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ASSIGNMENT OF MORTGAGE

BLUESKY CAFITAL, LLC, a lllinois limited liability company, for itself and its
successors and assigns, havmg an/address at 423 N, Keeler Averiue, Chicago, Iitinois 60641
(“Assignior™), the Mortgagee named in the Mortgage described below; for and in-consideration of
the sum of TEN DOLLARS ($10. 00) lavifirl raoney of the United States of Ametica, paid to it by
Timothy J. Rand (*Assignee™), the réceipt'cf which: is hereby: acknowledged, and for other good
and valuable consideration gs.described in that certain Loan Purchase and Sale Agreement dated
May 3, 2021 (the “Loan Purchase and Sale Aprcenient”) between Assignor and Assignee, has
gmnted bargained, sold, assigned, transferred and Get cver, and by these presents does- grant,
bargain, sell, assign, transfer and set over unito Assignee sox without recourse, representations or
warranties of any kind whatsoever except as specifi cally provided in the Loan Purchase and Sale
Agreement, all of the Assignor’s right, title'and interest in and tc tha: certain Mortgage dated.as of
Janiuary 29, 2019, executed and granted by Club.Allure, LLC in tavorof Assignor and recorded in
the Cook County Recordet’s Office on March 14, 2019 and idetificd as document riumber
1907306143 and encumbering all that certain land and improvements legzily described on Exhibit
A attached hereto.
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TQ HAVE, HOLD, RECEIVE AND TAKE, all and singular the hereditaments and
premises hereby and thereby granted, ‘described and assigned, or mentloned and intended so to be,
with the appurtenances, unté the Assignee to and for its proper use and benefit forever.

WITNESS the due execution hereof as.of this day of Mays 2021

BLUESKY CAPITAL, LLC, an Illinois limited
liability company

By: _#)//
Name’ Ket J. McNeill
Its: Manager:

STATE OF ILLINOIS )
) $S.
COUNTY OF-COOK )

On this, the H_ day of mﬂ { 2021, before me, a Notary Public, the above-signed
Kevin J. McNeill personally appeared. befme né wino acknowledged himself to be the manager of
BlueSky Capital, LLC, and that he, 4s its. manage, Leing authorized 1o do- so, executed the
foregoing instrument for the purposes therein contained oy signing-on behalf of said BlueSky
Capital, LLC as'ifs managet.

IN WITNESS WHEREOF; I hereurito set my hand and offizia! seal.

RICHARD A, YEE
OFFICIAL SEAL
d Notary Public - State of llinols
My Cummlssmn Expwes Sep %0, 2024 .
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EXHIBIT A
LEGAL DESCRIPTION.
LOTS 10, 11, I4 AND 15 IN BLOCK 3 IN LINDEN GROVE, A SUBDIVISION OF THE
WEST 35 ACRBS OF THE SOUTH 70 ACRES AND THE SOUTH 90 ACRES OF THE
NORTHWEST % OF SECTION 21, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS
Permanent Lisuex Number: 730:21-104-028-0000

Street Address: 6331 8. Lowe Averiue
Chicago, Illinois 60621
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ENDORSEMENT AND ALLONGE TO PROMISSORY NOTE

Pay to the order of Timothy J. Rand, without warranty representation or recourse of any kind, that
certain Promissory Note dated January 29, 2019 in the stated principal amount of $299,000. 00
(Two Hundred and Ninety-nine thousand dollars and zero cents) made by Club Allure, LLC and
payable. to the order of BlueSky: Capital, LLC, pufsuant to:that certain General Assignment and
Assumption Agreement dated as of May 6, 2021.

BLUESKY CAPITAL, LLC.

Name [@vm.{ MeNeill
Title: Manager

May. 6, 2021
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GENERAL ASSIGNMENT AND ASSUMPTION AGREEMENT

This GENERAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“‘Asmgnmen ) is thade as of this 6™ day of May, 2021, by BlueSky Capital, LLC, an Illinois
limited liability company, for itself and its successors and assigns (“Assignor”), and Timothy J.
Rand, a tesident of the State of Illinois (“Assignee”).

RECITALS

A. Assignor and Assignee have entered into that certain Loan Sale Agreement dated
as of even gats. hereWIth (the “Loan Sale Agreemen £} whereby Assignor agrees.to convey to
Assignee all of Assignor’s right, title and intérest in and to the “Loans™ and the “Loan Docunients”
{as suich terms atedefined in the Loan Sale Agreement) and that are described on Exhibit | attached
hereto. Assignor.agiees taaccept the Loans and assume all obligations of Assignor under the Loan
Documents on the terms ard conditions stated in the Loan Sale. Agreement.

B.  Pursuant to the dan Sile Agreement, Assignor and Assignee cach desites to
execute this. Assignment.

AGREEMENT

NOW, THEREFORE, incansideration ¢f thz sum of TEN-and 00/100 DOLLARS (§10.00)
and other good and valuable consideration, the wvzaal receipt and legal sufficiency of which are
‘hereby ackg_l_owlcdged Assignot hereby agrees as foilows:

l. Definitions. Capitalized terms used but rot defined herein shall have the same
meaning as set forth in the Loan Sale Agreement.

2. Assignment. Assignor hereby sells, assigns, transfirs and conveys to Assignee,
without any representation, warranty or recourse other than as spccn" ically provided for in the Loan
Sale Agreement, if any, all of Assignor's right, title and interest in and to ‘iz Loan Documents
mor¢ fully described on Exhibit 1 hereto and the Foreclosure Proceedings (as sticli tarms is defined
‘in the Loan Sale Agreemem) and any judgments. entered therein, if: any, more Telly <escribed on
.Exhibit 2 hereto.

3 Assumption/Indemiity. Assignee hereby assumes all of Assignor’s obligations and
responsibilities of any kind whatsoever with respect to the. Loans, the Loan Dacuments and the
Collateral for any matters that arise affer the date of this Assignment, and agrees to be bound
theteby. Assignee hereby agrees to indemnify Asmgnon pursuant to the terms set forth in the Loan
Sale Agreement.

4. AS.IS. Except as otherwise expressly set forth in the Loan Sale Agreement, the
sale, transfer and assignment of thé Loan and the Loan Documents is made on as “AS-IS” BASIS,
WITHOUT RECOURSE TO ASSIGNOR AND WITHOUT REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED OF ANY TYPE, KIND OR CHARACTER.
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| 5 Successors. This Assignment shall inure to‘the benefit of and be binding upon
the parties hergto and their respective heirs, legal representatives, successors and assigns.

6. Governing Law. This Assignment shall be governed by the laws of the State of
Mlinois.

7. WAIVER _OF JURY_ TRIAL. ASSIGNOR AND ASSIGNEE BOTH
IRREVOCABLY WAIVE ANY AND ALL RIGHT EITHER PARTY MIGHT HAVE TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE
RELATING TO THIS ASSIGNMENT, ANY DOCUMENTS EXECUTED IN CONNECTION
WITH TEIS ASSIGNMENT OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH
DOCUMENT1S, EACH OF ASSIGNOR AND ASSIGNEE ACKNOWLEDGES THAT THE
FOREGOING WAIVER IS KNOWING AND VOLUNTARY.

8. Canstruction. Unless the context otherwise requires, singular:nouns and pronouns,
when used hetein, shall hz<eemed to include the plural of such noun or proneun and pronouns of
one gender shall be deemed t3 jiclude the equivalent pronoun of the other gender.

IN WITNESS WHEREOF, Assignor and Assignee have each executed this General
Assignment and Assumption AgréemeriL 55 of the datefirst above written.

