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ASSUMPTIVON AGREEMENT
(COMM 2015-CR22; LiOAN No. M303531029)

THIS ASSUMPTION AGREEMENT (“Agreement”) is entered into and effective as
of December?D 2016 (the “Effective Date”), among WIEMINGTON TRUST, NATIONAL
ASSOCIATION, AS TRUSTEE, FOR THE BENEFIT Cr THE HOLDERS OF COMM
2015-CCRE22 MORTGAGE TRUST COMMERCIAL MOLTGAGE PASS-THROUGH
CERTIFICATES (“Lender”), having an address in ¢/o Wells largn Bank, N.A., Wells Fargo
Commercial Mortgage Servicing, Three Wells Fargo, 401 S. Tryor Street, 8th Floor, MAC
D1050 084, Charlotte, North Carolina 28202, Re: 205 West Randolph; Lsan No. M303531029,
RANDOLPH ACQUISITION, LLC, an Illinois limited liability conipany (“Original
Borrower”), h‘e‘iving an address at 28400 Northwestern Highway, Fourth Flos, Southfield,
Michigan 48034, and A&M 205 RANDOLPH, LLC, a Delaware limited liakility company
(“New Borrower”), having an address at 600 Madison Avenue, 8th Floor, New Yor', New York
10022. Original Borrower and New Borrower are sometimes collectively referred to as
“Borrower Parties”.

PRELIMINARY STATEMENT

A. Original Borrower is the current owner of fee title to the real property (“Land”)
and the buildings and improvements thereon (“Improvements”), commonly known as “205
West Randolph” located in the City of Chicago, County of Cook, State of Illinois, more
particularly described in the attached Exhibit A (the Land and the Improvements are collectively

referred to as the “Property”).
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B. Lender is the current owner and holder of a loan (*Loan”) in the original principal
amount of $18,700,000.00 made by German American Capital Corporation (“Original Lender™)
to Original Borrower pursuant to the terms of a Loan Agreement (the “Loan Agreement™) dated
December 31, 2014, between Original Borrower and Criginal Lender, as evidenced and/or
secured by the documents described in the Loan Agreement and on the attached Exhibit B
(together with any and all other agreements, documents, instruments evidencing, securing or in
any manner relating to the Loan, as all of the same may be amended, restated, supplemented or
otherwise modified from time to time, shall collectively be referred to as the “Loan
Documents”). The Loan is secured in part by the Property, which Property is described in and
encumbered by the “Security Instrument” described on Exhibit B. Capitalized terms not
otherwise Jefined in this Agreement shall have the meaning ascribed to them in the Loan
Agreemer:.

C. New Borrower desires to obtain Lender’s consent to the Requested Actions
described below.

D.  The Requested Actions, without Lender’s consent, are prohibited by the terms of
the Loan Documents.

E. The Lender has agrzed to consent to the following requested actions (collectively
the “Requested Actions™): (i) Origing! Corrower selling the Property to New Borrower, (ii) New
Borrower assuming all of Original Borrewer’s obligations under the Loan Documents, and
(iii) New Borrower entering into a (a) managenent agreement with Farbman Group IV, LLC, a
Michigan limited liability company (“PropertyManager”) and (b) leasing agreement with
Jones Lang LaSalle Midwest, LLC (“Leasing Mau2ger”), on the terms set forth below.

In consideration of $10.00 paid by each of the par’ies to the other, the mutual covenants
set forth below, and other good and valuable consideration, rec=ipt and sufficiency of which are
acknowledged, the parties agree as follows:

ARTICLE 1

ACKNOWLEDGMENTS, WARRANTIES AND REPRESITINTATIONS

11 Original Borrower Representations. As a material inducement . Leader to enter
into this Agreement and to consent to the Requested Actions, Original Borrower azxnowledges,
warrants, represents and agrees to and with Lender as follows:

(a)  Incorporation of Recitals. All of the facts set forth in the Preliminary
Statement of this Agreement are true and correct and incorporated into this Agreement by this
reference.

{b)  Authority of Original Borrower.

()  Original Borrower. Original Borrower is a duly organized, validly
existing limited liability company in good standing under the laws of the State of Illinois and 1s
qualified to transact business in the State of [llinois. Randolph Manager, LLC, an Illinois limited
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liability company, is the manager of Original Borrower. Andrew V. Farbman (“Original
Borrower Authorized Signatory™) is the Manager of Randolph Manager, LLC. Original
Borrower Authorized Signatory, acting alone without the joinder of any other officer, manager or
member of Original Borrower or any other party, has the power and authority to execute this
Agreement on behalf of and to duly bind Original Borrower under this Agreement. The
execution and delivery of, and performance under, this Apreement by Original Borrower have
been duly and properly authorized pursuant to all requisite limited liability company action and
will not (x) violate any provision of any law, rule, regulation, order, writ, judgment, injunction,
decree, determination or award presently in effect having applicability to Original Borrower or
the articles of organization, certificate of formation, operating agreement, limited liability
comparny.2greement or any other organizational document of Original Borrower or (y)} upon
Lender’s copsent to the Requested Actions, result in a breach of or constitute or cause a default
under any indeniure, agreement, lease or instrument to which Original Borrower is a party or by
which the Proper?y inay be bound or affected.

() “Compliance with Laws. To Original Borrower’s knowledge, all permits,
licenses, franchises or othei, evidences of authority to use and operate the Property as it is
presently being operated and-as contemplated by the Loan Documents are current, valid and in
full force and effect. Origiral Borrower has not received any written notice from any
governmental entity claiming thze Driginal Borrower or the Property is not presently in
compliance with any laws, ordinances, ralss and regulations bearing upon the use and operation
of the Property, including, without limitition, any notice relating to any violations of zoning,
building, environmental, fire, health, or other laws, ordinances, rules, codes or regulations.

{d) Rent Roll. The Rent Roii {‘Pent Roll”) attached as Exhibit C is true,
complete and correct in all material respects and provides a summary of all tenant leases
{“Leases™) affecting the Property as of the Effective Date.

(¢)  Leases. The Leases are the only leases aifecting the Property and are
currently in full force and effect. Original Borrower has not been/tiotified of any landlord default
under any of the Leases. There are no leasing broker's or finder's corimissions of any kind due
or to become due with respect to the Leases or the Property, except for:those instances where
Original Borrower shall have disclosed the same to Lender and have vutained Lender’s prior
written consent where required by the Loan Documents. The rents and security Aeposits under
the Leases shown on the Rent Roll are true and correct. Original Borrower hasie! received any
prepaid rents or given any concessions for free or reduced rent under the [eases and will not
accept any prepaid rents for more than one month in advance, except for those instar.ces where
Original Borrower shall have disclosed the same to Lender and have obtained Lender’s prior
written consent where required by the Loan Documents. All tenants at the Property are currently
in possession of and are operating businesses from their leased premises.

(f)  Title to Property and Legal Proceedings. Original Borrower is the current
owner of fee title in the Property. There are no pending or threatened suits, judgments,
arbitration proceedings, administrative claims, executions or other legal or equitable actions or
proceedings against Original Borrower or the Property, or any pending or threatened
condemnation proceedings or annexation proceedings affecting the Property, or any agreements
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to convey any portion of the Property, or any rights thereto to any person, entity, or government
body or agency not disclosed in this Agreement.

