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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (" Assignment™ is made as
of the 18" day of September, 1997, by and between BRANDON SHOPPING CENTER
PARTNERS, LTD., a Florida limited pannership ("Assignor®) in faver of MACY'S
PRIMARY REAL ESTATE, INC., a Delaware corporation ("Assignee”™),

RECITALS

A. J.C. Penney Company, Inc., a Delaware corporation, (*Penney®), Dillard
Depiruncot Stores, Inc., 2 Delaware corporation {"Diliard™), and Assignor have herctofore
exccuted and delivered a Construction, Operating and Reciprocal Fasement Apreement dated
as of May 5, 1994 and recorded May 27, 1594 in the Official Record Book 1408, pape 356 ¢l
seq. of the Public Records of Hillsborough County, Florida, conceriiing lands and premiscs in
the shopping center known as “Branden Town Center” in Hillsborough County, Florida,
cefetred 1o in such agreement as the "Complete Site,” and mere panticutarly described therein
{said agreement is hersinafizr called the "REA™).

B. Assignor, as Landlord, and Burdines, Inc., an Ohio corporation (*Burdines™,
as Tenant, emered into that certain "Shopping Center lease™ dated November 21, 1991, as
amended by the Lease Amendment dated May 5, 1994, beiween the same parties as above {the
"Burdines Lease”) for the lease of cerain building and improvements constructed on a tract of

land containing approximately 9.39 acres within the Developer Site more particularly described
in Exhibit A attached hereto (the "Property™).

C. Assignot has contemporancously herewith conveyed 10 Assignes, and Assignee
is the owner of, the Propeny.

D. Assignor desires to assign cemain of its rights and obligations under the REA a5
the affect the Propery and Assignee desires to assume such rights and obligation:, subject o
certain continging obligations of Assignor regarding the Comimon Areas,

NOW THEREFORE, in consideration of the foregoing Recitals, the mutual agreements
contained herein and other good and valuable consideration 10 cach of the parties hereto paid
by the other, receipt and sufficiency >f which is hereby acknowledged, Assignor and Assignes
hereby agree as fotlows:
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AGREEMENT

Assignor hereby sells, assigns, transfers, granis and conveys 1o Assignee jointly and
severally all of its rights, title, obligations and interests in. to and under the REA as
such affect the Property with the exception of any rights, grants or reservations of
Assignor which are personal in nature 10 Assignor as the Developer and affect the
“Developer Site” {excluding therefrom the Property) which personal tights, grants or
reservations include, but are not limited 1o, the following REA provisions:
{i) subsection 5.6; (i) matters affeciing the “Resitual Parcels” as set forth in
cubsections 6.2.1.. 6.2.2., 6.3.1. and 6.3.2; and (iif) Article XIV: and subject v
paragraph § hereof.

For purposes of this Assignment, the term "Developer Site as defined in the REA shall
include the Sears Site and exclude the Property.

Assignee hereby accepis the forcgoing assignment subject to paragraph 5 below and
agrees 1o assure and perform when due, Assignor’s obligations under the REA arising
on or afier the date of this Assignment.

Subject to paragraph 5 below, Assignee agrees 1o indernify, defend and hold Assignor
harmiess from and against any and all claims. damages, losses, costs and expenses
(including reasonable attorneys lees and costs) arising out of or as a result of the REA's
assigned cbligations hereunder after the date of this Assignment, provided such claims,
damages. losses, costs and expenses are not caused by Assignor.

Subject to paragraph § below, Assignor agrees 10 indemnify, defend and hold Assignee
farmless from and against any and ali claims, damages. losses, costs and expenses
(including reasonzbls attormeys fecs and Costs) arising out of or as a result of the REA's
assigned cbiigations hersander for the period of time prior © the daie of this
Assignment, provided such claims, damages, losses. costs and expenses are not caused
by Assignee.

Notwithstanding this Assignment, Assigaor and Assignes agrce that Assignor shall
retain ali its obligations as Developer for the Comiman Aseas fucated on the Propenty,
as such obligations are sct forth in the REA, including but not fimited to the obligations
set forth In Articles Vi, IX, X and XIV.

Assignee and Assignor acknowledge that they have agreed to the terms of a First
Amendment to Construction, Operating and Reciprocal Easement Agreement {the "First
Amendment’) among 1.C. Penney Company, Inc. ("Penney”), Dillard Deparmment
Stores, inc. {*Dillard*), Brandon Shopping Center Partners, Lid. and Macy's Primary
Real Estate, Inc. in the form attached hereto as Exhibit B, Assignee and Assignor
further acknowledge that Penncy and Diliard Fave not Jersgreed to the terms of the
First Amendment. Assignee and Assighor agree o use all commercially reasonable
efforts to obtin consems of Penney and Dillard to the First Amendment, and 10

1




g2 fogie

negotiate in good faith any revisions thereto .2quesied by Penney or Dillard,  Unul
such time as the First Amendment is executed by all parties thereto and placed of
record in the Pubfic Records of Hillshorough County, Florida, Assignec and Assignor
agree that, 35 between them, in addition (o the terms af this Assignment, the terms of
the REA as amended by the First Amendment, shall govern as if the First Amendmeny
were fully exccuted and detivered.  Upen the date the First Amendment is so recorded,
this Assignment shall automatically terminate and be of no further force and effect.