ASSIGNOR: ASSIGNEE:

BLUESKY CAPITAL, LLC, an lilinois TIMOTHY J. RAND
limited liability cempany

By: M e By:

Name: Kefin J. McNeill
[ts:___ Manager
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EXHIBIT 1
Description of Loans and Lean Documents
Promissory Note dated January 29, 2019 in the stated.principal amount of $299,000.00 (7wo

Hiindred and Ninety-nine.thousand dollars and zero cents) made by Club Allure; LLC and
payable to-the order.of BlueSky Capital, LLC

Mortgage dated as of January 29, 2019, executed and granted by Club Allure, LLC in favor of
Assignor ana recorded in the. Cook County Recorder’s Office on March 14, 2019 and identified
as document irmbet 1907306143,

Guaranty dated as/of January 29, 2019, exgcuted and made by Alonzo-Jones in favor of
Assignor,
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EXHIBIT2
Description of Foreclosure Proceedings
BlueSky Capital, LLC v, Club Allure, LLC, Alonzo Jones, Unknown Owniers and Nonrecord

Claimants, assigned case-no. 2019 CH 13578; pending in the Circuit Court of Cook County,
lilinois; commenced November 22,2019,
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LOAN PURCHASE AND SALE AGREEMENT

THIS LOAN PURGHASEAND SALE AGREEMENT (this “Agreement”), entered into
as of the 3% day of May, 2021 {the “Acceptance Date”™), by and between BlueSky Capital,. LLC,

an Illinois limited liability company (“Seller”), and Timothy J. Rand, 4 resident of the State of
illinois (“Purchaser”).

RECITALS

WBIKEAS, Seller is the ownér of the “Lean,” such term is hereinafier defined; and

WHER AS, Purchaser wishes to purchase the. “Note” and ather “Loan Documents,” as
such.terms_a_re'l‘;';;rf‘indfte-'r defined, in accordance with the éxpress terms and conditions set forth
in this Agreement.

NOW, THEREFURE. in consideration of the mutual 'prom'iscs herein set forth and. other
good and.valuable consideratio, the receipt and sufficiency of which are hereby acknowledged,
Seller and Purchaser hereby agree o5 ftllows:

ARTICLEI
DEFINITIONS

For purpases of this Agreement the terms, Jefined in this Articie have the meanings
‘indicated, unless the context clearly requices otherwise. - AS used herein and except:as the context
otherwise requires; thie singular form of a defined term ineludes the plural form and vige versa.

«Affiliate” mieans, with respect-to any Person (the “Subizor Person™), (i) any other Person
that directly or indirectly through one or more iritermediaries contiols or is controlled by of is
under commoh control with thie Subject Person, (ii). any Person ow inygor controlling, directly ot
indirectly through one.or more intetmediaties; more than 50% of the ,ouu:_:.nding_v‘oting—:s‘ecurities
of or other ownétship intetests in the Subject Person, (iii) any other Person'ia which the Subject
Petson (orany Affiliate of the Subject Person under the terms hereof), directly orindirectly through.
one or moré intermediaries, is the managing general partnei or a managing member or a general
pattrier in'a general partnership o otherwisé acts in a similar capacity, ot (iv).any ofiizer, divector
ot constituent partner of thie Subject Person. For the-purpose of this definition, the terim “goritrol”
means the possession, directly or indirectly, of the power to.decide, affirmatively (by dircction) or
negatively (by veto), management and policies, whethér through the ownership of voting securities
or by contract or otherwise, and the terin “Person” means an individual, partnership, joint venture,
corporation, limited liability company, trust or gther legal entity. |

*“Asset Surnmary Sheet” means the sumimary of Loan that Purchaser is purchasing pursyant
to this Agreement, which is attached hereto as Schedule 1, and is incorporated herein by reference
arid made a part hereof with the same. foree dnd effect as if set forth herein at length.
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“Borrawer” means Club Alfure, LLC, an Indiana limited liability company.

“Closing”™ means the c!asmg of the sale-of the Loans pursuant to this Agreement; which
will océur ne later than 3:00 p:m: Chicago; Hlinois time on the Closing Date.

“Closing Date” means the date on which the Closing will occur, which date shall be May
6,2021.

“Collateral” means. the real property sécuring the Loans pursuant to the “Collateral
Do¢uments *

“Collaisral. Documents” means the Mortgage, the Guaranty, and any other security
agreements, or ciiec similar ifstruments or documerits, including any supplements; amendments,
modifications, renewais or extensions thereof,

“Costs” means all reasunable costs and expenses incurred by Purchaser-in connection with
the Closing and escrow, the Loasis, this. Agleemem {and any migtters of transactions in connection
therewith), the “Foreclosure Procerdins™ and the like, as determined by Purchaser.

“Foreclosure Proceedings™ mearis 4y foreclosure proceedings filed by or an behalf of
Seller against the Real Estate and more spec fically detailed in Exhibit B.

“General Ass;gnment and Assumption™ mezar.s the General Aqmgnmem and Assumption,
in substantially the form of Exhibit C hereto, pursuant:io which Seller shall assign the Loans and
‘the Loan Doguments to Purchaser, and Purchaser shall assurie all obligations of Seller thersunder,
iit form and substance reasonably approved by the parties ner<io.

“Good Funds” means (i) any funds (in lawful cusrency of the. L United States) evidenced by
a cashier’s check or official United States bank chieck payable to tiic sidet of Seller or the Title
Company; or (11) funds. (in lawful currenicy of the United States) trasisieried to Selier or Title
Company by wire transfer of federal funds.

“Loan™ means the loan that Purchaser iritends to. purcliase pursuant to this Ap:zement and
that is set forth 45 the obligations identified on the Asset Summary Sheet and Loar Sucuments
described in Schedule 1. '

“Loan Documents” collectively means the Note, the Mortgage; the Collateral Documents
and all other documeits evidencing and securing the Loans.

“Mortgage” means the cettain Mortgage described in Schedule 1.
“Note” means those certain Note described in Schedule 1.

“Purchase Price” means the purchase price as set fotth in Schedule 1.
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“Real Estate” means.the lands and improvements legally described on Exhibit A attsched
hereto.

“Saller-Related Parties” means al! persons that control, are controlled by, or are under
common coritrol with Seller, together with all directors, officers, employees, agents, attorneys or
other representatives of Seller and such other Persons,

ARTICLE I
THE PURCHASE AND SALE OF THE LOAN

21 Zale and Purchase of the Loan,

(%)~ ~For the consideration set forth in the Asset Summary Sheet and subject to
the terms and-¢raditions of this Agreement, Seller agrees to sell, and Purchaser agrees to
purchase, all of Sel'er's right, title.and interest in-and to. the Loan and the Loan Documents,

(b)  AtClosing, Seller shall sell, transfer and assign to Purchaser all of Seller’s.
ownership, right, title and ‘nterest of any type or kind in and to the Loans and the Loan
Documents, as well as actual passession of the ortgmally signied Notes, in accordance with
the terms of this Agreement. Excipt as otherwise expressly set forth herein, the sale,
transfer and assignment of the Ladns and the Loan. Documents is made on an “AS- IS
BASIS, WITHOUT RECOURSE TO 5ELLER AND WITHOUT REPRESENTATION
‘OR WARRANTY, EXPRESS OR IMPLIED OF ANY TYPE, KIND. OR CHARACTER,

{c)  Upon and after Clasing, Purchasér sl be'the sole holder of the Note, sole
owner of the Loans and the outstanding balances dwed thereunder, and, except as
specifically’ provided herein, Purchaser shall have ali rights, powers, privileges and
liabilities with respect thereto, Except as specifically. prowded herein, Purchaser will
-assume and, upon Closing, shall be desmed to have-assumed a1l -of Seiler’s obligations of
any kind whatsoever with fespect to the Loans —as of the date ¢i Ciosing. Seller shall be
liable for any of Seller’s obligations that arise prior to C]osm_g

