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Asglignmont and Assumption Agreoment of Operating Agreement by

and botwoen J. C. PENMEY PROPERTIES, INC., a Delaware corporation,

having a mailing address of P. O. DNox 10001, Dallas, Texas 75301-

2105 (the "Assiqgnor"), and WESTCOASY LESTATES, a California general

partnership, having an address c/o Grosvenor Intarnational Limitad,

1701 Pannsylvania Avenue, N.W., Suite 1050, Washington, D.C. 20006,
(collectively “Aamsignee"),

Homart Development Co., as Developsr, and Sears, Roebuck and
Co., Adcor Realty Corporation and Carter lHawley Hale Stores, Inc,
made and entered intoc that certain Operating Agreement dated June
17, 1¢7%, which O©Operating Agreement has been amended and
suppleman”ed by tha following:

rizst Amendmant to Operating Agreement made as of
varruyary 16, 1976 and recorded March 4, 1976 as Document
#24406570 and filed April 2, 1976 as Torrena LR 2062028
whicl, /imandment was correctesd by an instrument entitled
Correction to Firat Amendment to Operating Agreesment made
as of april 8, 1976 and recorded May 7, 1976 as Document
#23477882 »rd re~racorded May 20, 1976 aus Doocument
#23492076 2ad filad May 20, 1976 as Torrens LR 2870538,

sSecond Amendment to Cperating Agresement made as of August
30, 1978 and (vrecordad August 30, 1978, as Document
#24607414 and Triled August 30, 1978, as Torrens LR
3043361

Supplement to Second Anendmant to Operating Agreement
macde as of August 30, 2278 and racorded August 3j0, 1578,
as Document #246907415% rpd filed August 30, 1978, as
Torrens LR 3043162;

Third Amendment to Operailny Agreement madea aa of
Novembaer 2, 1983 and recoried January 26, 1984 ap
Document #26945%86;

Supplemant to Operating Agreament wude as of January 24,
1984 a Memorandum of which was raeccrusd January 26, 1984
as Document #26945587;

heroinattor collaativaly referred to as the “Oparating Agroaament”,

J. ¢. Ponney Proparties, Inc., pursuant to a Sala and Purchase
Agreement dated December 12, 1983, purchased the intereerc «.f Sears,
Roabuck and Co. in and to certain land situated in tho ‘Northbrook
Ccourt Shopping Center, Villago of Northbrook, County of Cook. State
of Tllinois, togather with the buildings and improvements ticreon,
more particularly described on txhihit A herato, (the "Property")
and, pursuant to the terms and conditions of the Third Amendment. to
tha Oporating Agreamant dated Novembar 2, 1983, aggumed all of the
rights and obligationa of Sears, Rosbuck and Co. under tho
Oparating Agrasmant,

Pacific Freecholds ond Wemt Coast Estates, by Aasignment and
Assumption Agreement of Northbrook Court Operating Agraeaoment dated
October %, 1986, recorded as Document #26482154, assumad all of tho
rights and obligations of Homart Devolopment Co., uas Devaoloper
under the Opernting Agrasment.

Assignhor and Westcoast Latates and Pacific Freeholds hava
ohtored into a Sale and Purchase Agroement dated September 16,
1993, whareby, for good and valuable considoration, Aasignor will
soll, transfer and assign to Assignee all of ita rlght, title and
interest In the Proporty as of the closing date apecified in tho
Sale and Purchase Agraement, ("Clouing Data").
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Assignee sgucceeded to all the right, title and interest of
Pacific Freeholdsz in and to tha aforementionsd Sale and Purchnase
Agraement dated Septaember 16, 1992, pursuant to a Desed dated
Dacsmber 14, 1993,

NOW THEREFORE, for and In consideration of Taen Dollars
(310.00) and other good and valuable conasidaeration, the racaipt and
sufficiancy of whioh is hereby acknowledgead, Assighor and Assignee
agrea as follows:

1. {(a) Assignor hereby ausigns, transfers, delivers and sots
over to Assignee, lts legal represantatives, successors and
assligns, from and after the Closing Date, all of the Assignor’s
rights, title and interest, in, and under the Operating Agreement,
subjaect to the rents, terms, covenants, conditionas and provisions
thareof.

%Y Asaignor further assigns, transfers, delivers and sets
over to Araiqnee, lta legal reprementatives, successor and assigns,
from and af{tur the Closing Date, all of the Assignor’s right, title
and interest ln and under that ceartain Accees Easement Grant dated
February 10, 1987 from Assignor and Assignea, as grantor, to
Amarican Nationzi. Bank and Trust company of Chicago, as trustes
{"American"), as /grantos, and that certasin Utillty Easement Grant
dataed Faebruary 10,1989 from Assignor and Asasignee, as grantor, to
American, as orantee ‘collectively hereinaftar referred to as thae
"FRasement Granta),

