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BILL NO. &O -2013

AN ORDINANCE

AUTHORIZING THE MAYOR OF THE CITY OF READING, PA TO EXECUTE
ANY AND ALL DOCUMENTS TO EFFECTUATE THE CONSENT TO THE
TRANSFER OF CERTAIN REAL ESTATE AND THE RELATED ASSUMPTION
OF THE ASSOCIATED LOAN OBLIGATION BETWEEN GOGGILE WORKS
VENTURES, L.P., AND GOGGLE WORKS, LLC.

WHEREAS, PURSUANT TO LOAN AGREEMENT DATED DECEMBER
28, 2005, THE CITY PROVIDED HUD SECTION 108 FINANCING TO GOGGLE
WORKS VENTURES, L.P. IN THE AMOUNT OF $4.3 MILLION IN CONNECTION
WITH THE GOGGLE WORKS ART CENTER

WHEREAS, THE AFORESAID LOAN HAS BEEN REDUCED BY
PAYMENTS ON ACCOUNT SUCH THAT THE CURRENT PRINCIPAL BALANCE
IS $1.8 MILLION

WHEREAS, GOGGLE WORKS VENTURES, L.P. AND GOGGLE WORKS
LLC HAVE ENTERED INTO AN AGREEMENT TO TRANSFER TO GOGGLE
WORKS LLC BOTH THE REAL ESTATE AND THE OBLIGATION TO REPAY
THE REMAINING BALANCE OF THE HUD SECTION 108 LOAN

NOW, THEREFORE THE COUNCIL OF THE CITY OF READING
HEREBY ORDAINS AS FOLLOWS:

SECTION 1. The Mayor is authorized to enter into an agreement providing for (a) the
consent to the conveyance of real estate from Goggle Works Ventures, L.P to Goggle
Works L.L.C. subject to the Mortgage and (b) the substitution of Goggle Works LLC as
the Borrower under the loan documents associated with the HUD Section 108 Loan.

SECTION 2. This Ordinance shall be effective ten (10) days after passage.

Enacted MWLL (7//L XB/- ,2013
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CONSENT TO REAL PROPERTY TRANSFER
AND ASSUMPTION OF LOAN

This Consent, Assumption and Release Agreement (this “Agrecment”) is made this
___day of January 2013, by and among Goggle Works Ventures, L.P., a Pennsylvania
limited partnership (the “QOnginal Borrower™); the City of Reading, Pennsylvania (the
“City”™); and Goggle Works, LLC, a Pennsylvania limited hizbility company (the “New

Borrower™)

BACKGROUND:

Pursuant to L.oan Agreement dated Deccember 28, 2005 (the “Loan Agreement™), by and
between the City and the Onginal Borrower, the City provided financial accommodations to
Onginal Borrower in the principal amount of $4,300,000 (the “Loan”) to refinance
construction debt of the Original Borrower utlized for the rchabilitation and redevelopment
of certain real property into a multipurpose art center known as the Goggle Works Art
Center.

The financial accommodatons provided by the City are subject to the terms and conditions
of the “HUT) Section 108 Contract” and the “HUD Secton 108 Note” (both as defined in
the Loan Agreement). Capitalized terms not defined in this Agreement shall have the
mcanings ascribed to such terms in the Loan Agreement.

Pursuant ro the Loan Agreement, the Onginal Borrower executed and delivered, 7nfer alta,
the Note, the Mortgage, the Assignment of Leases and Rents and the Collateral Assignment.
In addition, Our City-Reading, Inc. and Albert Boscov each delivered a Guaranty
Agreement.

Pursuant to the Mortgage, the Onginal Borrower granted a mortgage to the City on the Real
Estate and pursuant to the Assignment of Leases, the Onginal Borrower assigned all leases
and subleases of the Real Estate, including specifically the Master Lease, to the City.

The Loan has been reduced by payments on account such that, as of the date hereof, the
principal balance 1s $1,800,000.

Orniginal Borrower 1s also indebted to Goggle Works, I.I.C in connecton with a loan in the
ofiginal principal amount of $8,000,000. Such indebtedness is evidenced by a Promissory
Note dated September 14, 2005 (the “Scecond Lien Note”), which Second Lien Note is
secured by an Open-End Mortgage and Secunity Agreement dated September 14, 2005 and
recorded on Sceptember 23, 2005 1n the Office of the Recorder of Deeds of Berks County,
Pennsylvania at Record Book 4672, Page 60 (the “Second Mortgage™) on the Real Fstate,
which Second Mortgage was subordinated to the Mortgage pursuant to the Subordination of
Mortgage.

By reason of default under the Second Lien Note and the Second Mortgage, Orginal
Borrower and New Bortower have agreed that Onginal Borrower will convey the Real
Estate to New Borrower pursuant to a Deed in Licu of Foreclosure 1n sadsfaction of the
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outstanding debt of Original Borrower to New Borrower, subject to the lien of the
Mortgage, subject to the consent of the City as required pursuant to the Loan Agreement
and the Mortgage.