(d)  Purchaser is solely responsible for making its own~ ‘idependent
investigation.af the Loans and the Loan Documents. Purchaser expressly arkrowledges
that Seller urged, invited, directed, and provided. an. opportunity to Puichaser to
independenily investigate and examine the Loans and the Lean Doguments as well as.any
othet records that might be available to the pubhc from local, county, state, and federal
authorities, couirts and recotd-keeping offices, and Pirchaser has become fully familtar
with the statiis thereof. Purchaser acknowledges that Purchager shall have the right to
review thé documeits Puichasér deems necessary to condugct its due diligence with respect
10 the Loans and to entey into this Agreement for the purchase of the Loans for a period of
seven (7) days after the Acceptance Date. During suckh time, Seller shall make available
and Purchaser shalt inspect all Loan Documents as well as any of the following documents
inSeller’s or Seller’s Affiliate’s reasonable posséssion ot control: (i) all titfe commitments
and loan title policies relating to the Real Estate or othet property.secured by the Loans;
(if) [Intentionally Omitted]; (iii) [Intentionally omitted]; (iv) [Intentionally Omitted]; (v}
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an accounting of the unpaid principal balance on the Loan and amounts teceived by the
Borrower within thie last two (2)years; (vi) copies of all documenits.deseribed: in Exhibit
“17 and (vii).notice of any default under the L.oan Documents, any amehdnient to the Loan
Documents ot any waiver; miodification or rélease of the terms of any Loan Document
(colfectively “Anclllm Documerits”), Purchaser expressly acknowledges that Selier may
haye certain materials in respect of the Loans; the Borrower and/or the Collateral which
Seller, in its sole discretion, has desmed inappropriate to release to Purchaser, including,
without limitation: (i) Sellers internal credit approval memoranda, Seller’s internally
prepared environmental reports, approvals, intemally prepared inspection reports, problem
credit reports SUSplC]OUS actlvzty reports, credit bureau reports, valuatlons estimates,
stearagies, 1isk ratings, opinions and other internally prepated reports regaldmg s the Loans,
the quln*eral and/or the. Borrower; (i) atforney-client: prmleged communications and
work predict {111) legal conclusions of non-lawyers or summaries prepared by non-lawyers
relating 1o w3 conclusions reaclied or expressed by lawyers; (iv) information subject to:a
written conﬁd.m‘ ity obln;,atlon or otherwise restricted by agreement or law from
delivery; (v) apprslcals of Collateral or the Loans, whether prepared by Seller’s internal
employees or-prepares by 2 third party unless otherwise provided by Seller to Purchaser;
(vi) written correspondence, including letters and emails (except to. the exfenit such
correspondence evidences', notice of any default under the Loan Documents, ‘any
arnendnent to the Loan Docuraerits o waiver, modification or refease of the terms-of any
Loar Document); and-(vii) conimurnications with regulatory agencies (and employees)
having jurisdiction over Seller and it Affiliates (collectively, the “Excluded Docurnents™).
Purchaser hereby waives any claims Purchaser may have regarding the Excluded
Documents, which shall not be included iri the Ancillary Documents provided ta Purchaser.

(&)  All information and records provided to Purchaser have been provided for
inforinational purposes anly as an accommodatio:: to Purchaser, and the risk of any
inaceuracy, incompleteness, or deficiency i any part of {uch information and records shall
‘be. bome exclusively by Purcliaser; provided, however, 4y Seller shafl. indicate any
‘misstatements- or inaccuracies in the information: provided to~ Purchaser to Seller’s
knowledge. Purchaser acknowledges and understands that portions.of the records might
have been prepared by parties other than Seller, and, except as otherwise exnressly set. forth
herein, neither Seller nor any Seller-Related Party has made an indeperiden’ investigation
of verlﬁcatlon of any such records. Except as expressly set forth in this Agreeriarit, neither
Seller nor any Seller-Related Party makes any representation or warranty, whet'ier express
or implied, of any type, kind, character-or nature whatsgever, as to the content, aceuracy,
o completeness of ariy records.

(®  Exceptas otherwise expressly set forth in this. Agreemerit; Seller makes no
oral or written representations, warranties, promises or guarantees, whether express or
‘miplied, and expressly disclairis any liability or obligation with fespect to any aspect of
the Loans, the Loan Documents or the Collateral, including without limitation, any of the
following: (i) the collectability of the Loans; (ii) the. value, condition, profi Ttability: or
amount necessary to rehabilitate the Co,l,[atar_al (iiiy title or ownership to er of the
Collatéral, or any poition or pait theteof: (iv) compliance with any environmental
proiection, pollution or-land use laws, including, without Jimitation, those pertaining to the
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use, handling, generating, treating, storing ot disposing of any hazardous waste; hazardous
substance, petroleum product, storage tank, or .other container therefor, asbestos or-any
other substance controlled or otherwise governed by applicable. laws; (v) laws and any
other governmental restrictions applicable to the Collateral; (vi)} ownership of or
obligations in respect of any éntitléments ot other similar tights or beriefits attribitable to,
burdening or otherwise pertaining to the Collateral; (vii) any claims by the Borrower
againist Sellér or claims by ‘thitd -parties against the Borrower, or Seller; or (vii)) the
creditworthiness or ability of the Borrower to ful{ill their obligations or pay their debts.

(g)  Seller and Purchaser acknowledge and agree that Purchaser shall be
re:.po.mble for the payment of the any unpaid real estate taxes for which Seller was liable,
if any, tcior to the Clasing and forall subsequent yedrs not yet due dnd payable.

2.2 Purchaze Price. On the Closing Date, Purchaser shall pay 'the full amourit of the
Puichase. Price to Seller 4y wire transfer in immediately available Good Funds.

ARTICLE 1l
CLOSING

3.1 Transfersat Closing; Uit Closing Date and upon payment of the Purchas;; Price,
the. parties shall deliver the following doicments ot instruments (collectively, the “Closing
Documents™) with respect to the Loan:

(a)  Sellershall deliver to- Purchassr a counterpart of the General Assignment
and Assumption executed by Seller.

()  [Intentionally Omitted]

()  With respect to the Note, Séller shall deliver to Pirchaser afi Endorsement
and Allonge.to Promissory Note that is duly executed by Seller/n substantially the form
attached hereto as Exhibit D;

(d)  Seller shalt deliver to Purchaser an Assignment of Morigage that is duly
executed by Seiler insubstantially the form attached hereto as Exhibit E; and

(¢)  In addition to the payment of the Purchase Price by Purchaser to Seller,
Purchaser will deliver to Seller on the: Closing Date’ a counterpart of ‘the General
Ass:gnment and Assumption.

(f)  Purchaser shall jointly execute and deliver a letter, in form and substance
reasonably acceptable to. Seller, addressed to Borrower notifyirig Borrower of the transfer
of'the-Loans to Purchaser and directing Borrower to.make all payments required under the
Loans from arid after the Closing to Purchaser or Purchaser’s designee.
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32  Post-Closing Obligations.

(@  Fromand after the Closing Date, Seller shall have o obligation of any kind
concerning the Loan, unless otherwise-agteed in wiiting or specifically set forth i thils
Agreemet, Specifically, Seller, all Seller-Related Parties and their respective agents, shall
be released from all responsibilities for the Loans, the Loan Documents, and/or Collateral
and shall have no other obligation of any kind coricerning the Loans, the Loan Documents,
and/or Collateral unléss otherwise specifically agreed in writing; ahd Purchaser shall
assame all such responsibilities for the Loans, ificluding, without limitation, payment of
any 1eal estate taxes; insurance premiuns, special assessments, and airy other amounts.

) . Purchaser is responsible for recording (and the costs associated with
recording) ar.yv necessary documents to evidence, secure or otherwise reflect its right, title
and interest i 374 to the Loans. IN NO EVENT SHALL SELLER BE LIABLE FOR
PURCHASER’S FAILURE TO PROPERLY RECORD ANY DOCUMENTS THAT
ARE NECESSAKY “TO EVIDENCE, SECURE OR OTHERWISE REFLECT
PURCHASER’S RIGHY “T1TLE AND INTEREST IN AND TO THE LOAN.

(cy  After the traisfes of the Loans to Purchaser pursuant to the terms of this
Agreement, Seller, at Sellet’s expense, at any time within six (6) months following the
Closing Date, shall have the contiiuing right to- use, inspect. or make copies of Lean
Documents or records which remain in posaession or coiitrol of Purchaser or Purchaser’s
successors oF assigns, upon Seller’s yEasonable notice to Purchaser orf Purchaset’s
siLcCeSE0rs or assigns, as the case may be. At znv time within six (6y months following the
Closing Date, Putchaset, on behalf of itself anid ai’ of its successors or assigns, agrees to
allow Seller, at Seller’s expense, the temporary possession, custody and use of original
documents which remain in the possegsion or contrs: of Pi;;rpha's‘ef or Purchaser’s
successors or-assigns for any lawful purposé and updn reasonsole terms and conditions and
upon. reasonable notice 10 Purchaser ot Purchaser’s SUGCESSCIZ or assigns.

