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ASSUMPTION AND RELEASE AGREEMENT

L oLy

This Assumption and Release Agreement is made and entered into as of the 26th day
of April, (996 by and among 2500 DIVON ASSOCIATES, an Illinois General Partnership,
hereinafter referred to as "Assignor,” M7 CENTRAL FOOD SALES. INC., hereinafter
referred 10 2« "Assignee,” THE VILLAGE C7 ARLINGTON HEIGHTS, ILLINOIS,
hereinafter referred to as "Issuer,” and THE FIPST NATIONAL BANK OF CHICAGO,
(successor by merger to First Chicago Bank of M1 Prospect) a national banking association,
as Trustee under Indenture of Trust dated as of February 13, 1982, hereinafter referved to as
"Trustee,” and sometimes collectively referred to as the "Parties.” ad
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RECITALS:

WHEREAS, Assigror is the fee owner of the property conirzonly known as 48 West
Seegers Road. Arlington Heights. INinois and legally described on Exhidit A artached hereto
and made a part hereof (the "Property™):

LAWYLKS 111l Lys RASCEORFGRATION

WHEREAS. Assignor and Assignee have entered into a certain Agreemert fo
Purchase Real Estate dated April 26, 1996 for the purchase by Assignee of the Propaity;

WHEREAS, the instruments and documents identified as follows relate to or
encumber title to the Property: (1) Loan Agreement dated as of February 15, 1982 (“Loan
Agreement”), by and between Issuer and Grendys Real Estate Partnership, an Iilinois limited
partnership (*Grendys"), (ii) Indenture of Trust dated as of February 15, 1982 ("Indenture”),
by and between Issuer and Trustee, as trustee; (iii) Mongage and Security Agreement dated
as of February 15, 1982 ("Morgage™), between Grendys, as Mortgagor, and Issuer, as
Mongagee, (iv) Assignment of Rents and Leases dated as of February 15, 1982
("Assignment of Rents and Leases™), from Grendys to Issuer; (v) Assumption and Release
Agreement dated November 18, 1991 among Grendys, Assignor, Issuer and Trustee whereby
the obligations of Grendys under the foregoing documents were assumed by Assignor and

CL L LRE

LAW)’_,‘_N WLl L RANCE CORFURALIWX
i §= -




 UNOFFICIAL COPY

I

r




UNOFFICIAL COPY

{vi} Guaranties dated as of December 3, 199! ("Guaranties”) whereby Arthur Schalk,
Richard Moore. Richard F. Fieweger, Donald Schwanz and Thomas Nash (the "Guarantors”)
jointly and severally agree to guarantee, among other things. payment in full of the
obligations of Assigror 1o the bondholder. Hereinafter the foregoing documents, along with
any and all documents and instraments related thereto, shall be singularly and collectively
referred to as the "Loan Documents” and are each and every one incorperated herein by this

reference;

WHEREAS, the Loan Documents (other than the documents enumerated at clauses (v)
and (vi) of the preceding whereas clause) were executed and delivered by the parties thereto
in connection with the issuance by Issuer of its Economic Development Revenue Bonds (the
"Bonds") in <ne-aggregate amount of Two Miilion Four Hundred Seventy-Five Thousand
Dollars ($2.475,060.00) under the Indenture and pursuant to a certain Bond Purchase
Agreement ("Bonu iurchase Agreement”) dated as of February 15, 1982, by and between
Issuer, Grendys and Mt Prospect State Bank (subsequently known as First Chicago Bank of
Mt Prospect) and Colon'ai Bank and Trust Company ("Purchaser™ or "Purchasers”);

WHEREAS, The First‘Naticnal Bank of Chicago (successor by merger to First
Chicago Bank of Mt. Prospect), in iis own corporate capacity and not as Trustee under the
Indenture, is now the holder of all of 1p2 Bonds;

WHEREAS, Assignor desires to convey titie 1o the Property to Assignee and
Assignee has agreed to take title to the Propesty subject to the Bond Purchase Agreement and
Loan Documents, and to assume all of the duties-¢:id obligations of Assignor under the Bond
Purchase Agreement and Loan Documents from and siver the Effective Date hereof, as

hereinafter defined.

NOW, THEREFORE, for and in consideration of the mutual agreements expressed
herein, and other good and valuable consideration. the receipt aud sufficiency of which are
hereby acknowledged, the Parties hereto agree as follows:

|. Assumption. Assignec hereby assumes and agrees to perform all- i the duties and
obligations of Assignor arising under each and every cnre of the provisions ofif: Bond
Purchase Agreement and Loan Documents from and after the Effective Date heieof.
Assignee, for itscif. its agents, legal representatives. successors and assigns, herely 2ssumes
and agrees (o be bound by and perform all of the covenants, conditions, obligations and
duties of Assignor under the Bond Purchase Agreement and Loan Documents, and agrees to
relieve Assignor of any and ail liability thercunder from and afier the Effective Date.