Original Borrower and Goggle Works Tenant, L.P.(the “Master 1.ease Tenant”) intend to
terminate the Mastet Lease and all subleases thercunder, including specifically the so-called
“Master Sublease” between Master Lease Tenant and New Borrower, subject to the consent
of the City as required pursuant to the Loan Agreement, the Mortgage and the Assignment
of Lease and Rents.

By execution of this Agreement, the Ciry will () consent to the transfer of the Real Estate to
New Botrower, (b) accept the New Botrower as Borrower for all purposes of the Ioan
Agreement and the other I.oan Documents, (c) consent to the termination of the Master
Lease and any subleascs thercunder, and (d) release Onginal Borrower from any and all
liability under the Loan Documents.

By execution of this Agreement, the New Borrower assumes and agrees to perform all of the
obligations of Original Botrower under the Loan Agreement, the Notc, the Mortgage, the
Assignment of Icases and Rents and the Collateral Assignment.

By exccution of this Agreement, the Original Borrower agrees to execute and deliver to New
Borrower a Deed in Licu of Foreclosure to the New Borrower and to terminate the Master
Lease and cause the terminaton of any subleasc thercunder.

NOW THEREFORE, the partics hereto, inconsideration of the mutual covenants herein
contained and intending to be legally bound hereby, covenant and agree as follows:

l. onsent to Conveyance. The City hereby consents to the conveyance of the Real
Listate to New Borrower, subject to the Mortgage, and agrees to the substitunon of New
Borrower for Original Borrower as Borrower under the Loan Agreement and the other Loan

Documents.
2. Consent to Lease Terminagon. The City hereby consents to the termination of the

Master I.case and any subleases thereunder

3. Execution and Delivery of Documents. Contemporaneously with the execution of
this Agreement:

(a) New Borrower shall execute and deliver to the City, the Loan Documents
Assumption Agreement attached hereto and made a part hereof as ixhibit A (the
“Assumption Agreement”).

(b) Original Borrower shall execute and deliver the Deed in Lieu Of Foreclosure
attached hereto and made a party hereof as Exhibit B (the “Deed in Lieu”) to New
Borrower, together with such transfer tax affidavits as shall be required in order to
record said deed and such atle affidavits as shall be required by New Borrower’s title
insurance company in the event New Borrower purchases ttle insurance with respect
to its fee intercst in the real estate.
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(¢) Original Borrower, and Master I.case Tenant and New Borrower shall execute
and deliver the Termination of leases document attached herero and made a part
hereof as Exhibit C (the “Leasc Termination™).

Miscellaneous.

(a) Severability. If any provisions of this Agreement or the application thercof to
any person ot circumstance shall, for any reason and to any extent, be invalid or
unenforceable, the remainder of this Agreement and the application of such
provision to other persons or circumstances shall not be affected thereby, but rather
shall be enforced to the preatest extent permitted by law.

(b) Modifications. No change or modification of this Agreement shall be valid
unless the same 1s in writing and signed by all parties hereto.

(c¢) Complete Agrecment. ‘This Agrcement, the Exhibits hereto and the Loan
Documents represent the complete agreement among the parties with regard to the
items set forth herein, and there are no represcntations, covenants, warranties,
agreements or conditions, oral or writren, between the parties not set forth in this
Agrcement, the Exhibits hereto and the Loan Documents.

(d) Headings. Scction, paragraph or other headings contained in this Agreement are
for reference putposes only and are not intended to affect in any way the meaning or
interpretation of this Agreement.

(e) Countetparts. This Agreement may be cxecuted in any number of counterparts,
cach of which when taken together shall be deemed an oniginal consttuting one and
the same document.
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IN WITNESS WHERLOF, the parties hereto have excecuted this Consent to real Property
Transfer, Assumption of Loan and Release of Guarantors Agreement under seal as of the
day and year first above written.

RIGINAL BORROWER:

GOGGLE WORKS VENTURES, LP,
a Pennsylvania hmited partnership

By: GWV, LLC,

a Pennsyivania bmited hability company,
its general partner

By:

Albert Boscov. Manager

ITY:

CITY OF READING, PENNSYLVANIA,

By:

Vaughn 1D, Spencer, Mavor

NEW BORROWER:

GOGGLE WORKS, LLC,

a Pennsyhvama limited ltability company

By:

Albert Boscov, President
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CONSENT OF LIMITED PARTNERS

To the extent that the Amended and Restated Limited Partnership Agrcement for
Goggle Works Venture 1.P dated September 14, 2005, requires or could be construed to
require the consent of the limited partners of said limited partnership to the conveyance
of the property of Goggle Works pursuant to deed-in-lieu of foreclosure as described in
the within agreement, or to any other actions of the general parmer in connection
therewith, said limited partners do hereby grant such consent.

GWYV Owners, LP, a Pennsylvania limited partnership
BY: GWV, LLC, a Pennsylvania imired bability company, gencral partner

By:

Albert Boscov, Manager

Goggle Works Tenant, LP, 2 Pennsylvania limited partnership
BY: GWT, Inc,, a Pennsylvania corporation, general partner

By:
Albert Boscov, President
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EXHIBIT A

Assumption Agreement
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EXHIBIT B

Deed in Lieu of Foreclosure

PHII1 2564039+.5 B-1

.




EXHIBIT C

[ ease Termination
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