(d)  AsottheClosing, all rights, obligations, jiabilities, and responsibilities with
respeti fo the Loans will pass to Purchaser; anid, éxcept s may otherwiss be set forth in
this Agreement, Seller will be discharged and released from all obligatizds; liability or
responsibility therefor-for any mattets -arising after the Closing. As of the Closing,
Purchaser will be-solely responsible and liable-for compliance with all applicable laws,
rules and Tegulations governing the owhership, servicing or administration of the: Loans,
including, withdut limitation, the obligation, if any, to notify the Borrower of the transfer
of the Loans from Seller 19, Purchaser.

(e)  Within one business day after Seller's receipt from Purchaser of the full
amount of thé Purchase Price at Closing, Seller shall cause to be‘submited to and for entry
by the court presiding over the Foreclosute Proceédings.an order dismissing with prejudice
the Foreclosure Proceedings in substantially the same form as. that attached hereto as
Exhibit F.
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3.3 Costs.

()  Purchaser shall pay its own legal fees and costs incuried in connection with
transactions. contemplated hereby as well-as in connection with the negotiation, execution
and delivery of this Agreement. Seller shall pay its own legal fees and costs incurred in
connection with transactions- contemplated hereby as well as in connection with the
negotiation, execution and delivery-of this Agreement.

(b)  Purchaser w1|l'pay all documentary fees, transfer fees, escrow charges, title
company charges, recording fees and other charges incurred in connection with the transfer-
of Gwr ershlp of the Loans from.Seller to Purchaser.

{1, Purchaser shallbe responsible for any and all fees and costs due and payable
to any receivor appointed in'the Foreclosure Proceedings for any receiver services after the
Closing, including; without limitation, management. fees, costs of repair-and maintenance,
anda like. Seller shall be responsible for all receiver fees through the Closing.

| ARTICLE IV
PURCHASER’S REPRESENTATIONS, WARRANTIES, COVENANTS
AND ACKNOWLEDGMENTS

4.1 Representation$ and Warrariies o€ Purchasér. Purchaser hereby represents and
warrants to Seller that, as of the date hereof anc.as as of the, Closmg Date, the following are true and
accurate statements in all material aspects:

(2)  Authority. Purchaset is duly forméd, validly existing and in good standing
under the laws of the jurisdiction of its formation,-and is duly and legally aythorized to
enter into this Agreement, and is a “United States person”’ wichin the meaning of Pardgraph
7701(2)(30) of the Internal Revenue Code, as amended. PursApser has taken all necessary
action to authorize the execution; delivery and performance of fnis’Agreement and has the
power and authority to execute and deliver this: Agreement and t pezform its obligations
hereunder. Purchaser has complied with.all laws, rules, regulations, harter provisions and
bylaws necessary to consummate the transactions contemplated hereby-and 1o nurchase the
Loars, and Purchasei’s representative is authorized to act on behalf-of and bine Purchaser
to the terms of this Agreement.

(b)  Enforceability. Assuming due authorization, execution and delivery by
Seller, this Ageeement-and all of the obligations of Purchaser hereunder are the legal, valid
and binding obligations of Purchaser, enforceable against Purchaser in accordance with the
‘teerms of this Agreement and subject to applicable barkruptcy, insolvéricy, reorganizatian,
moratorium laws or similar laws oi equitable principles generally affecting or limiting the
rights of contracting parties.

(©) Soghisticated Investor. By-réason of Purchaset’s real estate; business
and financial experierice, Purchaser is fully capable of evaluating the risks and merits of its
purchase of the Loans and the. Loan Documents, and of protecting its own interests in
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connection with such purchase. Purchaser has consulted with. its own attorney: regarding
al) legal and tax matters relating to its purchase of the Loaris and the Loan Documents and
has done so to the extent it considers necessary ot desirable. Purchasér has been provided
with such inforimation as Purchaser may have requested and has at alt times has had the:
opportunity 1o, obtain additional information necessary to" verify the atcuracy of the
iniformation received and the oppartunity to ask questions of and receive answers from
Seller concerning the Loaris, the Loan Documents, the financial candition of Borrower,
and the Real Estate.

‘d)  Independent Evaluation. Purchaser has madé and relied upon its own
evaluation and decision to purchase the Loaiis; and Purchaser has not relied upon any oral
or whitten information. or statements from Seller other than as expressly set forth in this
Agreemeint.

42  Limited Assumption of Seller’s Obligations: Purchaser hereby -covenants and
acknowledges that; upon the Ciusing, Purchaser will assume all of Seller’s obiigations of any kind
whatsdever with respect to- the Lzoans, the Loan Documents, and: the. Collatera] arising after the.
Closing Date. Such assumption shall te set forth-in the Geneial Assignment and Assumption 10
e exectited and delivered at Closing by Sellerand Purchaset. Purchaser acknowledges that the
sale of the Loans by Seller o Purchaser i irevocable and that Purchaser shall have no recqurse to
Sellér, excepias otherwise provided in this'A.greement.

43  ASS. Purchaser ackiiowledges thiatprior to the Closing Date; it examined the
Loan, the Loan Documents and the matters incident theretoand familiarized itself with the samie,
and that Purchaser accepts the Loan and the Loan Documeots in their “AS-IS” condition, without
Tepreséntation or ‘warranty except as specifically set foith in this Agreement. Purchaser has
conducted itsown investigations and inquiries and is knowledgeabis of Bortower, the Real Estate,
the Loans and the Loan Documents. n entering into this Agessnient, Purchaser has- not been
induced by and has not relied upon any representation, warranty orstacement, whether express or
implied, made by Seller or any agent, émployee or other representative ci Seller, or by any broker
or-any other person representing or purporting to represerit Seller, which are it expressly set forth
herein, whethet or nat any such representations, warranties or statements were fmiade orally or in
wiiting. THE LOANS ARE SOLD “AS-1S” AND “WITH ALL FAULTS,” WITHOUT ANY
REPRESENTATION, WARRANTY OR RECOURSE WHATSOEVER ~AS TO
COLLECTABILITY, CONDITION, FITNESS FOR ANY PARTICULAR OUPPOSE,
'MERCHANTABILITY, COMPLETENESS, ACCURACY, EFFECTIVENESS,
ENFORCEABILITY, OR ANY OTHER MATTER OR WARRANTY, EXPRESS OR
IMPLIED, RELATING TO THE LOANS, THE LOAN DOCUMENTS AND/OR ANY FILES,
INFORMATION; MATERIALS, OR DOCUMENTS REGARDING THE SAME, INCLUDING
THAT, SELLER SPECIFICALLY DISCLAIMS ANY. WARRANTY, GUARANTY OR
REPRESENTATION, ORAL OR WRITTEN, PAST OR PRESENT, EXPRESS OR IMPLIED,
CONCERNING: THE LOANS, LOAN DOCUMENTS, LOAN FILES AND RECORDS, ANY
COLLATERAL, THE NATURE OR AMOUNT ANY OBLIGATIONS REGARDING THE
LOANS, THE AMOUNTS, ADJUSTMENTS, EXISTENCE OR CALCULATIONS OF
INTEREST, PRINCIPAL, ESCROW, SERVICING AND PARTICIPATION AMOUNTS OR

REQUIREMENTS, ANY DUE DILIGENCE DATA, TITLE MATTERS, ENVIRONMENTAL
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MATTERS, MISSING FILES, DOCUMENTS AND INSTRUMENTS, AND TRANSFER
DOCUMENTATION.

