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Prepared by: (Finnle=7/9/48]
Gary R, Elwenman, Esq. T, [Master Form|
Cravath, Swalne & Moore Pi&i"‘“‘*\’(!*i {boc, )

One Chase Manhattan Plaza

New York, N.Y, 10005

Return to;

Kathtleen Hannon Zavatsky, Esq. File Number: PANNYERY
Federated Department Stores, Inc. Myfafon: MainsStreet
7 West Seventh Street

Cinclunat i, Ohlo 45200 /J
/ q J_.
”‘

DECIONMENT AND ASSUMPTION OF OPERATING AGREEMENT

ACREEMENT , mads- as of LJAULY2Y 0 hagg, betveen

FEDERATED DEPARTMENT STORES, ANC,, o Delaware corporation, having an office at
7 Wont Seventh Street, Cincinpact, Ohfo 65200 ("Ausignor"), and MATNSTREET
RETALIL STORES, INC., a Delaware cocporation, having an office at 234% North

Waukegan Road, Banpockburn, Ullinois 60075 (“Asnignee").

LIRESSET

WHEREAS, Asaignor {s the owner and/or lessee ol catwdn real property
more particularly dewcrlbed in attached Exhibit & ‘the "Premines’ e and

WHEREAS, the Premiues are subject to and/ov Ausignor s a pacty.co those
cortain documents l{sted {n attached Exhibit X, au the same may haza) boen
mod {0 {ud, amended or eupplemented, directly or Indirectly, hy any document
which in any manner affects the Premines or the shopping center of which the
Premlues are a part, recorded or unrecorded (collecrively, the "Operuting
Agreament'); and

WHEREAS, Assignor desires to  assign, transfer and convey all  of
Assignor's right, title and {nteresr in, te and under the Operating Agreement

upon the terme hereinafter wet forth; and
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WHEREAS, Awgignee desires to accept the assfgnment of the dperating
Agpreement and to assume Assignor's obligations and Yiabilities thereunder,

NOW, THEREFORE, in consideration of One Dollar ($1.00) {n hand pald by
Ausipnee to Assignor, and for other good and valuable conslderation, the
mutual receipt and legal sufficlency of which are hereby acknowledged, the
parties heveto do hereby agree as follows:

1. FE«fcetive as of the date set forth above, the Amssignor hereby
agsigns, transfera and convevs to Assignee all of Assignor's right, title and
{nterest in, to and/vader the Operating Agreement, to have to hold the same
unto Agsignee, 1ty succesrars and assipns, subject to the terma, covenants and
canditions contalned in the Jdperating Agreement,

2. Asgignee hereby accepts the ass{gnment of the Operating Agreement
from Ansignor and herchy assumes and/ agrees to observe and perform all the
obligations, terms, covenants and condirfons thereof to be observed or
performed by Asuignor thereunder from and afted the dnte set forth above and
hereby assumes all Habilit{es of Assignor to thye eltent arising out of or
relating to the Operating Agreement or to acts or avents occurrving or
condltlonu existing with respoct to the Operating Agreement whether before or
after the date set forth abovo,

1. Asutgnee acknowledges and agrees that Assignor's rightsvader the
OperatIng Agrvoement huve been asnigned to Assignee on an "as {8, where {s"
hanis, and that no oral or written representatlons or warranties concerning
the Operatlng Agrecment have teen made Lo connection with wuch aselgnment,

4. Thin Agreement shall be binding upon, and shall {nure to the Fenefit
of, the parties hereto and thelr renpective succestors nnd ansipns,

5. A1l exhibits attached horeto are Incorporated herein by reference,
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Ih WITNESS WHERFOF, the parties hereto have executed thit Agreement

as of the date firsc above written,

Signed, sealed and
detlvered in the
presence of , as to
Agsignor!

fﬁ-’ ILf?[}? VY IR

Hltnessgfijunut M. Hrown

Y .
L"’(c: At @_‘\w;) Vra »p
Witneyy: FElilzabetb ), Haass

Stgned, scaled and
delivered In the
presence of, as to
Assignee:

). sy /.f.r(ﬁ N

Witnesg:” Janet M. Brown

R AR TP

Witness! Eliznbeth')l Hanss

Assignor:

FEDERATED DEPARTMERT STORES, TNC.,
a Delaware corporat

i Samuel E. Dye
Title: Vice President

/
‘o .
] K ! : L

Attest: L St
Name:  Richard C. Flddes
Title: Assiatant Secretary

[Corporate Scal]

Assignee!:

MAINSTREET RETATL STORES, INC,, /
o Delavure Corpnrntinn> J f
By &~A>*n“ ~ \1941L ~.