() Loan Documents. The Loan Documents constitute valid and legally
binding obligations of Original Borrower enforceable against Original Borrower and the
Property in accordance with their terms. Original Borrower acknowledges and agrees that,
nothing contained in this Agreement, or the Requested Actions, shall release or relieve Original
Borrower from its obligations and liabilities under the Loan Documents arising prior to the
Effective Date. As of the Effective Date, Original Borrower has no defenses, setoffs, claims,
counterclaims or causes of action of any kind or nature whatsoever against Lender, Wells Fargo
Bank, M.A) (“Master Servicer”), LNR Partners, LLC (“LNR”) and any and all other parties
appointed .and/or serving as servicers of the Loan together with Master Servicer and LNR
(collectively, “Servicer™), all subsidiaries, parents and affiliates of Lender and Servicer and each
of the foregoing pruties’ predecessors in interest, and each and all of their respective past, present
and future partners, .members, certificateholders, officers, directors, employees, agents,
contractors, representatives, participants and heirs and each and all of the successors and assigns
of each of the foregoing (coiiectively, “Lender Parties™) or with respect to (i) the Loan, (ii} the
Loan Documents, or (iii) tiic #roperty. To the extent Original Borrower would be deemed to
have any such defenses, setoffs, cleims, counterclaims or causes of action as of the Effective
Date, Original Borrower knowingiy waives and relinquishes them.

(h)  Bankruptcy. Ongiial Borrower has no intent to (i) file any voluntary
petition under any Chapter of the Bankruptcy Code, Title 11, U.S.C.A. (“Bankruptcy Code”),
or in any manner to seek any proceeding for ielief, protection, reorganization, liquidation,
dissolution or similar relief for debtors (“Debtor Prozeeding”) under any local, state, federal or
other insolvency law or laws providing relief for dcbfors, (ii} directly or indirectly cause any
involuntary petition under any Chapter of the Bankryptcy Code to be filed against Original
Borrower or any partners, members, managers, directors, offiscis or shareholders thereof or (iii)
directly or indirectly cause the Property or any portion or any intercst of Original Borrower in the
Property to become the property of any bankrupt estate or the subjec? of any Debtor Proceeding.

(i)  No Default. To Original Borrower’s knowledge, no event, fact or
circumstance has occurred or failed to occur which constitutes, or with the lapse or passage of
time, giving of notice or both, could constitute a default or Event of Default ander the Loan
Documents,

() Required Repairs/Post Closing Agreement. Original Borrower lias timely
completed all of the Required Repairs as required by the Loan Agreement and has provided

Original Lender or Lender with evidence of such completion and compliance to the extent
required under the Loan Documents.

(k)  Post-Closing Apreements. Original Borrower has complied with all
obligations under the post-closing letter agreement (the “Post-Closing Agreement”) regarding
the Open Violations List (as such term is defined in the Post-Closing Agreement) and other post-
closing requirements described therein and all requirements set forth therein with respect to the
Open Violations List and such other post-closing requirements described therein have been
complied with or completed, as the case may be. Original Borrower has not received any notice
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that the current master servicer of the Loan did not receive satisfactory evidence of compliance
with ali of the conditions of the Post-Closing Agreement.

()] Reaffirmation. Original Borrower reaffirms and confirms the truth and
accuracy of all representations and warranties in the Loan Documents, in all material respects, as
if made on the Effective Date.

1.2  Acknowledements, Warranties and Representations of New Borrower. As a
material inducement to Lender to enter into this Agreement and to consent to the Requested
Actions, New Borrower acknowledges, warrants, represents and agrees to and with Lender as
follows:

(@)  Incorporation of Recitals. All of the facts set forth in the Preliminary
Statement of tl.is' Agreement are true and incorporated into this Agreement by reference.

(b) ~ Aathority of New Bomrower.

(i) New Borrower. New Borrower is a duly organized, validly
existing limited liability companz-in good standing under the laws of the State of Delaware and
is qualified to transact business in the State of Illinois. Alvarez & Marsal Family — Randolph,
LLC, a Delaware limited liability comirany (“New Borrower Member™), is the sole member of
New Borrower. New Borrower Member  acting by and through Christopher Woelfle, its Chief
Financial Officer, acting alone without the jsinder of any other manager or member of New
Borrower or any other party, has the power and authority to execute this Agreement on behaif of
and to duly bind New Borrower under this Agreeraant and the Loan Documents. The execution
and delivery of, and performance under, this Agréeinent and the Loan Documents by New
Borrower have been duly and properly authorized pursuant to all requisite company action and
will not (x) violate any provision of any law, rule, regui<tion, order, writ, judgment, injunction,
decree, determination or award presently in effect having applicahility to New Borrower or the
articles of organization, certificate of formation, operating agreziment, limited liability company
agreement, or any other organizational document of New Borrower or (3} result in a breach of or
constitute or cause a default under any indenture, agreement, lease or instrument to which New
Borrower is a party or by which the Property may be bound or affected.

(c)  Financial Statements. The financial statements and ther-information
(“Financial Statements”) of Alvarez & Marsal, Inc., a New York corporation (¥ rincipal” or
“New Indemnitor”} which have been previously delivered to Lender are true, compuste and
accurate in all material respects and accurately represent the financial condition of Principal as of
the date thereof. All of the assets shown on each Principal's Financial Statements are owned by
such Principal, as its sole and separate property, and not otherwise jointly with any other person
or entity. There has not been any material adverse change to the financial condition of Principal
between the date of the Financial Statements and the Effective Date. New Borrower also
acknowledges and agrees to cause Principal to timely comply with all financial, bookkeeping and
reporting requirements set forth in the Loan Documents, including, without limitation, those set
forth in Section 4.9 of the Loan Agreement. New Borrower acknowledges that the Financial
Statements have been provided to Lender to induce Lender to enter into this Agreement and are
being relied upon by Lender for such purposes. Since New Borrower is a single member limited
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liability company, to the extent that Néw Borrower Member files a tax return instead of New
Borrower, that New Borrower will provide Lender with the tax returns for New Borrower
Member instead of New Borrower. Similarly, to the extent that the balance sheets and financial
statement of New Borrower are consolidated with those of New Borrower Member, that the
consolidated balance sheets and financial statements will clearly identify the assets and liabilities
of New Borrower as belonging to New Borrower and will provide Lender with copies of said
consolidated balance sheets and financial statements.

(d)  Bankruptcy Proceedings. None of New Borrower or Principal (together
with any other direct or indirect owners of 10% or more of New Borrower, collectively, the
“New Porrower Parties”) or any other entities which may be owned or controlled directly or
indirectly by any of New Borrower Parties (coliectively, the “Related Entities”) has been a
party to any Dopior Proceeding within ten (10) years prior to the date of the Effective Date.

(e) - ~Defaults on Other Indebtedness. None of New Borrower Parties or any
Related Entities has riaferially defaulted under its or their obligations with respect to any other
indebtedness.

(fy  New Bomrower’s Orpanizational Documents. New Borrower has not
transacted any business in New Borrgwer’s name since its formation. New Borrower is and will
continue to be in full compliance wiili 4il of its organizational documents and the single purpose
entity and separateness requirements of’ ths-Loan Documents and such organizational documents
do not conflict with any of such single purpose entity and separateness requirements of the Loan
Documents,

(g)  Assets of New Borrower. 7h&only assets of New Borrower are the
Property, the personal property owned by New Boirgwer and used in connection with the
Property and cash or cash equivalents.

(h)  Management of Property: Leasing of Proper'y, New Borrower is entering
into a Management Agreement with Property Manager for the maupgenient of the Property (the
“New Management Agreement”). The term “Management Agreement” or “management
agreement” or such other similar term in the Loan Documents shali sthsequently refer to the
New Management Agreement. The term “Property Manager” or such other sinilar term in the
Loan Documents shall subsequently refer to the Property Manager. New Borrzwer. covenants
and agrees to comply with and to cause the Property Manager to comply with «i!-terms and
conditions of the Loan Documents concemning the management of the Property; ancluding
without limitation the obligation to obtain Lender's consent to the management of the Property
by any entity other than Property Manager. Property Manager shall execute and deliver to
Lender a subordination of the New Management Agreement in form acceptable to Lender. New
Bormrower is entering into a Leasing Agreement with Leasing Manager for the leasing of the
Property (the “Leasing Agreement”). New Borrower covenants and agrees to comply with and
to cause the Leasing Manager to comply with all terms and conditions of the Loan Documents
concemning the leasing of the Property. Leasing Manager shall execute and deliver to Lender
a subordination of the Leasing Agreement in form acceptable to Lender,
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() Cash Management Agreement. New Borrower agrees and acknowledges
that (i) the Cash Management Agreement is in full force and effect, (ii) al! actions have been
taken to open any new accounts required thereunder for the New Borrower, and (ii1) immediately
following the completion of the Requested Actions, New Borrower shall deliver written notices
to all tenants and other parties as set forth in the Cash Management Agreement and/or the Loan
Documents of the requirements of the Cash Management Agreement.