~ ARTICLEV |
REPRESENTATIONS AND WARRANTIES OF SELLER

5.1  Representations and Wartanties of Seller.  Seller hereby tepresents and warrants
to Purchaser that, as of the. date hereof and as of the Clasing Date, the Tollowing are. ttue.and
sccurate statements in all material aspects:

(3).  Organization; Existence; Authority. Seller is:duly formed, validly existirg
and in geort standing under the laws of the jurisdiction of its formation, and is duly and
fegally autiorizad to enter into this Agréement. Seller is duly and legally authotized to
enter into this Agregment, and Seller’s tepresentative is authorized to.acton behalf of and
bind Sellerto the cerms of this Agreement. Seller has taken all necessary action 1o authorize
the execution, delivéry and performance of this Agreement and has the power and authority
to execute-and deliver ti1s Agreement and to perforr its obligations hereunder. Sellerhas
complied with all laws, Tules, regulations, charter provisions and bylaws necessary to
consummate the transactions” contemplated hereby, and Seller’s representative is
authorized to act oh behalf of and biad Seller to the terms of this Agreement.

(b)  Enforceability. Assumiig cue authorization, execution. and delivery by

Purchaser, this Agreement and all the obligations of Seller hereunder are the legal; valid
and binding: obligations of Seller, enforceable against Seller in accordance with the terms.
of this Agreement and subject 10 applicable bankruptcy, insolvency, reoriganization,
moratdriyim laws or similar laws, or equitable princip’lf':.gemrally'affeciing or limiting the
rights of contracting parties. The execution, delivery and parformance of this Agreement
and the ¢onsummation of the transactions contemplated by thas Agreement do not and will
not, fo the best of Seller’s knowledge; (i) violate any law, rulz, regulation, ‘ordet, writ,
judgment,  injunction, decree, determination or award preszitly in effect having
applicability to Selfer or any property of Seller, (ii) result in a breach vr constitute a default,
under any agreement to which Seller is subject, or (iii) require any authorizaiions, consents;
appravals, licerises, exemptions from or filings ‘or registrations il any  state,
commonwealth, federal, foreign, territorial; reguldtory,or other governmental aenartment,
commission, board, bureaq, agency or instrumentality.

5.2  Representations and Warranties of Selles as 1o the Loafs, With respect to the
Loaris, Seller hereby represents and warrants to Purchaset that, as of the date hereof and s of the
Closing Date, the following are true and accurate statements ir all material aspects:

(a)  Rightto Seil. Seiler bas fult right and autharity to sell, assign and transfer
the Loans to Purchaser, and has. obtained ‘whatever consents are required from any
participants in the Loans. There is no action, suit or proceeding pending against Seller in
any coutt or by or before any. other- govemmental agency or instrumentality that would
materjally affect the ability ‘of Seller to carry out the transactions. contemplated by this
Agreement. '
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(b)  Sole Ownership. Seller is the sole owner-and rightful holdet of the Loans.
Seller has not assigned or otherwise transferred to any party any rights under the Loan
Documents, any tights with respeet to the Loans, any riglits to the indebtedness represented
by the Loan Documents or any rights to the Collateral securing the-Loans..

(c). Loan Balances. As of the Closing Date, the unpaid principal balance of the
Loans was the amounts set fortfi in the Assét Summary Sheet.

(d)  Loan Documenis. The Loan Documents. described in Article 1 of this
Agrecinent constitute a list.of all of the Loan Documents in Seller’s possession or control,
except fon the Anéillary Documents and éxcluding, the Excluded Documents, true and
correct copes of which have been delivered to Puichaser, and, to Seller’s. actoal
knowledge, such Loan Decuments and Aungcillaty Documents have not been amended of
modified, and 10 Se'ler’s actual knowledge, no other material documents éxist with respect
to the Loans thzt would have a inaterial adverse effect upon the Loans or any materizl
portion of the Collateal tharefor,

(e}  RealEstate. To'Seller’s knowledge, (i) no proceeding has been commenced
for the condemnation of all er-azisportion of the Real Estate and (ii) no material casualty
to thie Real Estate has occurred folinaing the otigination of the Loans. Other than as set
forth on Exhibit B attached hereto, Sellzt has not received notice. of any pending action,
suit or proceeding, or governmental ravestigation against the Reéal Estate and/or the
Borrower.

()  Bankruptcy and Litigation, To Seilzt’s knowledge, Seller has'not received
any notice that either the Borrower is currently the subject. of, or the Loans are currently
subject to, any proceedings relating to any bankmupivy, insolvency, reorganization or

moratotium, other than as.set forth on Exhibit B and Exhibit Wi attached hereto.

Seller’s representations and warranties set forth in this Agreemerit shall be deemed made
as-of the date of this Agreement and shall survive the Clasing for a period.oi six &) months from
-the date of Closing.

| ~ ARTICLE VI
CONDITIONS PRECEDENT TO.CLOSING

6.5  Conditions. Precedent to Purchaser’s Obligations, Notwithstandirig anything
to the conteary in this: Agreemient and unless waived by Purchaser, Purchaser’s obligation to
purchase the. Loans and Loan Documents shall be sybject to and conditioned upon the
satisfaction by Seller of the: following conditions precedent: (a) all of the representations of
Seller set forth herein are be true, and correct as of the date hereof, éxcept as affected by the
taking of any action permitted hereunder; and (b) Seller’s performance or tender of
performance of its obligations under this Agrecment; (c) Purchaser’s review and approval of
the Loan Documents arid Ancillary Documents within seven (7) days of. the Acceptance Date;
{d) [Intentionally Omitted]; and () [Intentionally Omitted].

10
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6.2  Conditions Precedent to Seller’s Obligations. Notwithstanding anything to the
contrary in this Agreement and unless waived by Seller, Sellet’s obligation to sell the Loans and
Loan Documents shall be subject to and conditioned upon the satisfaction by Purchaser of the
-foltowing conditions precedent: (a) All of the represenitations of Purchaser set forth herein are
true and ‘correct in all material respects as of the date hereof and. as of the Closing Date, except
as affected by the taking of any action permitted hereunder; and (b) Purchaser’s performance or
tender of performance of its obligations under this Agreement.

ARTICLE VII
DEFAULTS/REMEDIES

7.1 Bréach by Purchaser. If Purchaser fails or refuses to consummate the transaction
contemplated by this .4.creement in accotdance with this Agreement if Purchaser breaches any of
its covenants or warrqnt' s herein, or if Purchaser-otherwise is in default under this Agreement,
Purchaser shall pay to Sclier, and Setler will be eititled to recover from Purchaset, -an amount
equal to all of Seller’s legal fees »nd costs incurred in.connection with the negotiation, execution
and delwery of this Agreement an<-the transactions tonternplated hereby. Further, Seller shall

‘have. all remedies available-at law. ot in equity in the event Purchaser breaches any obligation
hereunder; including, without lirmitatics, any indemnity obligation,

7.2 Breach by Seller: In the event of 4 treach of Seller’s covenants or warfanties herein
and the failure of Seller to cure such breach wiihip-{(4) days of written notice from Purchaser to
Seller of stich breach, Purchaser may, at Purchaser 's¢léction and as Purchaser’s sole and exclusive
remedy do one of the following: (i) terminate this Agreement, and in such instance, Seller shail
pay for ail of Purchaser’s costs and fees, including witiicut limitation, all attorneys’ fees in
connection with the negotiation and performance by Puirchaser =f this Agreement; or (n) waive
such breach and close the purchase contemplated hereby, notwithstanding such breach. If
Purchasei elects to close pursuant to ¢lause (ii) above, Purchaser tiial) be deemed to have fully
waived such breach by Seller; and Purchaser-shall have 1o right to brinr an action against Seller
with respect to such breach. Notwithstanding the. foregomg, i the event Seller intentionally
misrepresented any representation or warranty contained in this Agreement, Purchaser shall have
all rights and remedies at law and equity forsuch intentional breach.

~__ARTICLE VIl
MISCELLANEOUS PROVISIONS

8.1  Timing. Time is of the_essence of this Agreeirient,

82  Broketage Cominissions and Finder’s Fegs. Each party to this Agreement
warrants to the other that 1o person ot entity is entitled to any commission, finder’s fe€, acquisition
fee or other brokerage-type compensation (collectively, a "Commissioh"} other than Commercial
Real Estate Resources; who shall bé paid at Closing by Purchaser, and payment of such
commission shall be an additional cost to Purchaser and-not deducted from the proceeds to Seller.
Each party hereby agrees to indeminify, defend and hold harmless the other party from and apainst
any- and all loss, cost, liability or expense (including, -without hmxtahon commissions and




2204646149 Page: 20 of 37

UNOFFICIAL COPY

attorneys’ fees) resulting from.any claim for. a Commission by any other petson or entity based
upon such acts.