2. Assignae heleby assumes and accepts the foregoing
asalgnments maet forth in /L (a} and 1 (b) above and spscifically
covenants and agreaes as 0L rie date hereof to parform and bes bound
by all the terms, covanante and conditions under the Operating
Agreement and the Eamement Graits to be cobsarved, Kept or performed
by Assignor or by which Assignor would have been bound {including,
without limitation, the provisions of Saection 24.2 of the Opaerating
Agreement, which apply =o the within transfer from Asaignor to
Asgignee and/or are applicable to any future transfer by Assignee),
and to hold Assignor harmless from &ja claima, liability, loss or
damage {incliuding reasonable attorney’s cses) arriving therefrom or
from this Assignment. This Agreemont snzll not be construed ang
Assignee eoxpressly disavows any liability for any failure to
perform or violation of any tarms, covenan:s anhd conditions or for
any obligations which had arisen prior to upoe date hereof,

3. Assignae is making this undertaking /fror the benafit of
Aasiqnor and tha other parties to the Oparating Agreement and tha
Easement Grants.

4., Assignor harceby agrees to indemnify Assignee againat and
hold it harmless from any and all llability, los< or damage
(including reamonable attorney’s feaes) which lt might lacur under
the Operating Agreement, “he Easement Granta or under or' by reason
of this Assignment and of and from any and all claims anag Gemands
whatscaver which may be asserted against 1t by reascon of any
allegaed obkligation or undertaking on itas part to perform or
dischargo any of thea terms of the (Operating Agrosmont sand/or the
Easement Grants, which obligation or undertaking shall have arisen
prior to the Cloasing Data, specifically excluding, howaver, any and
all liability, loms or darmaga (including reasonablo attorney fees)
which might arise due to an alleged breach of the proviaions of
Section 1.3 of the Operating Agrosmoant. Assignea hoereby agroas to
indsmnity Assignor againat and hold it harmleoas from any and all
liability, loss or damage {(including reasonablo attorney’s fees)
which it might lncur under the Operating Agroemant, the LEasoment
Grants or under or by reason of this Assignmant and of and from any
and all claitms and demands whatsocever which may ke assgerted against
it by raason of any alleged cbligation of undartaking on its part
to perform or discharge any of the terms of the Operating Aqreement
nnd/or Basement Grants, which obligation or undertaking shall have
arinon on or after thae Tloming Data,
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5. This Assignment and Assumption Agreemant may be nlgned in
countarparcs, each of which shall be deemed an original, and all
auch counterparts shall constitute onu and the same instrumant.

The signature of Assignor orxr Assignoes to any counterpart may
bo roemovod and attached to any othear counterpart. Any counterpart
to which ig attached the wmignatures of both thoe Assignor and
Assignee shall constitute an original of this Assignmant and
Aspumption Agreaement.

The Assignment and Assumption of the Operating Agreemant shall
be binding upon and shall inure to the benafit of the parties
hereto and their respesctive lagal representatives, successors and
assigns.

IN WITNESS WHEREOF, the Assignor and the Asaignee have duly
axecuted this instrument as of the 31lust day of January, 1994.

Adplignor:

ATTEST: J. <. PENNEY PROPERTIES, INC.

. / lgf(l’lzﬁu')’/['— F}F(/zu/»w B}(‘/ 4‘)’1’}"4 "Wﬁ _1'.}- /(f FL LA
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STATE OF TEXAS )
yoa.
COUNTY OF COLLIN )

This instrument wgs ackncwliedged befcre me on the 4. z” day of
Jenrgye g 1994, by _“_jbnﬁkgmzuzzéizkthﬁx_, vice President of J, C,
PENNEY PROPERTIES, INC., a Daelawars corporxatlan, on behalfl of said
corporation.

IN WITNESS WHEREDF, I hereunto sat my hand and official sasal.
My Commission Expires:
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APFTER [EQMEYING RIFTURN THES DOCUMENTD TO:  Paul N, Yannlag

Comunmwealth Liwvl Title Inaurance Canpany

30 N. LaSiolle Strecot - Suibko 3440
Chicayo, 1)linois 60602
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Ausignea:

WESTCOAST ESTATES, a
Calitornia Goneral partnership

Byt GROSYENOR INTERNATIONAL
(Wastcoast Estates)
LIMITED, a Calirornia
Corporation, ity Genaral

DISTRICT OF COLUMBIL. 7d:

On thins thagillsr‘ ary of January, 1994, before ma, a Notary
Public duly authorlze n ¢t for the DISTRICT OF COLUMBIA (o take
acknowledgments, personally sppeared John Flavin and Timothy J.
Flatcher to me Xnown and krncwn to me to be President and Vice
Presldent of GROSVENOR INTERNATYUONAL (WESTCOAST EBTATES) LIMITED,
one of the corporationa dascriked in the foregoing instrument as
General Partner in Westcoast Lstates, a CcCalifornia General
Fartnership, and acknowledgaed tnut as such officers, being
authorized so to do, they executed “ire foregoing instrument on
beha&alf of said corporation by subsiiibing the name of such
corporation by themselves as asuch officers and caused the corporate
deal of said corporation to ke affixed cherzto, as their fres and
voluntary act of sald corporation, for tha uses and purposes
therein set forth,

IN WITNESS WHEREOF, I hereaunto set my hana ard offlicial seal.