G) Loans to Related Entities. There are no loans payable by New Borrower
to any of the Related Entities or any other entities or persons, : '

(k)  New Borrower Parties’ Interests. None of New Borrower Parties or any of
the Related Cntities is obtaining a loan to finance its direct or indirect interest in New Borrower
or the Propertv or pledging its direct or indirect interest in New Borrower to any party, and none
of the entitiesGr individuals owning a direct or indirect interest in New Borrower has any right to
take over control &oriany of such other entities or individuals.

N Loan Documents, The Loan Documents, from and after the Effective
Date, are valid and legaliv-olading obligations of New Bormower, enforceable against New
Borrower and the Property in aceordance with their terms. This Agreement and the execution of
other contemplated documents do-net-constitute the creation of a new debt or the extinguishment
of the debt evidenced by the Loan Doouments, and they shall not in any way affect or impair the
liens and security interests created by tiie.ean Documents, which New Borrower acknowledges
to be valid and existing liens and security incrests in the Property. New Borrower agrees that
the lien and security interests created by the Loan Documents continue to be in full force and
effect, unaffected and unimpaired by this Agreciiznt or by the transfer of the Property or any
collateral described in financing statements filed 11 connection with the Loan Documents and
that said liens and security interests shall so continu€ in their perfection and priority until the
debt secured by the Loan Documents is fully dischaiged. Mew Borrower has no defenses,
affirmative defenses, setoffs, claims, counterclaims, crossclaimns o causes of action of any kind
or nature whatsoever against the Lender Parties with respect to (1)ihz Loan, (ii) the indebtedness
due under the Loan Documents (the “Indebtedness™), (iii) the Loan Documents, or (iv) the
Property. To the extent New Borrower would be deemed to have any such defenses, affirmative
defenses, setoffs, claims, counterclaims, crossclaims or causes of action as of the Effective Date,
New Borrower knowingly waives and relinquishes them. New Borrower acknrwledges that it
has received copies of all of the Loan Documents.

(m) No_Default. To New Borrower’s knowledge, no eveni .Jact or
circumstance has occurred or failed to occur which constitutes, or with the lapse or passage of
time, giving of notice or both, could constitute a default or Event of Default under the Loan

Documents.

(n)  Inspections. Other than the Property Condition Report for the Property
dated August 2016, prepared by GaiaTech Incorporated (DBA RPS GaiaTech) under Project
No.162662.813.00 and the Phase 1 Environmental Site Assessment for the Property dated
August 2016, prepared by GaiaTech Incorporated (DBA RPS GaiaTech) under Project No.
162661.613.00 (the “New Borrower Environmental Report”), and the ALTA title commitment
dated effective October 24, 2016, File No. NCS-801601-MICH, prepared by First American
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Title Insurance Company (collectively, the “Third Party Reports™), New Borrower has not
obtained any other written inspection reports relating to the Property. Additionally, New
Borrower has not obtained any tenant estoppel certificates from the tenants located at the
Property that have not been delivered to Lender.

(0)  Reaffirmation. To New Borrower’s actual knowledge, New Borrower
affirms and confirms the truth and accuracy of all representations and warranties set forth in the
Loan Documents, in all material respects, as if made on the Effective Date.

ARTICLE 2

ACKNOWLEDGMENTS AND COVENANTS OF BORROWER PARTIES

As a maferial inducement to Lender to enter into this Agreement and to consent to
Requested Actions’ zach of Borrower Parties, as to itself only, acknowledges, warrants,
represents, covenantsand agrees to and with Lender as follows:

2.1 Assumptior, of Tian, New Borrower hereby assumes the indebtedness due under
the Note, the Loan and all of Ciiginal Borrower’s other obligations, as granter, mortgagor,
borrower, assignor, trustor, indemnitar, guarantor, or maker, as the case may be, under the Loan
Documents to the same extent as if Mewv Borrower had signed such instruments. New Borrower
agrees to comply with and be bound by 't the terms, covenants and agreements, conditions and
provisions set forth in the Loan Documents.

2.2  Indebtedness. As of December 152916, the outstanding principal balance of the
-Loan was $18,700,000.00 and the following escrow and reserve balances (collectively, “Escrow
Balances”) are being held by Lender: (i) a tax escrow oaiance of $316,734.16; (ii) an insurance
escrow balance of $18,334.50; (iii) a required repairs ‘cserve balance of $35,950.00; (iv) a
replacement reserve balance of $6,623.26; (v} a rollover funds reserve balance of $66,420.75;
and (vi) a rent reserve escrow balance of $81,139.79. Further, Fcrrower Parties acknowledge
and agree that Lender will continue to hold the Escrow Balauccs for the benefit of New
Borrower in accordance with the terms of the Loan Documents. In the event of any error in, or
omission from, the foregoing, Lender shall not be prejudiced, limited, or ‘estopped, in any way in
its right to charge, collect and receive any and all monies lawfully due Lender ander the Loan
Documents. Lender represents and warrants to New Borrower that to Lender’s aeturi knowledge
(i) the amounts set forth above are correct, (ii) Lender has not issued any writrzp-notices of
default to Original Borrower which have not been cured, and (iii) there are no existiag waterial
defaults under the Loan Documents,

2.3 Assumption and Other Fees. Simultaneously with or prior to the Effective Date,
any or both of Borrower Parties shall pay to or has paid Lender: (a) an assumption fee equal to
$93,500.00, which is one-half of one percent (.5%) of the outstanding principal balance of the
Loan; and (b) such other costs, fees, and expenses as shown in the closing statement executed by
Borrower Parties in connection in with the closing of this transaction, Each of the Borrower
Parties agrees that the foregoing fees are for new consideration and are not interest charged in
connection with the Loan. -
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2.4  Payment of Transaction Costs and Expenses. Any or both of Borrower Parties
shall pay at the time of execution of this Agreement by Lender: (a) the legal fees and
disbursements of Lender’s counsel, Kilpatrick Townsend & Stockton LLP, in connection with
the preparation of this Agreement and the transactions contemplated in this Agreement; (b) all
recording costs and documentary stamps, or other taxes if any, due upon the recording of this
Agreement; and (c) the costs of updating Lender’s policy of title insurance insuring the Security
Instrument to a current date and endorsing such policy to include this Agreement in the
description of the Security Instrument with no additional exceptions, or, at Lender’s option, the
cost of obtaining a new Lender’s policy of title acceptable to Lender insuring the Loan
Documents as affected by this Agreement.

2.5/ Information.

\?) — New Borrower and New Indemnitor (as such term is defined in the
Joinder By and “Agteement of New Indemnitor attached to this Agreement (the *“New
Indemnitor Joinder™)) confirm that all information provided to Lender and/or any Servicer by
or on behalf of New Borrewer and/or New Indemnitor or any of their respective employees,
officers, directors, partners; ruembers, managers or representatives, in connection with or
relating to (i) the Requested Actions (ii) this Agreement or the contemplated transactions or (iif)
the Property, contains, no untrue-staiement of material fact and does not omit a material fact
necessary in order to make such infcimation not materially misleading, and the provision of
any such information by Lender or any Szivicer to any rating agency is expressly consented to
by New Borrower and New Indemnitor anc will not infringe upon or violate any intellectual
property rights of any party (collectively, tiie-“NB Disclosure Representations”). Lender
acknowledges and agrees that the NB Disclosure K cpresentations do not include any information
(1) contained in the Third Party Reports, or {ii) previded to Lenhder by Original Borrower or
Original Indemnitor (unless New Borrower and/or New inuemnitor actually knew of any false or
materially misleading fact set forth therein). New Borrower-and New Indemnitor, jointly and
severally, agree to reimburse, indemnify and hold Lender Rartics barmless from and against
any and all liabilities, judgments, costs, claims, damages, penaltizs, expenses, losses or charges
(including, but not limited to, all reasonable legal fees and conrt costs) (collectively,
“Indemnification Costs”), which may now or in the future be undericken, suffered, paid,
awarded, assessed or otherwise incurred as a result of or arising out of any breach or material
inaccuracy of the NB Disclosure Representations or any fraudulent or tortione conduct of
New Borrower and/or New Indemnitor in connection with the Requested /Actions, -this
Agreement or the contemplated transactions, or the Property, including any mlsrepr( seutation of
financial data presented to Lender and/or Servicer.