83  Rights Comulative: Waivers. Theé rights of edch of the parties. under this
Agreement are cumulative and may be exercised as often as any party considers appropriate,
subject to the time limitations sét forth in this Agreemént and by applicable law:. The rights of
,eac-h of the pa‘rpies hgr_cun_d'c_r shall not be capable of being waived or varied exGe_pt by an eéxpress
waiver or vatiation in writing and signed by both partles Any failure to-exercise or any delay in
exercisifig amy Such rights shall not operate as a waiver or variation of that right or any other right.
Any defect've or partial exercise of any such rights shall not pleclude any other or furthér exercise
of that tight'orany other right. Na act orcourse of cenduct or négotiation on the part of any party
shal] inany way rreclude such party from éxercising any right or otherwise constitute a suspension
orany variationf 2py such right.

84  Waiver of jory Trial. SELLER AND PURCHASER BOTH IRREVOCABLY
WAIVE ANY AND ALL RIGHT THAT EITHER PARTY MIGHT HAVE TO A TRIAL BY
JURYIN ANY ACTION, PRCCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS
AGREEMENT, ANY DOCUMENTS EXECUTED IN CONNECTION WITH THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED BY THIS AGREEMENT.
SELLER AND PURCHASER ACKNOV/.EDGE THAT THE FOREGOING WAIVER 18
KNOWING AND VOLUNTARY.

85  Notices. All notices-or deliveries hereinder shall be in writing and shall be deemed
given when personally delivered to the individual heréinafter designated or when actually received
by e-mail, fax, overnight mail or certified* mail, return tecaist tequested, at the address below the
party’s signature or such other address as either party imay hereafter designate by notice to the
other party, making specific reference to this paragraph.. Any fax'must be confirmed by submission
of an otiginal or hatd copy on ‘the next busiriess day. -All noticcs-shall be sént to the following
addresses:

Ifto Seller: BlueSky-Capital, LLC
¢/o Mr. Kevin McNeill
4213 N. Keeler Avenue
Chicago [llinois 60641
kmeneill@datalogics.com

With a copy to:  Mr. William A. Castle, Jr.
Robbins, Salomon & Patt, Ltd.
180 N. LaSalle Street, Ste. 3300
Chicago, Hlinois 60601
weastle@rsplaw.comi
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If to Purchaser: Mr. Timothy J. Rand
c/o Mr. Anthony Ferguson
Miller and Ferguson
954 West Washington, Suite 310
Chicago, Illinois 60607
abferg@millerferguson.com

8.6 Benefit; Successors Bound. This Agreement (including the exhibits and
schediles hereto) and the terms, coveriants, conditions, provisions,, obligations, undertakings,
rights and beaefits hereof shall be binding upon, and shall inure 10 the benefit-of, the undersigned

parties and thei: respective successors and permitted assigns.

8.7  GoverninglLaw and Forum Selection. This Agreement shall be construed, and the
rights and obligations of Sefler and Purchaser hereunder deterfined, in accordance with thie law
of the state of ilfinois, without regard to the principles of such laws respecting conflicts of laws.
Seller and Purchaser eacli agree that any lawsuit, action of sttier proceeding brought by either party
in relation to this: Agreement ¢halibe in the United States federal courts of the Northern District
of filinois or in.the: Circuit Court of Ceok County in the State of Hiinois, and each does and shall
consent to that court’s jutisdiction.

8.8  Assistance of Third Parties/ Boirower. Purchaser hereby acknowledges,
confirms and understands that Seller has no, responsibility or liability whatsoever to Purchaser
arising_out -of or refated to.any third parties’ o Bowrower's failure to assist or cooperate. with
Purchaser. Seller is not liable for the potential faiiyre or refusal of third parties or Borrower 10
assist or cooperate with Purchaser.

8.9  Prior Understandings. This Agreement supétserizs any and all. prior discussions
and agreements between Selfer and Purchaser ‘withi respect to the purchase of the Loans and the
Loan Documents contained herein; and this Agreement contains the $o'e and entire understanding
between the parties hereto with respect to the transactions contemplated herein.

8.10 Severability. Each part of this Agreement is intended to be severable, [fany term,
covenant, condition or provision hereof is held to be unlawful, invalid, or unenforceable fot any:
reason Whatsoever, and such ifiegality, invalidity, ot urienforceability does not affect tie temaining
parts of this Agreement, then all such remaining parts hereof shall be valid and entceceable and
shall have full force and effect as if the invalid or unenforeedble part had not been inclutlec.

811 Inteorated Agreement, This Agreement (including the. Asset Summary Sheet.
exhibits and schedules heréto), constitutes the final complete expression of the intent and
uriderstanding of Purchaser and Seller. This Agreement (including the Asset Summary Sheet,
exhibits and schedules hereto) shall not be altered, modified or amended, except by a subsequent
writing that is signed by Purchaser and Setler.

8.12 Headings. The headings of the articles and: sections contained in this Agreement

are inserted for convenience only and shall not affect the meaning or interpretation of this
Agréement of any provision hereof.

13
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8.13 Assumption and indemnitications.

(@)  Upon Closing and as further set forth in the General Assignment-and
Assumption, Purchaser shall assume all of Seller’s duties and obligations ift connection
with the Loan and under the Loan Documents.

(b)  Purchaser agrees to defend, indemnify and save Seller harmless from and
agamst all claims, losses, liabilities, causes of action, damages, demands. taxes, fees, costs
and expenses of whatever kind, arising out of or incurred in connection with or otherwise
relating to Purchaser's actions or inactions under the Loan Documents during Pmchascr S
peiied of ownership or for Purchaser’s failure to comply with apphcabie laws or
Purckasr’s actions or inactions under the Loan Documents during Purchaser’s period.of
ownersiip of the Loans; iricluding; without limitation, legal fees-and expenses (regardless
of whethet 2 fwsuit is brought in law or equity or not), which hereafter may be asserted
Against Seller unit/or “Released Personis”, as such term is hereinafter defined, or which
Seller-and/or Relgssed Persons hereafter may sustain in connection with the Loans or the
Loan Documerits. Purchacer 'shall pay the foregoing upon demand by Seller and/or
Released Persons and shall alen pay all collection costs incurred by Seller if payment is not
madé on démand.

(¢)  Selleragrees to deferd. indemnify and save Purchaser harmless from-and
against al] claims, losses, labilities, causzs of action, damages, demands, taxes, fees, costs
and expenses of whatever kind, arising wut of or incurred in connection with or otherwise
relating. to Sellet’s actions or .inactions under the Loan Documents during Selier’s period
of ownership or for Sefler’s failure to comply-#.ith applicable laws or Seller's actions-or
inactions under the Loan Documerits during Selie:r"s period of ownership of the Loans,
including, without limitation, legal fees and experscs (regardless of whether a lawsuit is
brougfit in law or equity or not), which hereafter may bé assciied against Purchaser and/or
“Released Persons”, as such term is hercinafter defined. oy which Purchaser and/or
Released Persohs heredfter may sustdin in connection with fhie Loans ot the Loan
‘Documents, Seller shali pay the foregoing upon demand by Pucchaser and/or Released
Persons and shall also pay all collection costs incurred by: Seller if pay ment is ot rivade on
demand.

(d) Either party may defend any such claim or cause of action drought ot
asserted as described in Sections 8.13(b)-and 8.13(c) with counsel reasonably app:aied by
the party being defended.. Either party may, with the other party’s consent (which shall not
be unreasonably withheld, delayed or conditioned) adjust, settle, or compromise any such
claim ot cause of action made or incurred in connection therewith.

