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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (as the same may be hereatter
amended, restated or modified, this “Assignment™) made as of May 2 , 2007 by RIDGE
DEVELOPMENT DELAWARE SPE LLC, a Delaware limited liability company (“Borrower™),
whose address is 9101 Taft Street, Memllville, Indiana 46410, in favor of WACHOVIA BANK,
NATIONAL ASSOCIATION, a national banking association (together with its successors and
assigns, “Lender”), whosc address is Commercial Real Estate Services, 8739 Research Drive
URP — 4, NC 1075, Charlotte, North Carolina 28262.

THAT, WHEREAS, Borrower has executed that certain Promissory Note (the
“Note™) dated of even date herewith, payable to the order of Lender in the stated principal
amount of Two Million Seven Hundred Fifty Thousand and No/100 Dollars ($2,750,000.00);
and

WHEREAS, the Note is secured by that certain Leasehold Mortgage, Secunity
Agreement and Fixture Filing (as the same may from time to fime be amended, consolidated,
renewed or replaced, the “Security Instrument ) dated of even date herewith, from Borrower, to
Lender, encumbering that certain real property situated in the County of Lake, State of Indiana,
as morc particularly describodyon Exhibit A attached hereto and!incorporated herein by this
reference, and all buildings and other improvements now or hcrcafter located thereon
(collectively, the “Improvements™) (said real property and' ithe" Improvements are hereinafter
sometimes collectively referrédito asthe Property™)y and

WHEREAS, Borrower desires to further secure to Lender the performance of the
terms, covenants and agrecements hercot and of the Note, the Security Instrument and each other
document evidencing, securing, guarantecing or otherwise relating to the indebtedness evidenced
by the Note (thc Note, the Security Instrument and such other documents, as each of the
foregoing may from time to time be amended, consolidated, renewed or replaced, being
collectively referred to hercin as the “Loan Documents™).

NOW, THEREFORE, in considerationi of the making of the loan evidenced by the
Note by Lender to Borrower and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Borrower does hereby irrevocably, absolutely
and unconditionally transfer, sell, assign, piedge and convey to Lender, its successors and
assigns, all of the right, title and interest of Borrower in and to:

(a) any and all leases, licenses, rental agreemients and occupancy agreements
of whatever form now or hercafter affecting all or any part of the Property and any and all
guarantees, extensions, renewals, replacements and moditications thereof (collectively, the
“Leases™); and
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(b) all deposits (whether for security or otherwise), rents, issucs, profits,
revenues, royalties, accounts, rights, benefits and income of every naturc of and from the
Property, including, without limitation, minimum rents, additional rents, termination payments,
forfeited security deposits, liquidated damages following an Event of Default (as defined in the
Security Instrument) and all proceeds payable under any policy of insurance covering loss of
rents resulting from untenantability due to destruction or damage to the Property, together with
the immediate and continuing right to collect and receive the same, whether now due or hereafter
becoming due, and together with all nghts and claims of any kind that Borrower may have
against any tenant, lessee or licensee under the Leases or against any other occupant of the
Property, any award or other payment which Borrower may hereafter become cntitled to receive
with respect to any of the Leases as a result of or pursuant to any bankruptcy, insolvency or
reorganization or similar proceedings involving the tenants under such Leases, and any and all
payments made by or on behalf of any tenant of any part of the Property in lieu of Rent
{collectively, the “Rents™).

TO HAVE AND TO HOLD the same unto Lender, its successors and assigns.