Name+ Dennis Byoderick
Title: Vive Prevident

{ h / (/
Attest V\/\ AV /\ K:.JL: b "’(’,Lk‘

Name: Mark Kennedy .k\
Title: Assistant Sepeatary

[Corporate Senl)
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ASSTGNOR

STATE (F OHTO )
HH !
COUNTY OF HAMILTON)
Subserthory:
Nameo, Samsel E, Dver
Corporate offieer Vico Proafdent

Howe avenidence! 4223 Poppermill Lane, Cincfnnatd, Ohto

Name: Richard ¢, Flddes
Corporate of {ice~Asalatant Secretary

Home resldence: 700 Farmaworth Court, Clinelnnatt, Ohin 45230

Cotporation:  Federated Department Scoris, Inc,
S$tate of incorporatfont Delaware

Date of instrument: JULY, 29, /¢

Before me, the below Notary Public {n and for the above County and
State, duly commissioned and sworn, personally appeared’ the Subscribers, to me
personally well known and well known to me to hold theZeeppective corporate
offfces Indtcated above In  the Corporation named above which is  the
corporat fon named in and executing the within fnstrument hear {rg the date get
forth above, which instrument was displayed to me in the Countv. and State
aforesatd, by the Subgcribers who are known to me to be the idendilal persons
who subscrihed the name of the maker thereof to the foregoing Ingrroment as
ts above Indicated corporate officers, respectively, who, by me belny duly
sworn, did severally depoac, say and acknowledge, on thelr several oaths, in
the County and State aforesaid, that they respectively regide at the
above=stated addresses, that they are respectively the above-stated corporate
officers of sald Corporation and that said Corporation executed the said
{nstrument; that they know the seal of said Corporation; that the meal affixed
to satd instrument Is the corporate seal of sald Corporation; that they, being
{tnformed of the contents of the aald instrument, signed and sealed wald
{nstrument as such officers and that they executed the same in the npame and on
behalf of sald Corporation by order, authority and resolution of its Hoard of
Directors nnd that they signed their names as such officers thereto by like
order; that their sigratures are In thelr own proper handwriting; that they
executed sald {nstrument as their free and voluntary act and deed and as the
free and voluntary act and deed of sald Corporation for the consideratton,
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uses and purposes therefn set forth and expressed and that they delivered the
same as such,

IN WITNESS WHEREOF, T have hereunto set my hand and affixed my
oftletal neal o the County and State aforvesntd on CJULY 24 , LUBH,

bl

'P_\i(—mtmury Publtc in and for said County
‘ and Stite,

My commisniot syplren

June 22, 1990

FOARSE YO RE
Yot o o e A i
Sy U gy vt e s v 77 Y9H)
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ASSTGNEE

STATE QF OHTO )
) 88.:
COUNTY OF HAMILTON)
Subscribers:
Name: Lennis Broderick

Corporate officet Vice President

Home residence: 8617 Twilight Tear Lane, Cincinnat{, Chio

Name: Mark Kennedy
Corporate offlce!/ Avsistant Secretary

Home residence: L75-nNemar Road, Clncinnati, Ohio 45243

Corparation: MAINSTREET RETATL STORES, THC.

State of incorporatlon: Delaware

Date of instrument: JULY 29 /42F

Betore me, the below Notary Public {n and“Tay the above County and
State, duly commissloned and sworn, personally appeared Foe Subscribers, to me
personatly well known and well known to me to hold the “Tenspective corporate
of flees  indieated above 1in  the Corporation named above' which {8 the
corporatlion mamed {n and executing the within fnstrument bearivg vhe date wsit
forth above, which instrument was displayed to me in the Count¥Cand Stats
atoresald, by the Subueribers who are known to me Lo be the {dentidisi persons
who subsceribed the name of the maker thereof to the foregoing Instrunent as
{ts ahove {(ndlcated corporate off(feers, respectively, who, by e befny duly
sworn, did severally depose, say and acknowledge, on thelr neveral oaths, In
the County and Scate aforesafd, that they respectively  remide at  the
above=stated addrenses, that they are respectively the above-stated corporate
of ficers of auld Corporation and that aald Corporation executed the sndd
fustrument; that they know the weal of satd Corporationi that the weal affixed
to watd [natrument {6 the corporate seal of sald Corporation; that they, being
tntormed of the cententn of the sald {nstrument, wsipgped and sealed nald
fnatrument ay such attleern and that they executed the same fn the name and on
behallf of sald Corporation hy order, authority and resolution of fta Board ol
Divectors and that they algned thel(r names as wuch offleeva theruto by ke
order; that thely signatures are {n thedy own proper handwriting; that they
gxecuted sald {natrument as thedr tree and voluntary act and deed and as the
froe and voluntary act ond dued of wald Corporatfon for the consideration,
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usen and parposes thereln set forth and expressed nnd that they delfvered the
Hame a8 guch,