(b)  Original Borrower and Original Indemnitor (as such term is defined in the
Joinder By and Agreement of Original Indemnitor attached to this Agreement (the “Original
Indemnitor Joinder™)), confirm that all information provided to Lender and/or any Servicer by
or on behalf of Original Borrower and/or Original Indemnitor or any of their respective
employees, officers, directors, partners, members, managers or representatives, in connection
with or relating to (i) the Requested Actions, (ii) this Agreement or the contemplated transactions
or (iii) the Property, contains no untrue statement of material fact and does not omit a material
fact necessary in order to make such information not misleading, and the provisien of any such
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information provided by or on behalf of Original Borrower and/or Original Indemnitor by
Lender and/or any Servicer to any rating agency is expressly consented to by Original
Borrower and Qriginal Indemnitor and will not infringe upon or violate any intellectual property
rights of any party (collectively, the “OB Disclosure Representations”). Original Borrower
and Original Indemnitor, jointly and severally, agree to reimburse, indemnify and hold Lender
Parties harmless from and against any and all Indemnification Costs, which may now or in the
future be undertaken, suffered, paid, awarded, assessed or otherwise incurred as a result of or
arising out of any breach or inaccuracy of the OB Disclosure Representations or any fraudulent
or tortious conduct of Original Borrower and/or Original Indemnitor in connection with the
Requested Actions, this Agreement or the contemplated transactions, or the Property,
including a7,y misrepresentation of financial data presented to Lender and/or Servicer.

2.6 " zlease and Covenant Not To Sue. Each of Borrower Parties, as to itself and all
of its heirs, ‘sucocssors and assigns only, remises, releases, acquits, satisfies and forever
discharges Lender Pariies from any and all manner of debts, accountings, bonds, warranties,
representations, covepants, promises, contracts, controversies, agreements, liabilities,
obligations, expenses, damsges, judgments, executions, actions, inactions, claims, demands and
causes of action of any navue whatsoever, whether at law or in equity, whether known or
unknown, either now accrued or/subsequently maturing, which any of Borrower Parties now has
or subsequently may have by reascn »f any matter, cause or thing, from the beginning of the
world to and including the Effective Late, including, without limitation, matters arising out of or
relating to (a) the Loan, (b) the Loan Docaments, (c) the Indebtedness, (d) the Property, and (¢)
any other agreement or transaction between Borrower Parties or any one of them and any of
Lender Parties concerning matters arising out)of or relating to the items set forth in
subsections (a) — (d) above. Each of Borrower Pariies. as to itself and all of its respective heirs,
successors and assigns only, covenants and agrees serer to institute or cause to be instituted
or confinue prosecution of any suit or other form of aciicn.or proceeding of any kind or nature
whatsoever against any of Lender Parties by reason of ¢ 1 connection with any of the
foregoing matters, claims or causes of action.

2.7  Further Assurances. Borrower Parties shall execute and deliver to Lender such
agreements, instruments, documents, financing statements and otlier (writings as may be
reasonably requested from time to time by Lender to perfect and to matitain-the perfection of
Lender’s security interest in and to the Property, and to consummate #ie- transactions
contemplated by or in the Loan Documents and this Agreement.

ARTICLE 3

ADDITIONAL PROVISIONS

3.1 Modifications to Loan Documents. From and after the Effective Date, the Loan
Documents are modified as set forth in Schedule 3.1 attached hereto.

3.2 Consent of Lender. Subject to the terms of this Agreement, Lender consents to
the Requested Actions, Each of Borrower Parties, Original Indemnitor and New Indemnitor
agrees that neither this Agreement nor Lender’s consent to the Requested Actions shall be
deemed Lender’s consent or a waiver of Lender’s right to consent to any other action requiring

10
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Lender consent under the Loan Documents that may be contained in any of the documents or
items delivered to Lender in connection with the Requested Actions, whether or not such
documents or items were reviewed and/or accepted by Lender, including but not limited to any
action permitted under the operating agreement of New Borrower or New Borrower Member.
Moreover, neither this Agreement nor Lender’s consent to the Requested Actions shall constitute
a modification of any of the terms or conditions of the Loan Documents, except as expressly
provided for in this Agreement.

3.3 Release of Original Indemnitor and Original Borrower. Lender releases (i)
Original Indemnitor from its obligations under the Guaranty and the Environmental Indemnity
(as suchAarins are defined in the attached Exhibit B) in accordance with and subject to the terms
of the Origina! Indemnitor Joinder, and (ii) Original Borrower for any acts or events occurring or
obligations arisizg under the Loan Documents after the Effective Date with the exception of any
liability of Criginal Borrower based upon (a) any material misrepresentation of Original
Bomrower in this Agréement or any other document executed in connection with this Agreement
and/or (b) the obligatiors under the Environmental Indemnity (the “Environmental Indemnity
Obligations”) or any of the-uther Loan Documents that are caused by Original Borrower or any
of its agents or result from the existence of conditions existing prior to the Effective Date or
migrating to or from any portio of the Property prior to the Effective Date, or result from a
violation of Environmental Law (as defined in the Environmental Indemnity) prior to the
Effective Date. Original Borrower sha'l bear the burden of proving when Hazardous Substances
(as defined in the Environmental Indemuity) first existed upon, about or beneath the Property or
began migrating to or from the Property and ‘vhen a violation of Environmental Law first
occurred. The foregoing burden of proof is fci the benefit of the Lender, its successors and
assigns, and s not for the benefit of any other party:

34  UCC Filings. New Borrower hereby graits and confirms unto Lender a first lien
priority security interest in all of New Borrower’s assets, mcluding but not limited to all of its (i)
personal property and all of the fixtures located at the Property «and (if) the Property (as such
term is defined in the Security Instrument) to the maximum ex{en: permitted by the Uniform
Commercial Code (“UCC”). Borrower Parties hereby consent to’th= filing of any financing
statements or UCC forms required to be filed in the applicable states o1 any other applicable
filing office, including, but not necessarily limited to, the state of organizaiion-of New Borrower
and in the Records (collectively “Filings”) in order to perfect or continue the perfzction of said
interest and, notwithstanding anything contained in any of the Loan Documents‘te the contrary,
in accordance with the UCC, as amended subsequent to the making of the Loan, said ilings may
be made by Lender without the consent of either of the Borrower Parties.

3.5  References to L.oan Documents. All references to the term “Loan Documents” in
the Loan Agreement, Security Instrument and the other Loan Documents are modified to
include this Agreement and all documents executed and/or required in connection with the
Requested Actions. All references to the terms “Loan Documents”, “Environmental Indemnity”,
or the “Guaranty” in the Loan Agreement, the Security Instrument, and the other Loan
Documents shall mean and refer to the Loan Agreement, the Environmental Indemnity and the
Guaranty, as modified by the terms of this Agreement and/or the New Indemnitor Joinder

attached hereto.

11
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ARTICLE 4

INTENTIONALLY OMITTED.

