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';-SL»\\' MEMORANDUM OF AGREEMENT

N
% This Memorandum of Agreement (this "Memorandum") is made as of this 3rd day
é-e of November, 1994, by and between FUBLIC EMPLOYEES' RETIREMENT ASSOCIATION OF
t COLORADO, an instrumentality of the State of Colorado ("Developer"), and SEARS, ROEBUCK
. E:‘_ AND CO., a New York corporation ("Sears").

B

RECITALS

A Developer is the owner of that certain real property located in the Village of
Matteson, Conaty of Cook, State of Hlinois, more particularly described on Exhibit A, attached
hereto and by this reference incorporated herein, more commonly known as Lincoln Mall (the
"Shopping Centzt”),

B. Scais-is the owner of that certain real property located in the Village of
Mattason, County of Cook, State of Illinois, more particularly described on Exhibit B, attached
hereto and by this reference incarporated herein (referred to as the "Sears Tract").

C.  Developer and Scars have entered into an Agreement dated November 3,
1994, whereby the parties have mude certaii aereements with respect to the operation and use of the
Shopping Center and the Sears Tract. All undefined capitalized terms in this Memorandum will
have the same meaning as set forth in the Agreement, unless the context clearly indicates otherwise.

MEMORANDLY!

1. Operating Covenants. Developer and Gears have entered into various
operating covenants. Developer agreed that so long as Sears is-oprating the Building as a retail
store in the Shopping Center pursuant to the Operating Covenant (Cefirad below), Developer will
endeavor to keep the mall shop space within the Shopping Center leasva and operating as retuil
stores similar to other first class regional malls in the suburban Chicago ares. Accordingly, Sears
agreed to continuously use and operate the Sears Tract and the Building for a period ¢f 10 years from
the date of opening the Building for business as a "Sears" store occupying the enure Building and
for an additional five-year period after the expiration of such 10-year period (15 yearsoficr the date
of the opening the Building for business) as a retail department store occupying the entire "!.uldmg
(collectively the "Operating Covenant").
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2. Purchase Qption. Sears granted to Developer the option to purchase the Sears
Tract on the terms set forth in the Agreement, to be exercisable by Developer (1) each time Sears
defaults under the Operating Covenant, or (2) one time within 180 days after Sears ceases its
operations after the expiration ol the Operating Covenant.
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3. Assignment.

a. The Agreement may not be assigned by Sears during the period the
10 Year Covenant is in effect without the prior written consent of Developer, which Developer may
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withhold in its sole discretion. Notwithstanding the foregoing, during the period of the 10 Year
Covenant, Sears may assign the Agreement to a third party, without the prior written consent of
Developcr but with prior written notice to Developer, in connection with a sale-leaseback
transaction, whereby Sears leases the Sears Tract and Sears continues 10 operate a Sears store in
accordance with the requirements of the Agreement. The then owner of the Sears tract will be the
assignee and the provisions of the Agreement will continue to apply to Sears and such assignee as
set forth below.

b. After the expiration of the 10 Year Covenant, Sears may assign the
Agreement #ithout Developer's consent, but with prior written notice to Develeper.

c. After the expiration of the Operating Covenant (the 15 year period),
Sears may assign'thz Agreement to a party reasonably approved by Developer, and Developer may
consider such factors as (e character, reputation and financial responsibility of such party, and upon
such consent by Developer, Sears will be released from its obligations under the Agreement aceruing
from and after the assignment: provided, however, Developer may elect to terminate the Agreement
by notice to Sears, rather than te'consent to such proposed assignment.

d. Except fo:_an assignment pursuant to subparagraph ¢ above, no
assignment of the Agreement by Scars wi(i release Sears from the obligations of Sears and its
successors or assigns thereunder, and any assigree of the Agreement must assume the obligations
of Sears thereunder and agree to be bound by the terms of the Agreement. Thereafter, Sears and all
subsequent assignees of Sears interest thereunder will-be jointly and severally liable to Developer.

€. The Agreement may be assigried by Developer at zay time without
Sears consent, whereupon the then Developer will be released of sl obligations of Developer arising
from and after the date thereof, provided that the new Developér assumes and agrees to be
responsible for all such obligations of the Developer thereunder.

4, Status of PERA. PERA is a nominee for Public Employees' Retirement
Association of Colorado. The partners of PERA, and the officers, trustees, direc’ors, employees and
agents of Public Employees’ Retirenient Association of Colorado will not be reruonsible for
Developer's covenants and will not be otherwise hable under the Agreement.