8.14 Release. Except as otherwise expressly provided herein, Purchaser, on behalf of

itself, its Affiliates, and all -of their respective successors and assigns, heréby waives and
relinquishes any claim any of them may now or in the future have against Seller or. Seller’s
predecessors iriterest:or against any officers, diiectors, employees agents, attorneys, contracters,
successars or assigns of Seller-or Seller’s predecessors in interest (collectively, the “Released
Persons™), in any way related to'the Loans and/or the Real Estate, including, without limitation,

14
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any claim.for indemnification or contribution arising under any federal, state or local statute,

regulation, ordinance. of tule of [aw relating to liability for enwronmental matters, and Purchaser
hereby. releases Seller and/or: Released Persons front any such claim. Furthier, Purchaser agrees
that it will not renew, extend, renegotlate compromise; settle or release any Notes or Loan
Document, except upon payment in full thereof, uriless Bortower on the Notes or.Loan Documents
shall fiest release and discharge Seller and the Released Persons, from all claims, demands and
causes of action which any such Borrower may have agamst Seller and/or the Released Persons:
arising from or growing out of any act-or.omission occurring prior to the date of such release. If
Purchiaser fails to obtain such release from Borrower, Purchaser agrees to protect, indemnify,
defend, save:and hold Seller and/or the Released Persons harmléss from any loss, cost, liability,
expense ot Gamage of Seller and/or Released Persons suffers that might have been prevented had
Purchaser obia’ised the release. The provisions of this section shall survive the Closing.

8.15 Courterparts; Scanned Signatures. This Agréement may be executed in any
nuriber of couriterparts, zach of which shall constitute one and the same instrament, and any party
hereto may execute thisAgregment by signing any such counterpart. This Agreemerit may be
executed by scanned: signatules, 2wy signed Agreement or signature page to this Agreement . that
is transmitted in the portable docurscat formiat (pdf) shall be treated in all manners and respects
as an original Agreement or signature rage,

8.16 lriterim Obligations. Priot o the Closing Date, Seller shall administer the Loans in
the ordinary course of its busiriess, consistent wiin past practice, and shall timely update Purchaser-
of any updates of any prior statements made to- Purchaser.

$.17 Prevailing Party. In the event of any litigasion arising out of this Agreement, and
notwithstanding any other limitations of liability sét fortnn this Agreement; the prevailing party
shall be entitled to receive from the losing party an atnount-caual to the prevailing party’s
reasonable, actual out-of-pocket costs incurred in such [itigation, inclading, without limitation, the.
prevailing party’s reasonable attorneys’ fees, costs and disbursemenis, The provisions of this
Section 8.17 shall survive the closing heréunder or termination of this' Azreement.

8.18 Non-Binding/Offer and Acceptance. Uiless -and until this' Agicement is. fully
executed and delivered by both parties, any discussions; negotiafions, cerrisiiondénce or
communications between Purchaser and Seller and theit respective attorneys, =gents and
representatives in connection or with-respect to the subject matter of this Agreement, insluding,
without limitation, the delivery and exchange of unsigned draft copies of this Agreement, are
intended only as:non-binding discussions, negotiations.and communications (except to the-extent
otherwise expréssly specified in wiiting therein) and ‘either party shall have the-absolute nght to
withdraw from such discussions, negotiations and communications at any time without incurring
any liability or.obligation whatsoe.ver to the othet party (except to the extent otherwise expressly
specified im writing therein), '

8.19 Joint Drafting: This Agreement will be consttued fairly asto each-paity fegardless.
of who.drafted it.

15




2204646149 Page: 24 of 37

UNOFFICIAL COPY

[SIGNATURES APPEAR ON FOLLOWING PAGE(S)]

16
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IN WITNESS WHEREOF, the parties herety have executed this Agreement as of the day
and date first above written.

SELLER: PURCHASER:

BLUESKY CAPITAL, LLC TIMOTHY J. RAND

By: I By‘:-
Nap€: Ketiz, J. McNeil]

fts: Manager
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SCHEDULE |

ASSET SUMMARY SHEET
Purchase Price: $135,000.00 (One-hundred and thirty-five thousand dollars and zero cents)
Promissory Note dated January 29, 2019 in the stated principal amount of §299,000.00 (Two
Hundred and Ninety-nine thousand dollars and zero cents) made by Club Allure, LLC and
payablé to the order of BlueSky Capital, LLC
Mortgage daicd as of Jarvary 29, 2019, executed and granted by Club Allure, LLC i favor of
Assignor and rzcorded in the Cook County Recorder’s Office on March 14, 2019 and idenfified
as documernit numoe. 1907306143,

Guaranty dated as of Japuery 29, 2019, éxecuted-and made by Alorizo Jones in favor of
Assignor. '
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EXHIBIT A

LEGAL DESCRIPTION

LOTS 10,.11, 14 AND 15 IN BLOCK 3 IN LINDEN GROVE, A SUBDIVISION OF THE
WEST "33 ACRES OF THE SOUTH 70 ACRES AND THE SOUTH 90 ACRES OF THE
NORTHWEST ¥ OF SECTION 21, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE:
THIRD PRINCIPAL MERIDIAN, IN.COOK COUNTY, ILLINGIS

Perraanent Indéx Number;, 20-21-104-028-0000

Street Address: 6331 S. Lowe Avenue
Chicagg, Iinois 60621
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EXHIBIT B

Description of Foreclosure Proceedings

BlueSky Gapital, LLE v. Club Allure, LLC, Alonzo.Jones, Unknown Owners and Nonrecord
Claimants; assigned case no. 2019 CH 13578; pending in the Circuit Court of Cook County,
1llinois; commenced November 22, 2019.
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EXHIBITC
FORM OF GENERAL ASSIGNMENT AND ASSUMPTION
GENERAL ASSIGNMENT AND ASSUMPTION AGREEMENT

This GENERAL ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“Assignment”) is made as of this 6" day of May, 2021, by BlueSky Capital, LLC, an Illinois
limited liability company; for‘itself and its successors. and assigns (“Assignor™), and Timothy J.
Rang, a.resident of the State of Tllinois (“Assignee™).

RECITALS

A, Assignurand Assigriee have entered into that certain Loan Sale Agreement dated
as of even date herewith ithe “Loan Sale Agreement”) whereby Assignor agrees 1o convey to
Assignee all 6f Assighot™s tight, title and ifitérest in and to the “Loaris” and the “Lioan Documents™
(as such terms are defined in thhz'].0an Sale Agreement) and that are described on Exhibit [ aftached
heretd. Assignoragrees to.accept the Ljans and assume all obligations of Assigrior- under the Loan
Documents on the terms and conditiors stated inthe Loan Sale Agreement.

B.  Pursuant to the Loan Sale /igreement, Assignor and Assignee each desires to
execute this Assignment.

AGREEMENT

- NOW, THEREFORE, in consideration of the sum &f YEN.and 00_/ 100 DOLLARS ($1{}.00)
and other good and valuable. consideration, the mutual receipt 2nd ‘egal sufficiency of which are
hereby acknowledged, Assignor herebiy agrees as follows:

1. Definitions. Capitalized terms used but not defined hersin-shall have the same
meaning as set forth in the. Loan Sale Agreement.

2. Assigninent. Assignor hereby sells, assigns, transfers and conveys 1o Assignee,
without any representation, wattanty or recoutse other than as spemﬁcally provided fori% the Loan
Sale Agreement, if any, all of Assignor’s tight, title and interest in'and to the Loan Documents
‘more fully described on Exhibit | heréto and the Foreclosure Proceedings (as. such termis is defined
in the Lioan Sale Agreement) and any judgments entered therein, if any, more fully described on
Exhibit 2 hereto.

3. Assumption/Indemnity. Assignee hiereby assumes all of Assignor’s obligations and
responsibilities of any kind whatsoever with respect to the Loans, the Loan Documents and the
Collateral for any matters that arise after the date of this Assignment, and ‘agrees to be bound
thereby. Assignee hereby agrees to indemnify Assignoi pursuant to the fetms set forth in the Loan
Sale Agreement.
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4, AS-1S. Except as otherwise expressly set forth jn the Loan Sale Agreement, the
-sale, transfer and assignment of the Loan and thé Loan Documents is made on as ‘AS IS” BASIS,
WITHOUT RECOURSE TQ ASSIGNOR AND. WITHOUT REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED OF ANY TYPE, KIND OR CHARACTER.