IT IS AGREED that this Assignment is made upon the following terms,
covenants and conditions:

1. Borrower represents; iwarrants jarid ¢ovenants to and for the bencfit of
Lender: (a) that Borrower now: is (or with respect to any Leases not yet in existence, will be
immediately upon the executionthereof) the absolute owner ofsthe landlord’s interest in the
Leases, with full right -aad. title to_assign the same and the Rents due or to becomc duc
thereunder; (b) that, other than this Assignment and ‘those assignments, if any, specifically
permitted in the Sceurity Instrument, “there “are” no’ outstahding-assignments of the Lcascs or
Rents; (c) that no Rents have been anticipated, discounted, released, waived. compromised or
otherwise discharged, except for prepayment of rent of not more than one () month prior to the
accrual thereof, (d) that therc are no matcrial defaults now existing under any of the Leases by
the landlord or tenant, and there exists no state of tacts which, with the giving of notice or lapse
of time or both, would constitute a default under any ot the Leases by the landlord or tenant,
except as disclosed in writing to Lender; (e) that Borrowcr has and shall duly and punctually
observe and perform all covenants, conditions and agreements in the Leases on the part of the
landlord to be observed and performed thereunder; and (t) the Leases arc in full force and effect
and are the valid and binding obligations of Borrower, and, to the knowledge of Borrower, are
the valid and binding obligations of the teaants thereto,

2. Notwithstanding that this instrument is a present, absolute and executed
assignment of the Rents and of the Leases and a present. absolute and executed grant of the
powers herein granted to Lender, Borrowes s hereby permitted, and is hereby granted a
revocable license by Lender, to retain possession of the Leases and to collect and retain the Rents
unless and until there shall be an Event of Detault under this Assignment, the Security
Instrument or the other Loan Documents.  In the event of such Event of Detault, the
aforcmentioned license granted to Borrower shall automatically terminate without notice to
Borrower, and Lender may thereafter, without taking possesston of the Property, take possession
of the Leases and collect the Rents. Further, from and alter such termination, Borrower shall be
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the agent of Lender in collection of the Rents, and any Rents so collected by Borrower shall be
held in trust by Borrower for the sole and exclusive benefit of Lender, and Borrower shall, within
one (1) business day after receipt of any Rents, pay the same to Lender to be applied by Lender
as hereinafter set forth. Furthermore, from and after such Event of Default and termination of
the aforementioned license, Lender shall have the right and authority, without any notice
whatsoever to Borrower and without regard to the adequacy of the security thercfor, to: (a)
manage and operate the Property, with tull power to cmploy agents to manage the same; (b)
demand, collect, receive and suc for the Rents, including those past due and unpaid; and (c) do
all acts relating to such management, operation, rental, lcasing, repair improvement and
alteration of the Property as Lender in its sole subjective judgment and discretion shall
determine. Lender may apply the Rents reccived by Lender from the Property, after deducting
the costs of collection thereof, including, without limitation, attorneys’ fees and a management
fee for any management agent so employed, against amounts expended for repairs, upkeep,
maintenance, service, fuel, utilities, taxcs, assessments, insurance premiums and such other
expenses as Lender incurs in connection with the operation of the Property and against interest,
principal, required escrow deposits and other sums which have or which may become due, from
time to time, under the terms of the Loan Documents, in such order or priority as to any of the
items so mentioned as Lender, in its sole subjective discretion, may determine.

3. Without limiting the rights granted hereinabove, in the event Borrower
shall fail to make any payment or te-perform any act requiged under the terms hereof and such
failure shall not be cured within any applicable' grace 'or cure period, then Lender may, but shall
not be obligated to. withoutypsierynetice toyordemand yony Berrewer, and without releasing
Borrower from any obligation hereof, make or perform/the same 9n such manner and to such
extent as Lender mav d€&micnecessany, o protect the security hercoff including specifically,
without limitation, appearing in and defending any action or precceding purporting to affect the
security hercof or the rights or powers of Lender; performing or discharging any obligation,
covenant or agreement of Borrower under any of the Leases, and, in exercising any of such
powers, paying all necessary costs and expenses. cmploying counsel and incurring and paying
attorneys” fees. Any sum advanced or paid by Lender for any such purpose, including, without
limitation, attorneys’ fees, together with interest thereon at the Default Interest Rate (as defined
in the Note) from the date paid or advanced by Lender until repaid by Borrower, shall
immediately be due and pavable to Lendcr by Borrower on demand and shall be secured by the
Sccurity Instrument and by all of the other Loan Documents securing all or any part of the
indebtedness evidenced by the Note.