5. QOther Terms and Provisions. The Agreement contains other terms and

provisions which are not set forth herein, but which are acknowledged by Developer and Sears and
reference is hereby made to the Agreement for a complete statement thereof,

6. Memorandum. This Memorandum is exccuted for the purpose of being
recorded in the office of the Clerk and Recorder of Cook County, Illinois, to give notice of the
existence of the Agreement and in no event shall be deemed to modify any of the terms and
conditions of the Agreement.
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Addresses of the Parties. The respective addresses of the parties are as

follows:
Developer:

Public Employees’ Retirement Association of Colorado
1300 Logan Street

Denver, Colorado 80203

Attention: Director, Real Estate

Sears:

Sears, Roebuck and Co.

3333 Beverly Road

Hofman Estates, (llinois 60179

Auention: Divisional Vice President, Real Estate

8. Application of Agreement. With respect to application of the Agreement to
Sears and Developer, in the event o.'any conflict between the terms and conditions of the Agreement
and the RCOEA, the Agreement will coriral. With respect to application of the Agreement to Sears
and the Parties (other than Developer),in the event of any conflict between the terms of the
Agreement and the RCOEA, the RCOEA will sontrol.

IN WITNESS WHERECF, the partics i1ave executed this Memorandum as of the day
and year first written above.

DEVELOPLR:

PUBLIC EMPLOYEES' RETIREMENT
ASSOCIATION OF COLORADOQ, an instrumentality

of the State of Colorado
By: THE PRUDENTIAL INSURANCE (COMPANY OF AMER|ICA, &
New Jersey corporation, saviser to and suthorized agent

blic Emplo, Lireﬂeﬁﬁ A:ssnciation of Coalorado
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Its ST . .‘:5
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\Q hg. m
SEARS, ROEBUCK AND CO. a New York f‘.

b\)tu—«w\r\, J- L{LK\J\ ! corporation

HWGW o O 4 RerTs/ m - _ —
4343 Commerce of. FHIS By:___\, > !ﬁd%; ‘ﬁ e

Its:___Rarry Bl Kaufman /

L\%@Q el - Divisional Vice President LEGAL -
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UNOFFICIAL COPY




UNOFFICIAL COPY,

STATE OF ILLINOIS )

} s8.
COUNTY OF __ (s, )

The foregoing Memorandum of Agreement was acknowledged before me this ¥/ K
day of l‘h‘-&ﬁ&, , 1994, by _ Iz Z’ cly’ as Q(,Zf/mda‘ :;g%ﬂcf
of Public Employees' Retirement Associatiff’ of Colorado, an instrumentality ofthe Stéfte of

Colorado.

Witness my hand and official seal.

T OFFIOIAL USEAL "} sy A/%&d

JANICE K. GON ZALES% Public

NOTARY PUBLIC. STATE OF ILLINOIS
MY COMMISSION EXPIRES 7/10/98

Y )

STATE OF iLLINOIS

COUNTY OF _ ook

The foregoing Memorandum o.' Agreement was acknowledged before me this Sen
day of Novemese 1994, by _BAvLy D Khusniy as _ D VI Seont ¢

Vice a2es; pent  of Sears, Roebuck and Co , a New York corporation.

Witness my hand and official seal.
[SEAL]

AL T e (il
i, s A .L,
OFr@fxgj?ﬁoﬁﬁn Notary Publi¢”

NOTARY PUBLIC, STATE OF IWLINOLS
My Commission Exnires 02[24 ¢ Bk
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EXHIBIT A

THE SHOPPING CENTER

Lots 1 and 6 in Lincoln Mall; the said Lincoln Mall being a subdivision of part of the South West
Quarter (SW1/4} of Section 22, Township 35 North, Range 13, East of the Third Principal Meridian,

in Cook County, [llinois, according to the plat thereof recorded in Cook County, Illinois, on
March 20, 1972, as Document 21340371,

3]1-2A-300 - 026~ 0000

tncoln Mall, Mateson, Tllinots
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EXHIBITB

THE SEARS TRACT

Lot § in Lincoln Mall; the said Lincoln Mall being a subdivision of part of the South West Quarter
(SW1/4) of Section 22, Township 35 North, Range 13, East of the Third Principal Meridian, in Cook
County, [llinois, according to the plat thereof recorded in Cook County, Hlinois, on March 20, 1972,

as Document 21340371,
3/ — 307 026 —CIdo
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