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ASSUMPTION AND MODFICATION
OF MORTGAGE AND OTHER LCAN DOCUMENTS

THIS ASSUMPTION AND MODIFICATION GT-MORTGAGE AND OTHER
LOAN DOCUMENTS (this "Agreement") is entered into as of the HZJg_Wﬂay of April, 2017, by
and among WEC 98C-5 LLC, a Texas limited liability company (héreinafter referred to as
"Borrower"); WILSON CPS, LLC, a New Jersey limited liability company (hereinafter referred
to as "Wilson"); CARSON MATTESON LLC, a Delaware limited lability company
(hereinafter referred to as "Carson"); and WELLS FARGO BANL  NATIONAL
ASSOCIATION, a national banking association (hereinafter referred to as “l.ender"), as
successor by merger to Wachovia Bank, National Association, successor by merger to
SouthTrust Bank, National Association, successor by assignment from Red Mountain Funding,
LLC.

RECITALS:

Borrower is indebted to Lender for a loan in the original principal amount of
$13,612,500,00 (the "Loan"), which is evidenced by a Promissory Note dated as of August 5,
1998 (the "Note"), payable by Borrower to the order of Red Mountain Funding, LLC ("Original
Lender™) in said principal amount. As security for the Loan, Borrower granted a first lien and
security interest in the improved parcel of real estate located in Cook County, Illinois, more
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particularly described in Exhibit A attached hereto (the "Mortgaged Property™), pursuant to the
following instruments which are currently owned and held by Lender:

(1)  Mortgage, Security Agreement, and Assignment of Leases and Rents
dated as of August 5, 1998, from Borrower to Original Lendet, as recorded on
August 10, 1998, with the office of the recorder of Cook County, Illinoi, as
Document No. 98700252 (the "Security Instrument"), as affected by that cerfain
Assumption and Modification of Mottgage and Other Loan Documents dated
June 28, 1999, between Botrower, Wilson, Wolverine Equities Company 98C
L.P., and Original Lender, as recorded on July 8, 1999, with the office of the
recotder of Cook County, Illinois, as Document No. 99654736 (the "First
Modification"); and

(7)) Assignment of Lease and Rents dated as of August 5, 1998, from
Bortower to Original Lender, as recorded on August 10, 1998, with the office of
the recosder of Cook County, Illinois, as Document No. 98700253 (the
"Assignment"), as affected by the First Modification.

The Note, the Security Instiumsat, the Assignment, the First Modification, and the other
documents, certificates, and instiuments executed in connection with the Loan are collectively
referred to as the "Loan Documents”™,

Original Lender assigned the Noie, Scoutity Instrument, Assignment and other Loan
Documents to SouthTrust Bank, National Aszociation by, among other instruments, that certain
Assignment of Mortgage, Security Agreement-eiid Assignment of Leases and Rents dated
August 31, 1999, recorded October 10, 1999, with the office of the recorder of Cook County,
Tllinois, as Document No. 99955346, Lender is the successor by merger to Wachovia Bank,
National Association, which was the successor by mergci to SouthTrust Bank, National
Association, Lender is the owner and holder of the Note, the Security Instrument, the
Assignment, and the other Loan Documents.

Wilson, which is the sole member of Borrower, and Carsor have entered into an
agreement (the "Purchase Agreement") pursuant to which Carson shall acguire from Wilsen the
membership interest in Borrower and all issued and outstanding shares of stoek ia Wilson 98C-5,
Inc., a Texas corporation, which is the sole manager of Borrower (the "Managzr™). Borrower,
Wilson, and Carson have requested that Lender (i) consent to Wilson's transfer and assignment
of its membership interest in Botrower to Carson, (ii) consent to Wilson's transfer and
assignment of the stock in Manager to Carson, and (iii) release and discharge Wilson from its
obligations pursuant to the Loan and the Loan Documents from and after the date hereof, Lender
is willing to grant each of the foregoing requests, provided that (i) Borrower satisfies all
conditions for such transfer and assumption set forth in the Security Instrument and (ii) Borrower
agrees to certain modifications to the Loan Documents as more particularly described herein.