ARTICLE 5

MISCELLANEOUS PROVISIONS

S, No_Limitation of Remedies. No right, power or remedy conferred upon or
reserved to.or by Lender in this Agreement is intended to be exclusive of any other right, power
or remedy Corferred upon or reserved to or by Lender under this Agreement, the Loan
Documents or‘atiaw, but each and every remedy shall be cumulative and concurrent, and shall
be in addition to ¢achand every other right, power and remedy given under this Agreement, the
Loan Documents or now or subsequently existing at law.

52  No Waivers. Ixtept as otherwise expressly set forth in this Agreement, nothing
contained in this Agreement shall constitute a waiver of any rights or remedies of Lender under
the Loan Documents or at law. No dslay or failure on the part of any party in the exercise of any
right or remedy under this Agreemeit siiall operate as a waiver, and no single or partial exercise
of any right or remedy shall preclude otiiec or further exercise thereof or the exercise of any other
right or remedy. No action or forbearance 0y any party contrary to the provisions of this
Agreement shall be construed to constitute a wajver of any of the express provisions, Any party
may in writing expressly waive any of such-peity’s rights under this Agreement without
invalidating this Agreement.

53  Successors or Assigns. Whenever any-party is named or referred to in this
Agreement, the heirs, executors, legal representatives, succes;ors, successors-in-title and assigns
of such party shall be deemed included. All covenants and agreecuents in this Agreement shall
bind and inure to the benefit of the heirs, executors, legal representatives, successors, successors-
in-title and assigns of the parties, whether so expressed or not.

5.4  Construction of Agreement. Each party hereto acknow’edg:s that it has
participated in the negotiation of this Agreement and no provision shall be const.und against or
interpreted to the disadvantage of any party by any court or other governmentaier judicial
authority by reason of such party having or being deemed to have structured, dictated £t drafted
such provision. Borrower Parties at all times have had access to an attorney in the negotiation of
the terms of and in the preparation and execution of this Agreement and have had the opportunity
to review and analyze this Agreement for a sufficient period of time prior to execution and
delivery. No representations or warranties have been made by or on behalf of Lender, or relied
upon by Borrower Parties, pertaining to the subject matter of this Agreement, other than those set
forth in this Agreement, All prior statements, representations and warranties, if any, are totally
superseded and merged into this Agreement, which represents the final and sole agreement of the
parties with respect to the subject matters. All of the terms of this Agreement were negotiated at
arm’s length, and this Agreement was prepared and executed without fraud, duress, undue
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influence or coercion of any kind exerted by any of the parties upon the others. The execution
and delivery of this Agreement are the free and voluntary act of Borrower Parties.

5.5  Invalid Provision to Affect No Others. If, from any circumstances whatsoever,
fulfillment of any provision of this Agreement or any related transaction at the time performance
of such provision shall be due, shall involve transcending the limit of validity presently
prescribed by any applicable usury statute or any other applicable law, with regard to obligations
of like character and amount, then ipso facto, the obligation to be fulfilled shall be reduced to the
limit of such validity. If any clause or provision operates or would prospectively operate to
invalidate this Agreement, in whole or in part, then such clause or provision only shall be
deemer! delzted, as though not contained in this Agreement, and the remainder of this Agreement
shall remain aperative and in full force and effect.

5.6 < Notices. Notwithstanding anything to the contrary contained in any of the Loan
Documents, any anc-ail notices, elections, approvals, consents, demands, requests and responses
(“Communications™;, rermitted or required to be given under this Agreement or the Loan
Documents shall not be effzctive unless in writing, signed by or on behalf of the party giving the
same, and sent by certified o1 registered mail, postage prepaid, return receipt requested, or by
hand delivery or a nationally recogrized overnight courier service (such as FedEx), to the party
to be notified at the address of susn party set forth below or at such other address within the
continental United States as such othe: pirty may designate by notice specifically designated as a
notice of change of address and given in accordance with this Section. Any Communications
shall be effective upon the earlier of their receipt or three days after mailing in the manner
indicated in this Section. Receipt of Commupicstions shall occur upon actual delivery but if
attempted delivery is refused or rejected, the date o1 refusal or rejection shall be deemed the date
of receipt. Any Communication, if given to Lender, ranst be addressed as follows, subject to
change as provided above:

Wilmington Trust, National Association, as T:uste¢, for the benefit of
the Holders of COMM 2015-CCRE22 Mortgage Tst Commercial
Mortgage Pass-Through Certificates

c/o Wells Fargo Bank, N.A,

Wells Fargo Commercial Mortgage Servicing

Three Wells Fargo

401 S. Tryon Street, 8th Floor, MAC D1050 084

Charlotte, North Carolina 28202

Re: 205 West Randolph; Loan No. M303531029

With a copy to:

LNR Partners, LLC

1601 Washington Avenue, Suite 700

Miami Beach, Florida 33139

Attn:  Director of Loan Asset Management

Re: 205 West Randolph, Loan No. M303531029

13
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and, if given to Original Borrower, must be addressed as follows, notwithstanding any other
address set forth in the Loan Documents to the contrary, subject to change as provided above:

Randolph Acquisition, LLC
Fourth Floor Essex Center
Southfield, Michigan 48034
Attn: Mr. Andrew V. Farbman

With a copy to:

Honigman Miller Schwartz and Cohn LLP
39400 Woodward Avenue, Suite 101
Rloomfield Hills, Michigan 48304

Arn: Lowell D, Salesin, Esq.

and, if given to New Borrower, must be addressed as follows, subject to change as provided
above:

A&M 205 Randoiph, LLC

600 Madison Avenuc, 5" Floor

New York, NY 10022

Attn: Christopher Woelfle and Zach Kutsher

Telephone: 212-763-9345

Facsimile: 212-763-1063

Email: cwoelfle@a-m-inc.com / zkucsiien@a-m-inc.com
With a copy to:

Greenberg Traurig LLC

Attn: Michael Fishman, Esq.

77 West Wacker Drive, Suite 3100
Chicago, IL 60601

Facsimile: (312) 899-0413

Email: FishmanM@gtlaw.com

5.7  Goveming Law. This Agreement shall be interpreted, construed and erforced in
accordance with the provisions of Section 10.4 of the Loan Agreement.

5.8  Headings; Exhibits. The headings of the articles, sections and subsections of this
Agreement are for the convenience of reference only, are not to be considered a part of this
Agreement and shall not be used to construe, limit or otherwise affect this Agreement.

5.9  Modifications. The terms of this Agreement may not be changed, modified,
waived, discharged or terminated orally, but only by an instrument or instruments in writing,
signed by the party against whom the enforcement of the change, modification, waiver, discharge
or termination is asserted. Lender’s consent to the Requested Actions shall not be deemed to

14
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constitute Lender’s consent to any provisions of the organizational documents that would be in
violation of the terms and conditions of any of the Loan Documents.

5.10 Time of Essence; Consents. Time is of the essence of this Agreement and the
Loan Documents. Any provisions for consents or approvals in this Agreement shall mean that
such consents or approvals shall not be effective unless in writing and executed by Lender.

5.11 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which will constitute the same agreement.
Any signature page of this Agreement may be detached from any counterpart of this Agreement
without impairing the legal effect of any signatures thereon and may be attached to another
counterpart of this Agreement identical in form hereto but having attached to it one or more
additional signature pages.

5.12  New' Indemnitor Joinder. New Indemnitor shall assume the obligations of
Original Borrower aud'or Original Indemnitor under the Guaranty and the Environmental
Indemnity pursuant toine New Indemnitor Joinder.

5.13  WAIVER OF TRIAL BY JURY. EACH OF THE PARTIES HERETO AGREES
NOT TO ELECT A TRIAL BY ITIRY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL.BY-JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE LOAN
DOCUMENTS OR ANY CLAIM, COUNTZPCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER.OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY EACH OF THE PARTIES HERETO AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY ZACH INSTANCE AND EACH ISSUE AS
TO WHICH THE RIGHT TO A TRIAL BY JURY WCULD OTHERWISE ACCRUE. EACH
PARTY IS HEREBY AUTHORIZED TO FILE A CCI'y OF THIS PARAGRAPH IN ANY

PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER.