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed ay
offielal weal In the County and State aforesnld on L JULY 29 , 1OHY,

’

i) ‘
AN EIARREE

ﬁaiﬁfy Public In and for sald County
L and State,

My commission axplres

June 22, 1990

b obegrn- 24l

G Ly We DUADET LD

AL CRATIN BT O Ly
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Diviasion: MadnStreot
Typa: Store
Location: Hidye Plasa, 11

EXHIBIT A

(Luyal Description of Fee Premisun)

A tract of land o oche Southeast Quarter of Section 6, Township Wl torsn
Tange L1, Bays of the Thivd PrinvipalMeridian, Cescrived as faliows: ¢
at tha intersestion of zhe West line of said Southeasz Juarcer and the Veres
vight-of-wuy line of Dundee Reoad, as recorded as Document 721139165, ‘nerce
Norgh 89°59'782 Dasz 901,97 feet, diong last said Morth right-of-vay l:ine,

thence Yorth 0 2 Bast 40,26 feet to a point of curve; chence loviherly

on A ¢uTve canvex to~the tesi, having a radiug of 247,40 feer and am grs digtatze
0f 31,25 4eet %2 a po:int of tangent; thence lovth 20732000 Saen L3047 feet 12

N k O ! " LY LA - IAF-
4 place 24 Yeginning, chence Scuzh 37739710" Nest 243,56 feer;  thenga North

025118 Tagn 123 feen;  shence MNorih 59°¢2'30" Last 19 Yeer,  thenge Morow
093408 tasg 170w feet;  tnance NOTNoSe 0 e TasT f6.um feez, thenae
‘Navth Colu'LS” Tasz 215 feet; thence Yor:) 25° Tayt 3 feen, thence Mivin
0734113 wese 1534 fmet:  shesmce Uarzh 39739 130" Lat.al fews: thenza

vorth L 022'567 Tass 97.03 feez:  thence lorzh 39055‘!0” Tast Lu8.e% feet:
thence South g2;".5' dest 07,74 feer 0 a4 20int of curve, Jthence Scutherly
on 4 quIve cInvex 0 the ZasI, having a radidg of 130,40 fear,un armz o ligtange
0% 66.92 feat 0 a point of tangen:t;  thence South 2031 Wesn 2 fae
©2 the olace 0 Deginning, a.l in Tsok Caunzty, lllino:s,

Area = 4, 9653cres more or less.

Which travt {s alao known as: iy

LOT 5 IN WESTRIDGE UNIT 1, BEING A SUBDIVISION OF PART OF THE SOUTH P
EAST 1/4 OF SECTION 6, TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE THIRD 55
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Exhib{t A
Page | of |
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Fille Number: 280030
Divisdion: MainStreet
Type! Store

Location: Ridge Plaza, 1),

EXUIBLT X
(Uperating Agreement and Related Docutents)

Ridge Plaza Operating Agreement dated as of June 24, 198Y between lLa
Salle Natloual Bank as Trustee under Trust Agreement dated December 1,
1984 and known as Trust No, 109245 ("La Salle") and Federated Department
Stores, Ine, ("FDS").

Federeced Supplemental Agrecment doted as of June <7, 1985 between la
Salle wond FDs,

Guaranty datedeas of July 2, 1985 dellvered by The Tucker Compantles, Inc,
to FbS.

Keclprocnl Easemenc Agreement dated as of February 1, 1986 between La
Sulle and Ireving Fedural Savings and Loan Asscclation, consented to by
FOS and Amerfcan Natldnal' Bank and Trust Company wof Chicago, recorded
with the Cook County Recorder of Deeds an Document No.o BolOZe4U,

Real Estate Sale and Purchasesgreement dated as of June 27, 1985 between
Lo Salle and FUS,

Amended and Hewtated On=Site Utlliey Maintenance Agreement dated an of
March 27, 1986 between La Salle, ¥Pscoand the Village of Arlington
Helghtn, Illinolu.

Agroement dated as of March 31, 1986 between 14 Sulle and FDS,

Exhibie X
Page | ol |