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and to
induce Lender to consent to the transfer of the membership interest in Borrower and the stock in
Manager and the other matters described herein, the parties hereto agree as follows:
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L. Definitions. Capitalized terms used, but not otherwise defined, in this Agreement
shall have the meanings ascribed to them in the Security Instrument.

2. Consent to Transfer. In reliance upon the representations, warranties, covenants,
and agreements set forth herein and subject to the conditions precedent set forth in Section 6
below, Lender hereby consents to each of the following transfers and other matters:

(i) The transfer and assignment by Wilson of a one hundred percent (100%)
membership interest in Borrower to Carson;

(i)  The transfer and assignment by Wilson of all issued and outstanding
sharag of stock in Manager to Carson,

iy The change of the corporate name of Manager to "Carson 98C-6, Inc.";

\-.L

and

(iv) The change of the registered agent and office of Borrower and Manager in the
State of Texas.

The foregoing consent of Lencer o the transfers and other matters described above (the
"Permitted Events") shall not be corstrued or interpreted as Lender's consent or acquiescence to
any subsequent sale, transfer, or encumbrance of all or any Interest in Borrowet, or any other
matter of a similar nature affecting Eotrower, and any such subsequent sale, transfer,
encumbrance, or such other matter shall be_governed by the provisions of Section 9 of the
Security Instrument.

3. Assumption by Carson, Carson hereby assumes and agrees to be bound by, and
to pay and perform, all covenants, representations, warriaties, and other obligations of Wilson,
as sole member of Borrower, pursuant to the Loan and the [.oan Documents (the "Obligations")
strictly in accordance with the terms and conditions thereof, as“sich terms and conditions are
modified pursuant to this Agreement and any other document of instrument executed in
connection herewith (this Agreement and such other documents and instruments are hereinafter
collectively referred to as the "Assumption Documents"). Borrower and Caszson agree that the
Loan Documents, as so modified, are in full force and effect, are subject to.ne’ defenses, setoffs,
counterclaims, or rights of recoupment available to Borrower or Carson, and gre enforceable
against Borrower and Carson in accordance with their respective terms.

4. Release of Wilson. In reliance upon the representations, warranties, covenants,
and agreements set forth herein but subject to the conditions precedent set forth in Section 6
below, Lender hereby treleases and discharges Wilson from any and all liabilities and obligations
arising from or relating to the Loan and the Loan Documents, provided that Wilson shall
continue to be liable with respect to the breach of any representation, warranty, or covenant by
Wilson set forth in the Loan Documents and this Agreement that exists as of the date hereof. By
signing below, Lender hereby acknowledges that the conditions precedent set forth in Section 6
have been satisfied. For avoidance of doubt, the release of Wilson from the Loan and Loan
Documents hereunder will not, and shall not be construed as, a release or satisfaction of any
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other loan obligations or other agreements between Wilson, any subisidiary or affiliate of
Wilson, and Lender, other than the Loan and the Loan Documents.

5. Amendments fo Note and Security Instrument. Subject to the conditions set

forth in Sections 6 and 7 below, Borrower and Lender agree that the Loan Documents are hereby
amended in the following respects:

(a)  Each and every reference to an address for Borrower set forth in the
Security Instrument and in any other Loan Document is hereby deleted, and the following
address is substituted in lieu thereof, which shall constitute the address of Borrower for
all purposes under the Security Instrument and the other Loan Documents:

¢/o Gvest Real Estate Capital, LLC
136 Main St,

Pineville, NC 28134

Aun: Raymond M. Gee

With 4 cory to:

Christophe: R, DeAgazio, P.C.

8 Cedar Street, Snite 45

Woburn, MA 0185!

Attn; Christopher R. DeAgazio, Esq.

(b)  Each and every reference to'2a address for Lender set forth in the Security
Instrument and in any other Loan Document 15 hereby deleted, and the following address
is substituted in lieu thereof, which shall constitute the address of Lender for all purposes
under the Security Instrument and the other Loair Docrments:

Wells Fargo Bank, National Association
301 South College Street, 15th Floor
Charlotte, NC 28202

MAC D1053-150

Attn: Catherine Vuksich

with a copy to:

Baker Donelson Bearman Caldwell & Berkowitz, PC
420 20th Street North, Suite 1400

Birmingham, AL 35203

Attn: Eric L. Pruitt, Esq.