(REMAINDER OF FAGE INTENTIONALLY L¥% T BLANK)
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The parties have executed and delivered this Agreement as of the day and year first above
written.

LENDER:

WILMINGTON TRUST, NATIONAL
ASSOCIATION, AS TRUSTEE, FOR THE
BENEFIT OF THE HOLDERS OF COMM
2015-CCRE22 MORTGAGE TRUST
COMMERCIAL MORTGAGE PASS-
THROUGH CERTIFICATES

By: LNR Partners, LLC, a Florida limited
liability company, as attorney-in-fact

S

Narme: Arfold Shuixin
Title: vice President

STATE OF FLORIDA )
- )SS:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledgéd before me this day of DCC&@(
2016, by Arnold Shulkin as Vice Pres! e“
LNR Partners, LLC, a Florida limited llablllty comparw on behalf of said limited llablhty
company, as attorney-in-fact for WILMINGTON TRUST, NATIONAL ASSOCIATION, AS
TRUSTEE, FOR THE BENEFIT OF THE HOLDERS QF COMM 2015-CCRE22

MORTGAGE TRUST COMMERCIAL ORTG ACE PASS-THROUGH
CERTIFICATES, on behalf of the said trust. He is persona i 7 known to me or
has produced a driver’s license as identification.
o PATRICIA MOSQUERA é(/ {;
“ ' 13; Notary Public - State of Florida Notary Pubhc State of oﬂda
: ,' ” _: Commission # FF 918374 | P N Patricia osquera
| RN S \‘ My Comm. Expires Sep 15, 2019 , rint Name:
1 ,.‘.’,.‘.*.-\‘ Bonded thvough Nationa! Notary Assn. My Commission Expires: 4(71)/ { i/ 2009

{AFFIX NOTARY STAMP ABOVE]
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The parties have executed and delivered this Agreement as of the day and year first above
written.
ORIGINAL BORROWER:

RANDOLPH ACQUISITION, LLC, an lllinois
limited liability company

By: RANDOLPH MANAGER, LLC,
an [llinois limited liability company

Name: Andrew. Farbman
Title: Manager
stateof Midhiaun )
J )SS:
county oF __Oaidand )
I, Sa‘ﬂdu ' Ei sho ~«aNotary Public in and for the county and

state set forth above, CERTIFY that Andrew V. Faroman, as Manager of RANDOLPH
MANAGER, LLC, an Ilinois limited liability comraiy, the manager of RANDOLPH
ACQUISITION, LLC, an lllinois limited liability company, wio 15 nersonally known to me to be
the person whose name is subscribed to the foregoing instrument as such authorized party,
appeared before me this day in person and acknowledged that he-signed, sealed and delivered
this instrument as his free and voluntary act as such authorized perty and as the free and
voluntary act of said limited liability company for the uses and purposes described in this
instrument.

h S :
Given under my hand and notarial seal this IS 42 dayof ] e[ em b\‘Ll' z016.

ssion expires: Ju\\l A3 oA j
My commission expires:
{%EALJJ [U’d[j f e

NOTARY PUBLIC

Samdq Ficho

Printed Name

County of Residence: Dﬂ H(U/\d/ | SANDY EISHO

NOTARY PUBLIC - STATE OF MICHIGAN

COUNTY OF QAKLAND

My Commission Expires Juiy 22, 2021
/

Acting in the County of

A
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The parties have executed and delivered this Agreement as of the day and year first above
written,

NEW BORROWER:

A&M 205 RANDOLPH, LLC,
a Delaware limited liability company

By:  Alvarez & Marsal Family — Randolph, LLC,
a Delaware limited liability company,
its sole member

By: ﬁé&&/uﬂv

Name: c,ggpb/é/pchctc
Title: Cpo

State of New York

County of Now ﬂ(ﬂ 3

On the |5 day of bep Q_win the ye2: 0 |p before me, the undersigned, personally
appeared \ t{Q ., personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whosz tiame(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in histher/their
capacity(ies), and that by his/her their signature(s) on tlie instument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the istrument.

R

taking acknowledgment

- BRIE CUFFE
Notary Public - State of New York
' No. 01016320832
Qu&‘ﬂiedinﬂidvaoumy

T Comdicaie otea e
. Now Yoty Coundy
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SCHEDULE 3.1

MODIFICATIONS TO LOAN DOCUMENTS

From and after the Effective Date, the Loan Documents are modified as follows:

(a)  All Loan Documents, In Section 10.4 of the Loan Agreement (Governing Law)
and in all of the other Loan Documents wherein an agent for service of process in the State of
New York has been designated and appointed by Original Borrower, New Bormower does hereby
designat< and appoint the following as its authorized agent:

Corporation Service Company
80 State Street
Albany, NY 12207-2543

(b)  Loan Agreeincpt.
(i) In Section 1.} th: definition of:

(A)  “Key Principal(s)” is hereby amended to mean “Antonio
C. Alvarez Il and/or Brvan P. Marsal”; and

(B)  “Qualified Mapag:r” shall mean (1} Farbman Group IV,
LLC or (iii) an Unaffiliated Qualilied Manager

(i)  Section 3.1.22 is deleted in its entirety ard renlaced with the following:

“3.1.22 Organizational Status. Borrower’s exzct legal name is: A&M
205 Randolph, LLC. Borrower is of the following orgznizational type (e.g.,
corporation, limited liability company): limited liability “ompany, and the
jurisdiction in which Borrower is organized is: Delaware, Borrower’s Tax LD.
number is $1-3342703 and Borrower’s Organizational L.D. number is 2042695.”

‘(iii) Section 7.2(k) is deleted in its entirety.

(iv)  Schedule Il is hereby deleted and replaced with Schedule 111 attached
hereto and made a part hereof.

(¢)  Environmental Indemnity. The term “Environmental Reports” shall mean the
New Borrower Environmental Report.

-205 W. RANDOLPH
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Schedule 111

(INTENTIONALLY DELETED FOR PURPOSES OF RECORDING)

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS
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EXHIBIT A

LEGAL DESCRIPTION

LOT 1 IN BLOCK 41 IN QRIGINAL TOWN OF CHICAGO, IN THE SOUTHEAST 1/4 OF SECTION 9,
TOWNSHIP 32 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLIMOIS.,

Street address: 205 W, Randolph
Permanent Index #: (17-119-443-006-0000 & 17-69-443-0007-0000

COOK COUNTY
R=zCORDER OF DEEDS

205 W. RANDOLPH
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EXHIBIT B

LOAN DOCUMENTS

Promissory Note dated December 31, 2014 (the “Loan Origination Date”), in the
principal amount of $18,700,000.00 (the “Note™), executed by Original Borrower in
favor of Original Lender, and endorsed to the order of Lender.

Loan Agreement dated as of Loan Origination Date between Original Borrower and
Original lender, and assigned to Lender.

Mor.gage, Assignment of Leases and Rents and Security Agreement dated as of the Loan
Originziion Date (“Security Instrument”), executed by Original Borrower in favor of
Origipat Lender and recorded as Document No. 1500929050 in the Recorder’s Office of

~ Cook County llinois (“Records™), and assigned to Lender.

10.

11,

Assignment ofLeases and Rents dated as of the Loan Origination Date (“Assignment of
Leases and Rents”), executed by Original Borrower in favor of Original Lender and
recorded as Document No: 1500929051 in the Records, and assigned to Lender.

UCC Financing Statement 1eflecting Original Borrower, as debtor, and Original Lender,
as secured party and filed with the Secretary of State of Illinois under File No. 19964825,
and assigned to Lender.

Guaranty of Recourse Obligations dat¢d as of Loan Origination Date (“Guaranty”),
executed by The Farbman Family #3, LI, a Michigan limited liability company
(“Original Indemnitor™), in favor of Original Le:ider, and assigned to Lender.