2. Consent. Issuer and Trustec hereby consent to the transfer of the Property from
Assignor to Assignee and the assumption by Assignee of the Bond Purchase Agreement and
Loan Documents pursuant to terms and conditions contained herein,
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3 Receipt of Agreements. Assignee acknowledges receipt of copies of the Bond
Purchase Agreement and Loan Documents.

4, Effective Date. This Agreement and the undertakings of Assignee hereunder shall
be effective npon the recording or filing of a deed from Assignor conveying the Property to
Assignee (the "Effective Date™). If such deed shail not be filed in the office of the Cook
County Recorder of Deeds prior to May 10, 1996, this Agreement and the obligations of the
Parties hereto shall terminate without further action of the Parties.

5. Release. Assignee, Issuer and Trustee, and each of their respective officers,
directors, ‘employees, representatives. agents, administrators, heirs, successors and assigns,
hereby jointly i severally, release, remise, and forever discharge Assignor, Arthur Schalk,
Richard F. Fiewszer and Donald Schwanz, and each of their respective partners, employees,
representatives, agems, attomeys, administrators, successors and assigns, of and from any
and all manner of action, cause and causes of action, suits, debts, dues, sums of money,
accounts, reckonings, boads, liabilities, bills, contracts, specialties, covenants, controversies.
agreements, lien claims, anc 24y demands of whatever kind or description, in faw or in
equity. whether known or unknovn, which Assignee, Issuer and/or Trustee now have, of
may have in the future, upon or by-rzason of any event, ontission, act, matter, cause or
thing, whatsoever, which exists or accraed at any time up to the Effective Date of this
Agreement relating to and/or arising oui o (i) the Bond Purchase Agreement, (ii) the Loan
Documents, (i) any and all UCC Financing Staiements on file with the Cook County
Recorder of Deeds and/or Secretary of State of Tiiinois, and (iv) any and all other
agreements, guarantees or documents of whatever xird or description relating to the
foregoing.

6. Indemnification. Assignee hereby agrees to inderiniy, defend and hold Assignor,
Arthur Schalk, Richard F. Fieweger and Donald Schwanz, and tpeir respective partners,
employees, representatives, agents, attorneys, administrators, suceessors and assigns,
harmless from and against any and all liability, demands, claims, obiigations actions, suits,
Josses, costs, penalties, expenses, and causes of action, including reasonable attorney’s fees,
costs of lirigation and investigation Assignor, Arthur Schalk, Richard F. Ficwezer and
Donald Schwanz may become subject to or may suffer, sustain or incur relating s and/or
arising out of (i) the Bond Purchase Agreement, (ii) the Loan Documents, (iii) iy and ali
UCC Financing Statments on file with the Cook County Recorder of Deeds and/or lHocretary
of State of IMinois, and (iv) any and all other agreements, guarantees or documents of
whatever kind or description relating to the foregoing, for any reason whatsoever from and
after the Effective Date of this Agreement.

7. Acknowledgement. The parties hereto acknowledge that, as of the date hereof,
there exists no default or event of default under or pursuant to any of the foregoing: (i) the
Bond Purchase Agreement, (ii) the Loan Documents, (it) any and all UCC Financing
Statements on file with the Cook County Recorder of Deeds and/or Sccretary of State of
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Illinois. and {iv) any and all other agreements, guaraniees or documents of whatever kind or
description relating to the foregoing.

8. Limitation of Liability of Issuer. Issuer is executing this Agreement for the sole
purpose of expressing its consent to the transaction herein contemplated. Nothing in this
Agreement is to be construed by the parties hereto or by any other person or entity as
establishing or creating any liability whatsoever on the part of Issuer which would not exist
but for the existence of this Agreement.

9. Modification. Any waiver, alteration or modification of any of the provisions of
this Assaapiion and Release Agreement or cancellation or replacement of this Assumption
and Release ‘Acreement shal! not be valid unless in writing and signed by all of the Parties
hereto.

10. Entire Agzreement. This Agreement contains the entire agreement of the Parties,
and supersedes and repl+ocs all prior negotiations and any other agreement or agreements,
oral or written, concerning/thi subject matter hereof. It may not be changed orally, but only
by an agreement in writing signed by the party against whom enforcement of any waiver,
change, modification, extension or discharge is sought.