7. This Assigrunent shall be:

{a)  binding upon the parties hereia and their respective successors and assigns: and
()  governed and construed in accordance with the laws of the State of Florida,

2. All capitalized terms used hecein but not defined hercin shall have the meaning given i
them in the REA.

g, This Assignment may be cxecuted in counterpacts, each of which shall be deemed an
original and ai! of which, when taken together, shall be deemed one and the same 3
instrument.




N WITNESS WHEREQF, Assigoor and Assignee have caused this Assigament to he
executed as of the dawe shown above.

BRANDON SHOPPING CENTER PARTNERS, LTD.,
 Florida Hmited partnership

By: USC Subsidiary, Inc.,
a Delaware corporation,
its sole general partner

{suCcessor-in-interest 1o .
Brandon Devglopment Patgnership) - 4.
H 3 [REEE
P
By: AT
Hichael Hilborn, Sr, Vice I'regident
{Corporate Seal)
ADDRESS: i
900 North Michigan Avenue
Suite 1500

Chicago, llincis 60611-1575

STATE OF ILLINOIS )
) 58
COUNTY OF COOK }

I hereby certify that on this day, before me, a Notzry Public duly authorized in the
Stse and County named above to take acknowledgments, personally appeared
Michzel Hilborn , o me %know to be the persom described as .
§r. Vice Presldent of USC Subsidiary, Inc., a Delaware corporation, and who B .
zxcouted the foregoing instrument, and in the name and on behall of that corporation, affixing ¢
the corporate seal of that corporation thercto: and that as such corporate officer he is duly .
autharized by that corporation to do so; and that the foregoing instrument is the act and deed of
that corporation, and is the act of BRANDON SHOPPING CENTER PARTNERS, LTD., a
Florida limited pannership, USC Subsidiary, Inc, being the sole general partner in Brandon
Shopping Center Partiers, Lid.

Witness my Rand and official seal in the County and State last aforesaid, this {Qf—”day of _
5 L tBFhE Seprember, 1997. - { o
A 2 T

Natary Public

FAOGHOBODLPOLERTLEbobran e
"OFFICIAL SEAL”
DEANNA MARIE

: Naotary Pubila, Sirle of liapis

t My Comumninginn Expivon 471431

4 PERORREPRRCILIIONTILOCHO PO

My commission expires: Y—14-- 200t

soee e

seoesavTase




B EERAET

MACY'S PRIMARY REAL ESTATE, INC,
a Delawarg corporation

,,Qﬂa?

Vﬁ”ﬁ'ﬂsi&c{m

Altest: ;!".‘:.,--,'fj,- RN AN g
Assistant Secretary

ADDRESS:

t/o Federated Departroent Stores, Inc,
7 West Seventh Street

Cincianati, Ohio 45202

Ann.: Real Estate Depariment

{Corporate Seal)

STATE OF OHI0 }
3 5S;

COUNTY OF HAMILTON )

1 bereby certify that on this day, before me, a2 Notary Public duly authorized in the
Statz and County named above..to lakc acknowledgments, personally  appearsd
Ay T Ay and .5 6 me kpow to be the
persons describod as Vice President and ;Lssmam Secretary of MACY'S PRIMARY REAL
ESTATE. INC., a Delaware corporation, in and who executed the foregoing instrument, and
ackmowledged before me that they are the persons who executed the foregoing instrument in
the name zrdd on behalf of that corporation, affixing the corporate seal of that corporation
thereto; and that as such corporate officers tbey are duly autherized by that corporation 10 do
s0: and that the foregoing instrument is the act and dexd of that corporation.

oeitness my hand and official seal in the Cazmy and State last aforesaid, this //rdday of

Smm 1997,
: ﬁmm’ £ %@D
£ ; Public

Puiite, Skaty ol il

My cotnission ¢Xpires: by Cos
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EXHIBIT A
itegal Description of the Property, Continued)
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EXHIBIT A T

tLegal Description of the Property)

April 19, 1994
Page t of 2

That part of Section 29, Township 29 South, Range 20 East, Hillsborough Counry, Florida
being more particularly described as follows:

mmwmmmmammmmnemmum

Doc Mo J4G5Y et DM

I s?

Commendng it the Southesst corner of the Nork Half of the Southeast
Quarter of said Section 29; thence South 88736'35 West along the south line of
the North $Half of the Scutheast Quarter of sald Section 29 a distence of 2341.91
feet: thence North 0172305 West a distanoe of 157039 {eet to tha FOINT OF
BEGINNING: thence South 25°3940° East » distance of 430.40 feet; thence
South 64°20720" West & distancs of T7.21 feet; thence South 50°1914° Bast 2
distancs of 160,19 feet; thence South ST"20°21° West a distance of 339.92 feet
to & point of curvature; thencs narthwesterly along the arc of sald curve to the
right having & centrsl sngle of (3°38'0T", & radius of 166230 faet, & chord
bearing of North 48°5T20° West s0d sa arc distance of 115,16 fest 1o a point of
mpmndwumn;tmmmﬁyduummdsddmmm
d;hthsﬂzgnmalm#sdﬁ%ﬂ.and&md?ﬂﬂh&amm
of Nonh 27°S0748° Weat and wn wre distance of 607.49 faet to s point of
oompwndmmo;thm"wmm;slougthomduummmc
ri;hshmiumﬁedm&i?.lmdhuduﬁ.ﬂbmnmdwuo{
North 00°42°03" West and xa e distance of 7220 feet; thence Nerth 73°07°D°
East a distance of 272.96 feat; thenos North 03°UT 19" East & distnnos of 3033
mummﬁmhmEaunﬁmmo{m.ﬂibﬁ.mahummc
POINT OF BEGINNING.