Environmental Indemnity Agreement dated as of Loan Origination Date
(“Environmental Indemnity”), executed by Original Detrower and Original Indemnitor
in favor of Original Lender, and assigned to Lender.

Cash Management Agreement dated as of Loan Origination Date among Original Lender,
Original Borrower and Farbman Group IV, LLC, as Manager, and assigned to Lender.

Deposit Account Control Agreement dated as of the Loan Onginatior] Date among
Original Lender, Original Borrower and Wells Fargo Bank, National Astociation, as
assigned to Lender.

Letter agreement dated as of the Loan Origination Date, executed by Original Borrower
in favor of Original Lender, as assigned to Lender.

Assignment of Management Agreement and Subordination of Management Fees dated as
of the Loan Origination Date, executed by Original Borrower in favor of Original Lender,
acknowledged by Farbman Group IV, LLC, as assigned to Lender.

205 W. RANDOLPH
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12, Assignment of Agreements, Licenses, Permits and Contracts dated as of the Loan
Origination Date, executed by Original Borrower in favor of Original Lender, as assigned
to Lender.

13, Subordination and Non-Disturbance Agreement among Original Lender, Original
Borrower and Kaplan, Inc. dated as of December 31, 2014,

COOK COUNTY
FECORDER OF DEEDS

_ COOK CounTy
RECORDER OF DEEDS

205 W. RANDOLPH
ASSUMPTION AGREEMENT
12114789



© 1636239033 Page: 24 of 31

UNOFFICIAL COPY

EXHIBIT C

RENT ROLL

(INTENTIONALLY DELETED FOR PURPOSES OF RECORDING)

COOK COUNTY
RECCRDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS
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JOINDER BY AND AGREEMENT OF ORIGINAL INDEMNITOR

The undersigned, THE FARBMAN FAMILY #3, LLC, a Michigan limited liability
company (“Original Indemnitor”), being the guarantor/indemnitor under the Guaranty and the
Environmental Indemnity executed in connection with the Loan described in the Assumption
Agreement (“Agreement”} to which this Joinder by and Agreement of Original Indemnitor
(*Original Indemnitor Joinder”) is attached, represents and warrants to, and acknowledges and
agrees with, Lender the following:

1. Defined Terms. All capitalized terms used in this Original Indemnitor Joinder,
unless defired below, shall have the meanings given such terms in the Agreement.

2. Reaffirmation of Guaranty and Environmental Indemnity, The Guaranty and
the Environriental. Indemnity constitute the valid, legally binding obligation of Original
Indemnitor, enforceable against Original Indemnitor in accordance with their respective terms.
Original Indemnitor wzives and releases any and all defenses, affirmative defenses, setoffs,
claims, counterclaims and causes of action of any kind or nature which Original Indemnitor has
asserted, or might assert, against any of Lender Parties which in any way relate to or arise out of
the Guaranty, the Environmenta' Indemnity, or any of the other Loan Documents as of the date
hereof.

3. Agreements of Origina! Indemnitor. Original Indemnitor consents to the
execution and delivery of the Agreement by Uniginal Borrower and New Borrower and agrees
and acknowledges that, except as set forth in-paragraphs 5 and 6 below, the liability of Original
Indemnitor under the Guaranty and the Environiniental Indemnity shall not be diminished in any
- 'way by the execution and delivery of the Agreemeitior by the consummation of any of the
transactions contemplated therein, including but not limier to the Requested Actions.

4, Authority Representations by the Original Indemnitor. The execution and
delivery of, and performance under, this Original Indemnitor” *ainder, the Guaranty and the
Environmental Indemnity by Original Indemnitor will not (a) vioiate 21y provision of any law,
rule, regulation, order, writ, judgment, injunction, decree, determinat on_or award presently in
effect having applicability to Original Indemnitor or (b) result in a breach of or constitute or
cause a default under any indenture, agreement, lease or instrument t> which Original
Indemnitor is a party or by which the Property may be bound or affected.

5. Release of Original Indemnitor under Guaranty. Notwithstanding anvihing to
the contrary in this Original Indemnitor Joinder, the Loan Agreement, if applicable, the Security
Instrument, or the other Loan Documents, each Original Indemnitor’s obligations under this
Original Indemnitor Joinder and the Guaranty shall not apply with respect to, and by acceptance
of this Original Indemnitor Joinder, Lender agrees that Original Indemnitor is hereby released
from any and all of Original Indemnitor’s obligations (the “Guaranteed Obligations”) under the
Guaranty for zcts or events occurring or obligations arising after the Effective Date except for:
(a) any material misrepresentation of Original Indemnitor in this Original Indemnitor Joinder or
any other document executed in connection herewith, and/or (b) Guaranteed Obligations that are
caused by Original Borrower and/or Original Indemnitor and/or any of their agents arising from
events occurring prior to the Effective Date.

205 W. RANDOLPH
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6. Release of Original. Indemnitor Under Environmental Indemnity.
Notwithstanding anything to the contrary in this Original Indemnitor Joinder, the Loan
Agreement, if applicable, the Security Instrument or the Loan Documents, Original
Indemnitor's obligations under this Original Indemnitor Joinder and under the Environmental
Indemnity shall not apply with respect to, and by acceptance of this Original Indemnitor
Joinder, Lender agrees that Original Indemnitor is released for all acts or events occurring or
obligations arising under the Environmental Indemnity (“Environmentzl Indemnity
Obligations™) after the Effective Date unless such Environmental Indemnity Obligations: (a)
are caused by Original Borrower, Original Indemnitor and/or any of their agents, or (b) result
from the existence of conditions existing prior to the Effective Date or migrating to or from
any poiticn of the Property prior to the Effective Date, or result from a violation of
Environmenrtal Law prior to the Effective Date. For purposes of this Original Indemnitor
Joinder, Original Indemnitor shall bear the burden of proving when Hazardous Substances
first existed upor, about or beneath the Property or began migrating to or from the Property
and when a violaticn of Environmental Law first occumred; provided however, the
foregoing burden of nroof is for the benefit of Lender, its successors and assigns, and is not
for the benefit of any thircd partv.

7. Confirmation_o._Representations; Additional Representations.  Original
Indemnitor confirms (a) the represeatztions and warranties of Original Indemnitor and agrees to
the covenants regarding Original Inderiritor set forth in the Agreement, including, but not
limited to the obligations to pay the Indéranification Costs, and (b) the truth and accuracy of all
representations and warranties of Origiral ‘ndemnitor set forth in the Guaranty and
Environmental Indemnity, as applicable, Onginel Indemnitor represents and warrants that it
delivered true and complete copies of the Guarar(y and the Environmental Indemnity to New
Indemnitor and warranted to New Indemnitor that”suck documents were true and complete
copies of such documents as signed by Original Indemnitos.

8. Governing Law., This Original Indemniter Joinder shall be interpreted,
construed, and enforced in accordance with the governing law prerisions of the Guaranty and
Environmental Indemnity, as applicable.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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The undersigned Original Indemnitor has executed and delivered this Original Indemnitor
Joinder to be effective as of the Effective Date of the Agreement.