(¢)  All references to the Note and the Security Instrument in each of the other
Loan Documents shall henceforth refer to the Note and the Security Instrument as
amended hereby and as the same might hereafter be amended, supplement, restated, or
consofidated in accordance with the terms thereof.
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6. Conditions Precedent. Notwithstanding anything to the contrary in this
Agreement, Lender's consent to the transactions described herein is subject to the following
conditions precedent:

(1) The due execution and delivery of this Agreement;

(2)  The due execution and delivery by Carson and Gvest Real Estate Capital,
LLC of an Indemnity and Guaranty Agreement in form acceptable to Lender, and the due
execution and delivery by Borrower, Carson and Gvest Real Estate Capital, LLC of a
Hazardous Substances Indemnity Agreement in form acceptable to Lender;

(3)  Borrower executes, without any cost or expense to Lender, new financing
stateriients or financing statement amendments and any additional documents reasonably
requested Uy Lender;

(4) “Receipt by Lender of certified copies of the organizational documents of
Carson, which shzli be in form and content acceptable to Lender, together with evidence
that Carson is qualifiec . registered, and in good standing in the state of its organization
or formation and in the state where the Property is located (or evidence satisfactory to
Lender and its counsel that such qualification and registration is not legally required), and
certified resolutions of the gsverning body of Carson authorizing the transaction
described or contemplated hereli.

(5)  Receipt by Lender of eertified resolutions of Carson, as sole shareholder
of Manager, for the appointment of a new voard of directors of Manager, including at
least one director who qualifies as an Indepensent Director in the judgment of Lender;

(6)  Borrower shall cause to be delivered-to Lender, without any cost or
expense to Lender, such endorsements to Lender's title insurance policy, hazard insurance
endorsements or certificates and other similar materials a4z Lender may deem necessary,
ail in form and substance reasonably satisfactory to Lender; ircluding, without limitation,
an endorsement or endorsements to Lender's title insurance policy insuring the lien of the
Security instrument, extending the effective date of such policy 10 fie date of execution
and delivery (or, if later, of recording) of this Agreement with no additiunal exceptions
added to such policy and insuring that fee simple title to the Mortgaged Froperty is vested
in Borrower, or, in lieu thereof, such other documents or evidence a:-)nder may
reasonably require in order to confirm that such policy is unaffected by the transfer of the
membership interest;

(7)y  As of the date of this Agreement, Borrower is in compliance with the
provisions of Section 20 of the Security Instrument;

(8)  Lender shall have received such legal opinions as may be reasonably
requested by Lender, including a non-consolidation opinion in form and content
acceptable to Lender;

Page 5
4823-6574-7014 v1

1039341-000187



1712817024 Page: 6 of 13

UNOFFICIAL COPY

(9)  Carson shall have amended Borrower's organizational documents to
implement any changes which Lender deems necessary or desirable to effectuate a
Secondary Market Transaction with respect to the Loan; and

(10)  Borrower pays to Lender all out-of-pocket costs and expenses, including,
without limitation, reasonable attorneys' fees and disbursements, incurred by Lender in
connection with the preparation, negotiation, execution, and (if applicable) the
recordation of this Agreement and the other Assumption Documents and the
consummation of the transaction contemplated herein and therein.

7. Tenant's Consent. Under the terms of the Lease and the Subordination, Non-
Disturbance;and Aftornment Agreement among Lender, Botrower, and Tenant, Tenant has the
right to approve any amendments to the substantive term of the Loan Documents entered into by
Lender and Borrower which occur prior to Tenant's exercise of its option to purchase the
Mortgaged Properly.pursuant to the Lease. Borrower, Wilson, and Carson agree to use
commercially reasonablc efforts to obtain Tenant's written approval of the amendments to the
I.oan Documents set foriii in Section 5 above. Borrower and Lender agree that the amendments
to the Loan Documents set 1or.biin Section 5 above shall be null and void ab initio if both of the
following events shall occur or fail in occur, as the case might be: (i) Tenant fails or refuses to
consent to such amendments to the-Toan Documents and (ii) Tenant exercises its option to
purchase the Mortgaged Property pursiant fo the Lease (collectively, the "Nullification Events"),
Unless and until the Nullification Events ¢cur, the amendments to the Loan Documents set forth
in Section 5 above shall be effective and enfoiceeble against Borrower in their entirety.