11. Notice. All notices, requesis: demands and other communications which are
required or may be given under this Agreemeat shall be in writing and given as set forth
below:

If o Assignor:

2500 Devon Associates
48 West Seegers Road
Arlington Heights, Illinois 60005

With a copy (o:

Ricoandt & Dewald, P.C.

3025 Salt Creek Lane

Third Floor

Post Office Box 1880

Arlington Heights, Illinois 60006
Attention: James J. Riebandt

GCLILICIG
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If to Assignee:

Mid Central Food Sales, Inc.
43 West Seegers Road
Arlington Heights, Illinois 60005

If to Issuer:

Viilage of Arlington Heights, IlNinois Village Hall
42 South Arlington: Heights Read

Artington Heights, Hlinois 60005

Ateraon: Village Clerk

If to Trustee:

The First National Bank of Chicago. as Trustee under
Indenture of Trust daes as of February [5. [982

The First National Bank o5« hicago

Mail Suite 0120

Chicago, Illinois 60670-0120

Attention: Law Depantment

Notice shall be deemed sufficiently given if delivered per.onally or sent by certified mail,
retum- receipt requested, postage prepaid, or by teiex or othei izlegraphic means to the
applicable addresses set forth above. The addresses noted atove 'may be changed by written
notice to the other Parties by certified mail, return receipt requested.

12. Further Assurances. Assignee, Issuer and Trustee shall, at cny time, and from
time to time following execution of this Agreement, prompily execute and 4etiver, or cause
io be executed and delivered to Assignor or its designee, all such further instrorients and
take al! such further action as may be necessary to carry out the purposes and intent of this
Agreement.

13. Counterpart. This Agreement may be executed in any number of counterpats.
Each such executed counterpart shall be considered an original, and no other counterpan
need be produced for any purpose.

14, Goveming Law. This Agreement shall be construed under and governed by
the laws of the State of Illinois.
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15, Severability. It is specifically agreed by and between the parties hereto that if
any of the provisions of this Agreement shall contravene or be invalid under the laws of the
State of Illinois, then it is agreed that such contravention or invalidity shall not invalidate the
whole Agreement, but it shall be construed as if not containing the particular provision or
provisions held to be invalid.

16.  Binding Effect. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, successors, assigns and legal representatives.

17. Headings. This Agreement shalt not be interpreted by reference to any of the
title heacings to the paragraphs herein, which have been inserted for convenience purposes
and are not'decmed a pant hereof.

IN WITNESS WHEREOF, the panties hereto have executed this Agreement cffective
the day and year firsc 200ve written.

ASSIGNOR:
2500 DEVON ASSOCIATES.

an Illinois Ggperal Partnership
Py, M[M

Arthur R. Schalk
Title? “General Partner

ASSIGNEE:

MID CENTB)AL FQOD SALES, INC.
| 4 /s

Ric )
Title: Président

— Theus R. Ak

Qi{-‘?
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ISSUER:
VILLAGE OF ARLINGTON HEIGHTS.
[LLINQIS

V4
By: 526,
Attest ngfﬁﬂ ﬁf& ?44/
TRUSTEE:

THE FIRST NATIONAL BANK OF CHICAGO.

a national banking assocjation, as Trustec
aforesa}d/:? /gg/

Attest é‘ j;é.;‘ ;QM,;_

Page 7




"~ UNOFFICIAL COPY -




UNOFFICIAL COPY

CONSENT AND DIRECTION BY BONDHOLDER

The undersigned. being the holder and owner of all of the Ronds described in the
above Assumption and Release Agreement, do hereby enter into this Consent and Direction
solely for the purpose of consenting to the execution thereof by the Trustee and directing the
Trustee to execute and deliver the same.

Datcd as of the day and year first above written.

THE FIRST NATIONAL BANK GF CHICAGO,
(successor by merger to First Chicage Bank of

é’/{/?/a W ///ﬁ'/ﬁ/ﬂ/ 4 W ipl
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LEGAL DESCRIPTION

LOT SEVENTEEN (17), LOT EIGHTEEN ¢(i8), AND LOT TWENTY THREE
{23) IN ARLINGTON WATER TOWER SUBDIVISION OF PART CF LOT SIX (6) IN
THE NORTAHAZAST QUARTER (1/4) OF SECTION 16, IN THE SUBDIVISION OF
JOSEPH A. BARINES' FARM IN SECTIONS 9. 15 AND 16, TOWNSHIP 41 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO PLAT
THEREOF REGISTERLD IN THE OFFICE OF THE REGISTRAR OF TITLES OF COOK
COUNTY, ON AUGUST 2, 1979, AS DOCUMENT NUMBER 310876i.

