
vy L'

Notary

Publfc in and for safd County
nd Statwe,

My comminufOp-axplres

June 22, 1990

JOANN K. XERRA
Notary Public, State of Ohio
My Commission Expires June 22, 1880

L
e
(2

&1
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ASSIGNEE

STATE OF OHID )
) HE.
COUNTY OF HAMILTON)
Subscribers:
Namae Dentils Broderick

Carporate office:r Vice Prenident

howe rosfdanca: A617 Twilight Tear Lane, Cinclnnatl, Ohio 45249

Mame: Mark Kennedy
Corporate officeds Ausistant Secrotary

Home rentdance! 2415 Demnr Road, Cinclonatd, Ohto  4524%

Corporatlion: MAINSTREET RETALL STORLS, TINC,

State of {ncorporation: Delaware

' (IJ il
Date of {nqtrument: JULY, gg{ﬁﬂ,y

Betore me, the bulow Notury Public In and” for the above County and
State, July comminntoned and aworn, pernonnlly appearel Shs Subsceribers, to me
peraonally well known and well known to me to hold the” redpective corporate
offtces  Indlcated above (n the Corporatfon named above which fu the
corporation named {n nnd executing the withln fnntrument beariag the date net
forth above, which Inatrument wan diuplaved to me in the Cowdcs and State
atoredaid, by the Subscribers who are known to me to be the {dentlest persons
who aubscrihed the name of the maker therceal to the forvepoing {usirument au
fts above Indicated corporate offfcers, respectively, who, bv me bedng duly
aworn, did severally depose, say and acknowledge, on their several oaths, n
the County and State aforesald, that they rospectively resfde at  the
above~gtated addressen, that they are vespectively the above=stated corporate
offfeers of wald Corporation and that eald Corporation executed the uaid
instrument; that they know the seal of antd Corporation; that the geal affixed
to unld tnatrvument (n the corporate sunl of sald Corporation; that they, being
(nformed of the contentn of the sald Instrument, sipgned and aealed natd
tnstrument as such ofticers and that they executed the same (n the name and on
behalf of safd Corporation by order, authority and resolution of fta Boavd of
Divectors and that they signed thelr namen as suel officers thereto by ke
order; that thelr aignatures are {n thelr own proper handwriting; that they
executed sald {nstrument as thelr free and voluntary act and deed amd an the
free and voluntary act and deed of sald Corparation for the consideration,
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uses and purposes therein set forth and expressed and that they delivered the
same as such.

IN WITNESS WHEREOF, T have hereunto set my hand and affixed my
official seal In the County and State aforesaid on JULY 29 , 1988,

R Y
Notary Public in and for sald County
' and State,

My commission expires

June 22, 1990

JOANN K KERR
Notary Public, State of Ohig
My Commission Expires June 22, 1890
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Division: MainSireet

Type: Store
ngntion: Chiicage Ridpe, T

LXHIBIT A

(Legal Degcription of Fee Promises)

Lot 2 in CHICAGO RIDGE MALL RESUBDIVISION of LOT 6, Being a Resubdivision

of Lot 6 in CHICAGO RIDGE MALL SUBDIVISION of Part of the East Half of the
Northeast Quar;er of Section 7, Township 37 North, Range 13 East of the Third
Principal Meridizn, in Cook County, Illinois, pursuant to the Plat of Re-
subd:vision recorded ar the Office of the Recorder of Deeds of Cook County,

Illinois on January 15, 1924 and recorded as Document No. 26533207,

g - UL - by

GTpv v RIDACLAND AL

oRar, (U Lod s

Exhibit A
Page 1 of )
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File Number: 280003

Divisfon: MainStreet
Typu: Store
Location: Chicagoe Ridge, 1L

3

EXHIKIT X

Amended and Restated Operating Agroement dated December 19, 1983 among La
Salle National Bank as Trustec under o Trust Agreement dated March 1,
1979 and known as Truet Agreement No, 100388 ("La Salle"), Sears, Roebuck
and” ¢o, ("Suvars"), and Federatud Department Stores, Inc., ("FbS',
recorded-ap Document No, 26 944 026, Cook County, Illinols,

Fudurateda ‘Sesplemental Agreement dated December 19, 1983 among lLa Salle,
FUS, and Ket-fucker & Avnociates, Inc., ("Tucker"),

Firut Amendment to Amended & Restated Uperating Agreement dated May [,
1987 among FDS, La-Salle, Sears, CPS Roalty Partnership (“Cp$") and
JMB/Chicago Ridge Mail Aswociates ("JMB"),

Real Estute Sale and Purchsue Agroement dated December 19, 1983 between
La Salle and FDS,

Restrictions Agreement dated May 71,11987 becween FDS & La Salle,

Future Development Parcels Agreement diuted May 1, 1980 between La Salle &
Sears, recorded June 12, 1980 as Documeny 25484411,

Easement Agreement dated July __ 1983 ameqy Steak and Ale of 1llinois,
Inc., Lo Sulle, American National® Bank and Truat® Compmny of Chicago, as
Trustee under Trust Agreement dated September £5-1978, known as Trust
No. 43967 ("American"), and Sears.

Easement Agreement dated August 6, 1983 among The Prucential Insurance
Compuny of America, La Salle, Chicago Ridge Venture, Americri-and Scars.

Ensement Agreement dated April 29, 1981 among The Talman Home. Federal
Savings and Loan Association of Illinoils, La Salle, Chicuge) Ridge
Venture, American and Sears, recorded as Document No, 25863563, Cook
County Illinois,

Easement Agreement dated December 28, 198] among Saga Property Management
Corporation, La Salle, Chicago Ridge Venture, American and Sears.

Guaranty by Tucker to FDS dated January 19, 1984.

Exhibit X
Page ] of |