8. Representations, Warranties, anc. Additional Covenants of Wilson, Wilson
represents and warrants to Lender, and covenants with'Lender, that as of the date hereof (i) no
Event of Default, or to Wilson's knowledge, event whic! with the giving of notice or lapse of
time, ot both, would constitute an Event of Default, exists urden the Loan Documents; (ii} to the
best of Wilson's actual knowledge, the Mortgaged Property 15 operating in compliance with the
terms and conditions contained in the Loan Documents; (iii) thete‘are no setoffs, defenses, or
counterclaims on the part of Borrower to the payment or performance of the obligations under
the Loan Documents; and (iv) to the best of Wilson's actual knowledge: Lender has performed
all of its obligations under the Loan Documents.

9. Representations and Warranties of Carson. As an inducemer{ {or Lender to
grant the consent herein provided, Carson represents and warrants to Lender that (b upon the
transfer of the membership interest in Borrower to Carson, the representations and warranties
contained in the Loan Documents shall be true and complete, including, without limitation, the
representations and warranties set forth in Section 20 of the Security Instrument; (ii) Carson is a
limited liability company duly formed, validly existing, and in good standing under the laws of
the State of Delaware, and Carson's execution and delivery of this Agreement and the other
Assumption Documents have been duly authorized by all necessary action of this members and
managers; (iii) Carson has provided Lender true and correct copies of Catson's entity formation
and governance documents and Carson's true and correct federal tax identification number; (iv)
Carson's execution and delivery of this Agreement and the other Assumption Documents, and
the transfer to Wilson of the membership interest in Borrower and the stock in Manager, do not
constitute a viclation by Carson of any agreement, law, statute, decree, or decision which is
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binding on Carson or Borrower; and (iv) all financial information regarding of Carson heretofore
provided and hereafter to be provided to Lender is and will be true and complete in all respects
as of their respective dates and fairly represent the financial condition of the business to which its
pertains, and no materially adverse change has occurred in the financial conditions reflected
therein since. the respective dates thereof. Borrower and Carson agree that the foregoing
representations and warranties shall be binding upon Borrower and that the falsity or inaccuracy
of any of the foregoing representations and warranties in any material respect shall constitute an
"Event of Default" pursuant to the Security Instrument and the other Loan Documents.

10.  No Representations by Lender. Borrower and Carson acknowledge that Lender
has made ns. representation or warranty, whether expressed or implied, regarding the Loan, the
Mortgaged Pioperty, or any matter relating to the Loan or the Mortgaged Property. Borrower and
Carson further ecknowledge and agree that Lender has made no specific investigation of
Borrower's compliznce with the terms and conditions of the Loan Documents, and nothing
herein shall constitute 2 waiver of any Event of Default, or event, which with the giving of notice
or lapse of time, or bon would constitute an Event of Default, that may exist under the Loan
Documents.

11.  Sequencing. For purposes of this Agreement but subject to the conditions
precedent set forth herein, the consent-of Lender to the Permitted Events shall be deemed to have
been granted immediately prior to-tie occurrence of the Permitted Events, but all other
covehants, agreements, representatiorns,” and warranties shall be deemed effective
contemporaneously with, and after giving effict 10, the Permitted Events,

12, No Novation. The execution and”delivery of this Agreement and the other
Assumption Documents will not be interpreted or constived as, and in fact does not constitute, a
novation, payment, or satisfaction of all or any portion of the Loan or any other obligations
pursuant to the Loan Documents; rather, this Agreement and tie other Assumption Documents
are strictly amendatory in nature. The Loan will continuc o be secured by the Security
Instrument and the other Loan Documents, as amended hereity~without change in nature,
amount, or priority,