5. Successors.  This Assignment shalt iniire-to the benefit of and be binding upon
the parties hereto.and their respective heirs, legal represeéntatives, successors and assigns.

_ 6. ‘Governing Law. This Assignment shall be governed by the laws of the State of
Iltinois.

7. WAIVER OF JURY TRIAL. ASSIGNOR AND ASSIGNEE BOTH
IRREVOCABLY Y/AIVE ANY AND ALL RIGHT EITHER PARTY MIGHT HAVE TO A
TRIAL BY JURY 1~-ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE
RELATING TO THIS ASSIGNMENT, ANY DOCUMENTS EXECUTED IN CONNECTION
WITH THIS ASSIGNMENT SR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH
DOCUMENTS. EACH OF ASSIGNOR AND ASSIGNEE ACKNOWLEDGES THAT THE
FOREGOING WAIVER IS KNOWING AND VOLUNTARY..

8. Construction. Unless the contzxt otherwise reqmres singular nouns.and pronouns,
when used hetein, shatl be deemed to ificlud’ the blura of such noun or pronoun and pronduns of*
one gender shall be deemed to include the equilvalent pronounrof the other gender.

~IN'WITNESS WHEREOF, Assignor and Ascigriee have each executed this Géneral
Assignment and Assumption Agreemetit as of'the date firstsbove written.

ASSIGNOR: ASSIGNEE;

BLUESKY CAPITAL, LLC, an lllinois TIMOTHY J. RANP
limited liability company

Name? Kebin J. McNeill
Its:  Manager
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EXHIBIT 1
Description of Loans and Loan Documents:

Promissoty Note dated January 29, 2019 iii the stated principal amount of $299,000.00 (Two
Himdred and Ninety-nine thousand dollars and zero cents) made by Club Allure, LLC and
payable to the order of BlueSky Capital, LLC

Mortgage dated as of January 29, 2019, executed and granted by Club Allure, LLC in favor of
Assignor z:d recorded-in the Cook County Recorder’s Office on Match. 14, 2019 and identified
as document ~umber 1907306143,

Guaranty dated as-27Janvary 29, 2019, executed and made by Alonzo Jones in favor of
‘Assignor.




2204646149 Page: 32 of 37

UNOFFICIAL COPY

EXHIBIT 2
Deseription of Foreclosure Proceedings
BlueSky Capital, LLC v. 'Club Allure, LLC, Alonzo Jones, Unknown Owners and Nonrecord

Claimants; assigned case no. 2019 CH 13578; pending in the Circuit Court of Cook. County,
Hlinois; commenced November22, 2019, ‘
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EXHIBIT D
FORM OF ENDORSEMENT AND ALLONGE TO PROMISSORY NOTE

ENDORSEMENT AND ALLONGE TO PROMISSORY NOTE

Pay to the.order of Timothy J. Rand, without warranty representation or recourse of any kind, that
ceitain Promissory- Note dated January 29. 2019 in-the stated principal amount of $299,000,00
(Two Hunxred and Ninety-nine thousand dollars and zero cents) made by Club Allure, LLC and
payable to the order of BlueSky Capital. LLC, pursuant to that certain General Assignment and.
Assumption Agr-ément datéd as of May 6, 2021.

BLUESKY CAPITAL, LLC

'By: o v
Name: KevtnJ. McNeill
Title: Managef

May 6, 2021
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EXHIBIT E

FORM OF ASSIGNMENT OF MORTGAGE AND ASSIGNMENT OF RENTS

This instrument prépared by

William A. Castle, Jr.

Robbins, Salomon & Patt, Ltd.

180 N. LaSalle Street, Ste. 3300
Chicago, Illinois 60601

Permanent [ndex Number; 20-21-104-
028-0000

Street Address: §241.S. Lowe Avenue,
Chicago, Illinois 6062

For Recorder Use Only

ASSIGNMENT OF MORTGAGE

BLUESKY CAPITAL, LLC, an Tlinois limited liability company, for itself and its
successots and assigns, having an address at 4213 N, Keeler-Avenue, Chicage, Hlinois 60641
(“Assignor™), the Mortgagee named in the Mortgeee described below, for and in eonsideration of
the sam of TEN DOLLARS ($10.00) lawful money of cha United States of Americd, paid to it by
Timothy J. Rand (“Assignes™), the receipt of which.is hztedy acknowledged, and for other good
and valuable consideration as described in that certain Loai: Purchase and Sale Agreement dated
May 3, 2021 (the “Loan Purchase and Sale Agreement”) between Assignor and Assignee, has
granted, bargained, sold, assigned, transferred arid set over, and ry these presents does prant,
bargain, sell, assign, transfei and set over unto Assignée and withous receurse, representations or
warranties. of any kind whatsoever except as specifi cally provided in the Loan Purchase and Sale
Agreemerit, all of the Assignor’s right, title and interest in and to that certain Mortgage dated as of
January 29, 2019; executed and granted by Club Allure, LLC in favor of Assigror and recorded in
the. Cook County Recorder’s Office on March 14; 2019 and identified as docuricnt numbét
1907306143 and cncumbermg all that certais land and improvements legally described on Exhibit
A attached hereto.

TO HAVE, HOLD, RECEIVE AND TAKE, all and singular thé. hereditaments and
premises hcreby and thereby granted, described and assmgned or mentioned and intended so to be,.
with the appurtenances, unio the Assignee to and for its proper use and benefit forever.
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WITNESS the due execution hereof as of this day of May, 2021.

BLUESKY CAPITAL, LLC, an lllinois limited
liability company

Name Kevin J. McNeill
1t%: Manage

STATE OF ILLINOIS )
| )58,
COUNTY OF COOK )

On this, the Lf day of _MA“Y" 2021, before me, & Notary Public, the above-signed
Kevin J. McNeill personally appeared before me-who acknowledged himself to be the manager of
BlueSky Capital, LLC, and that he, as its manager, being authorized to do so, executed the
foregoing instrument for the purposes therein contuined by signing on behalf of said BlueSky
Capital, LLC as its manager.

IN WITNESS WHEREOF, I hereunto set my hand-and official seal.

thar‘yﬁ abliz 4(/{

OFFIC[ALSEAL
Notary Public - State of Hinols

My Cornmtssion Exp-.res Sep 30,2024
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EXHIBIT A
LEGAL DESCRIPTION
LOTS 10, 11, 14 AND 15 IN BLOCK 3 IN LINDEN GROVE, A SUBDIVISION OF THE
‘WEST 35 ACRES OF THE SOUTH 70 ACRES AND THE SOUTH 90 ACRES OF THE

NORTHWEST % OF SECTION 21, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

Permanent [ndex Number; 20-21-104-028-0000

Street Addiess: 6331 S. Lowe. Avenue
Chicago, Illingis 60621
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EXHIBITF

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

BLUESKY CAPITAL, LLC;
Plaintiff, Case No. 19 CH 13578
V.

CLUB ALLURE, an Indiana limited liability
company, ALONZ0 JONES, an Ilfinois resident,
UNKNOWN € VNERS and NONRECORD
CLAIMANTS,

Subject propetties:
6331 8. Lowe Ave.
Chicago, 1llinois 60621

Defendants,
AGRYED DISMISSAL ORDER
Thiis cause coming to be heard by aireement of the Parties, the Parties having:entered into
ah agreement to settlé all claims pending in the above-captioned lawsuit, due nofice having been
given and the Court havirig:been duly advised on thig premises;
IT 1S HEREBY ORDERED that the-above-ariioned action is dismisséd with prejudice

with each party to bear its own costs.

ENTERED:

Proposed order drafted by:

William A. Castle, Jr. .
ROBBINS, SALOMON & PATT, LTD.
180 N. LaSalle Street, Suite 3300
Chicago, Itlinois 60601

(312) 782-9000.

weastle@rsplaw.com

Firm No. 80919