s:'persbank: mao'2500dev.agr
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
} ss.
COUNTY OF COOK )

I. the undersigned, a Notary Public in and for the County and State aforesaid. DO
HEREBY CERTIFY that the above-named ____A4AIHUR [T, SCHeld and-
of 2500 Devon Associates, an llinois General Partnership,
personally known to me to be the same persons whose namey’ o subscribed to the foregoing
instrumer,.as such L PUEA_. and

. resgertively, appeared before me this day in person and acknowledged that they /e
signed and deliveied the sai irmr%? as the¥%wn free and voluntary act and as the free

and voluntary aci'e? said Qﬁpﬁﬂ" r the uses and purposes therein set forth; and that the

corporate seal of said (‘ompany was affixed to said instrument as the free and voluntary act

of said Company, for th=-uses and purposes therein set forth.

Giver under my hand-and Notarial Seal this é“ day of é{éff , 1996,
M}\W’

“WOTARY PUBLIC

i

2] M L!?
JM?’E?CI‘A% ESBE:NDT My Coinmission Expires: i'/#ﬁ 29 2ooo

i Hinols
Notary Public. State ol |
My Commistion Expifes My z‘s 0ne

Y -

e

L
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
} ss.
COUNTY OF COOK }

I, the undersigned, a Natary Public in and for the Couniy and State aforesaid, DO
HEREBY CERTIFY that the above-named _&qcsledns R. Afootcand Tl ssts L NASK
of Mid Central Food Sales, Inc.. personally known 1o me to be the same persons whose
names are subscribed to the foregoing instrument as such HAEDS t DELT and
,_:.[E;mgdﬁ__ respectively, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as their own free and
voluntary act anu-a: the free and voluntary act of said Company, for the uses and purposes
therein set forth; anc hat the corporate seal of said Company was affixed to said instrument
as the free and voluman act of said Company, for the uses and purposes therein set forth.

Given under my handg 2ad Notanal Seal this _3_‘_'_) day of _&ﬁf}_, 1996.

DN oe, Sxsbiawdr

““NOTARY PYBLIC

4 “OFFICIAL SEAL” S My-Commission Expires: &49- 27 edo®
| JAMES L RIEBANDT 4

Notary Public, State of linois ¢
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
) §S.
COUNTY OF COOK )

I, the undersigned. a Notary Public in and for the County and State aforesaid, DO
HEREBY CERTIFY that the above-named Arlene J. Mulder and
kdwina Lorso of Vitlage of Arlington Heights, Iilinois, personally known
to me to be the same persons whose names are subscribed to the foregoing instrument as
such Village President and Villaze Clerk . respectively,
appeares tefore me this day in person and acknowiedged that they signed and delivered the
said instruritesi as their own free and voluntary act and as the free and volumtary act of said
Company, for *ie uses and purposes therein set forth; and that the corporate seal of said
Company was aifixed to said instrument as the free and voluntary act of said Company, for
the uses and purposcsrerein set forth.

Given under my hand 2ad Notarial Seal this _29th day of March , 1996.

BUECHNER
NOTARY PUBLIC, STATE OF ILLINOIS
WV COMMISSION EXFIRES 2/26/2000

! NOTARY PUBLIC

My Commission Expires:

(4.
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

1. the undersigned. a Notary Public in and for the County ard State aforesaid, DO
HEREBY CERTIFY that the above-named ___JRyce /2. S7umBALS and
Dpyiy _Seslacks  of The Firs: National Bank of Chicago. a national barking
association, as Trustee aforesaid, personally known to me to be the same persons wiose
names arg subscribed to the foregoing instrument as such Commertipe Bankyis g and Ass.w 'an -
Lkt ﬁ'w__‘f—-# , respectively, appeared before me this day in person and“acknowledged
that they signed 7n¢ delivered the said instrument as their own free and voluntary act and as
the free and voluniiry 21 of said Company, for the uses and purposes therein set forth; and
that the corporate seal o said Company was affixed lo said instrument as the free and
voluntary act of said Ceuspany, for the uses and purposes therein set forth,

Given under my hand and ivetanal Seal this ':‘M/ day of Fray A9 _?__ [~
!’—\ C\‘
g Qe
& { NOTARY PUBLKC

yf,w..'.-r.-o R AR

o . % “OFFICIAL sEAL™

My Coumission Expires:_g 0T L UDY v
> ; )

S

(e -y
S()-l}-?q; l(
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