13.  Counterparts. This Agreement and the other Assumption” Decuments may be
executed in any number of counterparts as may be convenient or required, eachofwhich shall be
an original with the same force and effect as if the signatures thereto and herete »vere upon the
same instrument. Delivery of an executed counterpart of this Agreement or“eny other
Assumption Document by facsimile shall be equally as effective as delivery of an original
executed counterpart of this Agreement or such other Assumption Document. Any party
delivering an executed counterpart of this Agreement or any other Assumption Document by
facsimile also shall deliver an original executed counterpart of this Agreement or such other
Assumption Document, but the faiture to deliver an original executed counterpart shall not affect
the validity, enforceability, and binding effect of this Agreement or such other Assumption
Document.

14, Interpretation. No provision of this Agreement shall be construed against or
interpreted to the disadvantage of any party to this Agreement by any court or other
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governmental or judicial authority by reason of such party's having or being deemed to have
structured or dictated such provision.

15.  Integration. The parties hereto acknowledge that to their knowledge there are no
promises, agreements, understandings or commitments of any nature whatsoever that have been
made by or on behalf of the Lender in respect to the Loan Documents, this Agreement, the other
Assumption Documents, or the transactions contemplated by any of the Assumption Documents,
except agreements as may be contained in written documents that have been duly executed by an
authorized representative of Lender.

16, .. Governing Law. The validity, interpretation, enforcement, and effect of this
Agreemeiit and the other Assumption Documents shall be governed by, and construed in
accordance witiy, the internal laws of the State of [llinois.

[THE REMAINDER OF THIS PAGE WAS LEFT BLANK
INTENTIONALLY]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and
year first above written, with the intention that this Agreement take effect as an instrument under
seal,

BORROWER:

WEC 98C-5 LLC
a Texas limited liability company

By:  GVEST 98C-5, Inc., a Texas corporation
(formerly known as Wilson 98C-5, Inc.)
Its Managing Member

By:® L

Name: Raymond M. Gt~

Title: President

STATE OF NORTH CAROLINA )

)
COUNTY OF _/ éﬁlﬂaf@i’j )

I, the undersigned, a Notary Public in and for-snid State, certify that Raymond M, Gee
personally came before me this day and acknowledged thathe is the President of GVEST 98C-35,
Inc., the Managing Member of WEC 98C-5, LLC, a Texas lirnited liability company, and that he,
as the aforesaid President, being authorized to do so, execuisd the foregoing on behalf of
GVEST 98C-5, Inc. WEC 98C-5, LLC.

Witness my hand and official seal, this the ‘Qg 'd“e? .-Apri-l,-%-lﬂ.\

)

[AFFIX NOTARY SEAL]

Notgz§ Public. L/ “Q, .
e Print-Name: \}ﬂhﬂ)ﬁw\ Vigantt
Nota ;’;’i’,ﬂfgﬂ‘gf“,\}’g”h Carolina My commission expires;__J 15 Jo 1

Mecklanburg County
My Commisgsion Expires

e i i e A i s ot e oy b Ak Py

[SIGNATURES CONTINUE ON FOLLOWING PAGES]
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CARSON:
CARSON MATTESON LLC

a Deb@j\' ity company
By:

Name: Raymond M. Geg™=—__

Title: Manager

STATE OF NORTH CAROLINA )

2] )
COUNTY OF /éfddr’ﬂb%ﬁ )

I, the undersigned, a Notary Public in and for said State, certify that Raymond M. Gee
personally came before me ki day and acknowledged that he is Manager of Carson Matteson
LLC, a Delaware limited liability’company, and that he, as Manager, being authorized to do so,
executed the foregoing on behalf of’ Casson Matteson LLC,

Witness my hand and official seal; s the ggg‘f&&mﬁ ~0017.

C:?g y Public JONATHAN v
PrintName: __§ Notary Puhlie, Nc’f&"\n[‘j,'w.m
My comrniszioh e klenburg Count
v XW@%W 510T Expires
= L85~ 90 1.