ORIGINAL INDEMNITOR:

THE FARBMAN FAMILY #3,LLC, a
Michigan limited liability company

Name: Andrew V. Farbman
Title: Authorized Signatory

stateor  Mithi aon )

) SS.:
countyor_ Qakland )
I Sﬁ.v\du Ei dho y , & Notary Public in and for the county and

state set forth above, CERTIFY that AndrewV. Farbman, as Authorized Signatory of THE
FARBMAN FAMILY #3, LLC, a Michigan limited liability company, who is personally known
to me to be the person whose name is subscribed. <o the foregoing instrument as such authorized
party, appeared before me this day in person and scknowledged that he signed, sealed and
delivered this instrument as his free and voluntary act ss:such authorized party and as the free
and voluntary act of said limited Hability company for fi¢ uses and purposes described in this
instrument,

th 2
Given under my hand and notarial seal this l5 day of __l:\)f_lf: 3 WL‘OU/, 2016,
My commission expires: Jb{l\]{ Q Q| Q[} f}’ C e
[SEAL] Aandy Fidhd
| NOTARY PUBLIQ\

- Sandq Eidno

O d Printed Name /
- County of Residence: GMCU/\
e SANDY EISHO
NOTARY PUBLIC - STATE OF MICHIGAN
COUNTY OF OAKLAND

My Commission Expires July 22, 2021
Acting in the Gounty of___Jij #tan ol

T
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JOINDER BY AND AGREEMENT OF NEW INDEMNITOR

The undersigned, Alvarez & Marsal, Inc., a New York corporation (“New Indemnitor”),
being the Principal referred to in the Assumption Agreement (the “Agreement”) to which this
Joinder by and Agreement of New Indemnitor (the “New Indemnitor Joinder™) is attached,
intending to be legally bound under the terms and provisions of the Guaranty and the
Environmental Indemnity pursuant to the provisions of this New Indemnitor Joinder, hereby
represents and warrants to and acknowledges and agrees with Lender the following:

1. Defined Terms. All capitalized terms used in this New Indemnitor Joinder,
unless 2zfihed below, shall have the meanings given such terms in the Agreement, and if not
defined below, then in the Original Indemnitor Joinder attached thereto.

2. Borefit to New Indemnitor. Each New Indemnitor, owning a direct and/or
indirect interest ir-New Borrower as a result of the Requested Actions, shall receive a substantial
benefit from Lender’s cunsent to the Requested Actions.

3. Agent for Scrirce of Process. From and after the Effective Date, in the
Environmental Indemnity, the Guaranty and in all of the other Loan Documents wherein an
agent for service of process in the State of New York has been designated and appointed by
Original Indemnitor, New Indemnitor-does hereby designate and appoint the following as New
Indemnitor’s authorized agent:

Corporation Service Company
80 State Street
Albany, New York 12207-2543

4, Assumption by New Indemnitor of Guarantv. From and after the Effective
Date, New Indemnitor hereby assumes and agrees to be liablz and.responsible for and bound by
all of the obligations, agreements and liabilities of the “Guarautor” under the Guaranty, as
amended by this New Indemnitor Joinder, first arising from and »iter the Effective Date,
including but not limited to the jury waiver and other waivers set torth therein, as fully and
completely as if the New Indemnitor had originally executed and delivered such Guaranty, as
amended by this New Indemnitor Joinder, as the guarantor/indemnitor| the eunder. New
Indemnitor further agrees to pay, perform and discharge each and every obligatio of payment
and performance of any guarantor under, pursuant to and as set forth in the.<;uaranty, as
amended by this New Indemnitor Joinder, first arising from and after the Effective Dure, at the
time, in the manner and otherwise in all respects as therein provided. From and after the
Effective Date hereof, the Guaranty is amended to provide that all references to the term
“Borrower” used in the Guaranty shall mean and refer to the New Borrower and the term
“Guarantor” used in the Guaranty shall mean and refer to the New Indemnitor.

5. Assumption by New Indemnitor of Environmental Indemnity. New
Indemnitor, by this New Indemnitor Joinder assumes and agrees to be liable and responsible for
and bound by all of the obligations, agreements and liabilities of the “Indemnitor” first arising
from and after the Effective Date under the Environmental Indemnity, as amended by this New
Indemnitor Joinder, including but not limited to the jury waiver and other waivers set forth

]
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therein, as fully and completely as if New Indemnitor had signed such Environmental
Indemnity, as amended by this New Indemnitor Joinder, as the indemnitor/guarantor thereunder,
including without limitation, all of those obligations, agreements and liabilities first arising from
and after the Effective Date, which would have been the obligations, agreements and liabilities
of Original Indemnitor, without regard to when such obligations, agreements and liabilities arise,
accrue or have arisen or accrued and without regard to the Original Indemnitor's responsibility
therefore, if any. New Indemnitor further agrees to pay, perform, and discharge each and
every obligation of payment and performance of any indemnitor under, pursuant to and as set
forth in the Environmental Indemnity, as amended by this New Indemnitor Joinder, first arising
from and after the Effective Date, at the time, in the manner and otherwise in all respects as
therein’ previded, The liability of New Indemnitor under this paragraph shall be joint and
several with that of New Borrower and, if applicable, Original Indemnitor, From and after the
Effective Datc “the Environmental Indemnity is amended to provide that all references to the
term “Borrower™ wsed in the Environmental Indemnity shall mean and refer to the New
Borrower and the teim *Indemnitor” used in the Environmental Indemnity shall mean and refer
to the New Indemnitor.

6. Confirmation of Representations; Additienal Representations. New
Indemnitor confirms (a) the represertations and warranties and agrees to the covenants regarding
New Indemnitor set forth in the Agrerment, including, but not limited to obligations in pay the
Indemnifications Costs and (b) the trath and accuracy of all representations and warranties set
forth in the Guaranty and Environmentat {ndemnity, as applicable. New Indemnitor represents
and warrants that New Indemnitor received copies of the Guaranty and the Environmental
Indemnity from Original Indemnitor, which copies were warranted by Original Indemnitor as
being true and complete copies of such documents

7. Authority Representations by New Incerinitor. The execution and delivery of
this New Indemnitor Joinder, and performance by New Indrimitor under the New Indemnitor
Joinder, the Guaranty and Environmental Indemnity will not {2) vidlate any provision of any law,
rule, regulation, order, writ, judgment, injunction, decree, deterinination or award presently in
effect having applicability to New Indemnitor or (b) result in a breach2f or constitute or cause a
default under any indenture, agreement, lease or instrument to which Nevr Indemnitor is a party
or by which the Property may be bound or affected.

8. Notices to New Indemnitor. Lender shall deliver any notices to Nzw Indemnitor
which are required to be delivered pursuant to the Guaranty and the Environmental [idemnity, or
are otherwise delivered by the Lender thereunder at Lender’s sole discretion, to ihe New
Indemnitor at the following address:

Alvarez & Marsal, Inc.

600 Madison Avenue, 8™ Floor

New York, NY 10022

Attn; Christopher Woelfle and Zach Kutsher
Telephone: 212-763-9845

Facsimile: 212-763-1063 ,

Email: cwoelflef@a-m-inc.com / zkutsher(@a-m-inc.com

2
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All notices to be sent by New Indemnitor to Lender under the Guaranty, the Environmental
Indemnity and Loan Documents shall be sent to Lender in the manner set forth in and at the
address shown in Section 10.6 of the Agreement.

9. Joint and Several Liability. If New Indemnitor consists of more than one person
or party, the obligations and liabilities of each such person or party shall be joint and several.

10.  Governing Law. This New Indemnitor Joinder shall be interpreted, construed,
and enforced in accordance with the governing law provisions of the Guaranty and
Environmental Indemnity, as applicable.

The ~undersigned New Indemnitor has executed and delivered this New Indemnitor
Joinder to b effective as of the Effective Date of the Agreement,

(REMAONDER OF PAGE INTENTIONALLY LEFT BLANK)
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NEW INDEMNITOR:

ALVAREZ & MARSAL, INC,,
a New York corporation

By: &4& V“‘"ﬂ_
Name: Chris /!plu!-r (o [+l

Title: CFq
State of New York )
) 88.:
County of /Y LOJ %rk )
_ On the |2 dav of 4in the year{}){(y before me, the undersigned, personally
appeared or , personally known to me or proved to me on the basis of

satisfactory evidence 0 be the individuals whose names is subscribed fo the within instrument
and acknowledged to me tnai lie executed the same in his capacity, and that by his signatures on
the instrument, the individual, o7 the person upon behalf of which the individual acted, executed
the instrument.

d Offige ¢of individual
taking acknowledgment

-

BRIE.CUFFE
Notary Pubiic - State of New York
" No. 01C06320832
Quaiifiod in Richmond Counly

&rhﬂeawq ’ 2::

Niw YorK
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