My Commission Expires:
Janis Fosior

Wotery Publc, Dhitrier of Columing ) 5
My Comrinaico. :xpinss Mary-34:496——— -*2?%%ﬁhﬁﬁriﬂﬂéﬁgﬁgzsh“
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EXHIBIT A
LEGAL DESCRIPTION

Lot | in Nuarthbrook Court Sulxdivision Number 2, being a subdivision of part of the North Eaat quarter
(1/4) of the North West quarter (1/4) of Scction 3, Township 42 North, Range 12 East of the Third
Principal Meridlian, according to the plot thoreof recorded January 11, 1984 as Document Number
26924424, in Cook County, Winods, Also known as:

That part of the North East quarier {1/4) and of the North Waest quurier {1/4) of Section 3, Tawnship 42
Morih, Range 12 Bast of the Third feincipal Mertdion, described s follows:

Commercnw ut the South Bast corner of the North Hast quarter (1/4) of the North West quartor (1/4) of
snld Section sy thonee North HU° 54 OB" West along e South line of tho North Hast quarter (1/4) of
tho North West ounsrter (1/4) of the aforesuid Section 3, a distunce of 139.24 feot 10 the Point of
Beginning of thr following described parcel of land; thenco continuing along said South line North 89°
54° 08" West, n atramnce of 217.23 feet 1o o point; thence North 00° 03 18" East, a distance of 42.36
feat to a pulnt; thence Nurth §3° 19° 06" West, a distance of 169,90 feet 1o a point of curvidure; thence
Northwesterly 436,51 Feer, slong the pre of o circle convex to the South West, and hving n radius of
24200 feet, to n point of tngency; thence North 00" 34° $77 Sast o distanee of 107.24 feet 1o a poln;
thence North G1* 04' 23° East o-distanee of 96.28 fect (v a polm of curvature; thence Northensterly
195,43 feev afong the arc of a circle convex o the North West and having a radius of 275,00 feet to n
point of reverse curve; thenee Norteasterly 4,17 feet nlong the are of o eircle, convex wr the South East,
and having o radius of 25.00 feet te-a gzaimt of compound curvature; thenee Nurtherly 50.06 feet along
the arc of & chrele, conves © the Bast,_zot having o radius of 61.85 feat o a point of tangency; thene
North 09° 56" 42" West, a distunce of 2240/ eet to a point of curviture; thence Northerly 109.43 feet
wlong the urc of a clrele, convex (o the Sawilt West, and having a radiug of 627.00 feet 1o a point of
tangency; thence North 00¢ 02' 18" East a dizlance of 101.61 feet to a poimt of curvature: thence
Northwesterly 48.36 feet nlong the nre of a clrelo, convex to the North East, and having a radius of 57.00
feet to a point; thence North 00° 03" 18" East a dilkteres of 0.21 feet to a peint of interseciion with thie
South tine of Lake Caok Rand ad widened per Docuneny Ninber 23033339, thence Sinnth B7° 38° 42
East alang safd South lioe, o distonce of 46,35 feet to @ puin’; thenco South 00° 03° 18" West, u distance
of 142.73 teet to o point of curvature; thence Southerly 10:77% feev along the arc of a clrcle, convex to
the South West, and having a radius of 600.00 feer (o a poiziof tangency; thence South 09 56° 427
East, o distance of 63,97 feet 10 a point; thence South 39° 51° 74" Tast, u distance of 25.00 feet 10 u
point on a curve; thence Northeastorly 60,30 feet along the arc of.a sircle, convex to the North West,
and having n radius of 225,00 few to a point of tangency; thence NOriy 15° 29' 25° East, a distance of
28.40 feet to a point; thence South 72° 06° 427 Fast, u distance of 285,74 feet o a point; thence North
17° 03' 18" East, a distanee of 35,30 feet o u point; thence South 727 56° @0 tast, a distance of 325.56
feet to a polnt; thence South 42° 549 29" Enst, a distence of 68,10 feet to o poiny; thence Sowmh 727 36°
42" East, a distance of 124,80 feet to a point; thence South 29° 56' 42" Easv, a ¢laumce of 78.57 feet
10 a point; thence South 17° 03° 18" West, a distunce of 324 00 feet 1o 4 point; thenrce South 70° 07° 07"
West, n distance of 84, 18 feet to o point; thence North 72° 56’ 42" West a distance oi 222.59 feci to a
point; thence South 17° 03° 18" West, a distance of 20 feet to a point; thence South 15°03° 18" West,
a distance of 275.64 feet to a point; thence South 00° 03' 18" West a distance of 6651 feel to the
hereinabove designated Point of Beginning in Cook County, Hlinois,

PL.L.NG: 04-03-101-016--0000

proporty Addrosst 1555 Lake Cook Komd & {oo
Northironk, IlLlinods 60062