[SIGNATURES CONTINUE ON FOLLOWiN:? DA

[AFFIX NOTARY SEAL]
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WILSON:

WILSONTRPES, LLC
M G llmlted hablhty company

Name Robert Wilson
Title: Manager

STATE OF NEW JERSEY )
)
COUNTY OF BERGEN )

I certify that on rﬂ il ‘25771" , 2017, Robert Wilson personally came before me
and acknowledged to my baﬂsfactlon that th1s person (a) was the maker of the attached
instrument; (b) was authorized t0 and did execute this instrument as Manager of Wilson CPS,
LLC, a New Jersey limited liabilily company, the entity named in this instrument; and (c)
executed this instrument as the act of the ontity named in this instrument.

: u" Rt J;:"?(-'-"g |
RS FAFFIX NOTARY SEAL] £ %,mcé _

Netary Public
Pript Name:

My-comimission expires: HE&_L_’L_M

| [SIGNATURES CONTINUE ON FOLLOWIN®G PAGES]
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LENDER:

WELLS FARGO BANK, NATIONAL
ASSOCIATION

a national hanking association

successor by merger to Wachovia Bank, National
Association, successor by merget to SouthTrust
Bank, Natl(ﬁl Assoc1at10n

Name Katherine A. Harkness
Title: Senior Vice President

STATE OF NORTH CARCLINA )

)
COUNTY OF MECKLENBURG

I, the undersigned, a Notary Public in and for said State, certify that Kathetine A,
Harkness personally came before me this'day and acknowledged that she is senior vice president
of Wells Fargo Bank, National Association, ¢ national banking association, and that she, ad vice

president, being authorized to do so, executed th foregoing on behalf of Wells Fargo Bank,
National Association.

Witness my hand and official seal, this the | _day'of May, 2017.
| o~
[AFFIX NOTARY SEAL] HJ Colarmd—

Notary P

Print Name [QV ‘L,[Q (. )QTOLGM
Wiy, My commission exp1res r\'\%_&ﬂw
\\ l;
%O 4%'

\\‘

HTHIL

\“‘“‘“"m"'l'
P 4

-

15 [a]

'y 142, Nc
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EXHIBIT A
Real Property

STREET ADDRESS: CARSON PIRIE SCOTT AT LINCOLN MALL; LINCOLN
HWY/CICERO AVE '

CITY: MATTESON COUNTY: COOK
TAX NUMBER: 31-22-300-023

LEGAL P<SCRIPTION:

PARGEL 1

LOT 2 [N LUINCOLN MALL. SEING A BUBDIVISION QF PART OF THE SOUTHWEST 1 /4 OF SECTION 22, TOWNSHIP 35
NORBTH, RANGE 13, EASTURTHE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREQF RECORDED
AS DOCUMENT 21840371, W LOOK GOUNTY, ILLINOIS.

PARCEL 2:

FASEMENTS CONTAINED IN THAT CEFTAIN REGIPROCAL CONSTRUCTION OPERATION AND EASEMENT
AGREEMENT DATED MARCH 7, 1972 AND-RESURDED ON MARCH 24, 1972 AS DOCUMENT NUMBER 21846183, Ab
AMENDED BY EASEMENT AGREEMENT RECHSDED OM MARCH 28, 1871, AS DOCUMENT 21433858, AND 8Y
DOCUMENT NO. 24009069, IN, ON , OVER, UPOR AND UNDER LOTS 1, 3,4, 5 AND 8 IN LINCOLN MALL
SUBDIVISION AFCRESAID AS PROVIDED THEREIN.

PARCEL 3:

EASEMENTS CONTAINED IN THAT CERTAIN TOTAL SITE AGREEMEN T DATED MARCH 7, 1972 AND RECORDED
MARCH 24, 1972 AS DOCUMENT 21848182, AS AMENDED BY EASEMENT ACREEMENT REGORDED ON MARCH 29,
1971, AS DOCUIMENT NO. 214338668, AND BY DOCUMENT NO. 24009068, IN, GN, OVER, UPON AND UNDERLOTS 1,
4, 4,8, 8,8 10 11 AND 12 IN LINCOLN MALL SUBDIVISION AFORESAID AS FROVIDED THEREIN,
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