4, This Assignment shall not operaté to place responsibility for the control,
care, management or repair of the Property upon Lender, nor for the performance of any of the
terms and conditions of any of the Leases, nor shall #t opcrate to make Lender responsible or
liable for any waste committed on the Property by the tenants or any other party or for any
dangerous or defective condition of the Property or for anv negligence in the management,
upkeep, repair or control of the Property. Lender shall not be liable for any loss sustained by
Borrower resulting from Lender’s fatlure to let the Property or from any other act or omission of
Lender in managing the Property. This Assignment shall not be construed as making Lender a
mortgagee-in-possession. Lender 1s obligated to account to Borrower only for such Rents as are
actually collected or received by Lender.
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5. Borrower shall and does hereby indemnify and hold Lender harmless from
and against any and all liability, loss, claim, demand or damage which may or might be incurred
by reason of this Assignment, including, without limitation, claims or demands for securty
deposits from tenants of space in the Improvements deposited with Borrower, and from and
against any and all claims and demands whatsoever which may be asserted against Lender by
reason ot any alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreements contained n any of the Leases. Should Lender incur any
liability by reason of this Assignment or in defense of any claim or demand for loss or damage as
provided above, the amount thereof, including, without limitation, costs, expenses and attorneys’
fees, together with interest thereon at the Default Interest Rate from the date paid or incurred by
Lender until repaid by Borrower, shall be immediately due and payable to Lender by Borrower
upon demand and shall be secured by the Security Instrument and by all of the other Loan
Documents securing all or any part of the indebtedness evidenced by the Note.

6. Borrower hereby irrevocably appoints Lender as its attorney in fact which
power of attorney 1s coupled with an interest by virtue of this Assignment and is irrevocable so
long as any sums are outstanding under the loan evidenced by the Note to, from and after the
occurrence of an Event of Default by Borrower hereunder or under any of the other Loan
Documents, do, make or perform any act, right or privilege which Lender shall have under or by
virtue of this Assignment.

7. Borrower covenants and agrécs that Borrower shall not, without the prior
written consent of Lender, further pledge. transfer, mortgage or otherwise encumber or assign the
Leases or future payments of/Rents, exceplasiotherwiseexpressly permitted by the terms of the
Security Instrument, or-gngur any, material indebtedness, liability or ether obligation to any
tenant, lessee or licensee under the Leases, or permit any [ease tg become subordinate to any
lien other than the lien of the Security Thstrument.

8. Borrower covenants and agrees that Borrower shall, at its sole cost and
expense, appear in and defend any action or proceeding arising under, growing out of, or in any
manncr connected with the [eases or the obligations, duties or hiabilities of the landlord or tenant
thercunder, and it Borrower shall fail to do so, Lender, at its option but without obligation, may
do so. Borrower shall pay on demand all costs and expenses, including, without limitation,
attorneys’ fees, which Lender may incur in connection with Lender’s appearance, voluntary or
otherwise, in any such action or proceeding, together with interest thercon at the Default Interest
Rate from the date incurred by Lender until repatd by Borrower.

9. At any time, Lender may, at its ¢ption, notify any tenants or other partics
of the existence of this Assignment. Borrower does hercby specifically authorize, instruct and
dircct cach and every present and [uture tenant, lessee and licensce of the whole or any part of
the Property to pay all unpaid and future Rents to Lender upon receipt of demand from Lender to
pay the same, and Borrower hereby agrees that each such present and future tenant, lessee and
licensee may rely vpon such wntten demand from Lender to so pay said Rents without any
inquiry into whether there exists an Event of Detault hercunder or under the other Loan
Documents or whether Lender is otherwise entitled to said Rents. Borrower hereby waives any
right, claim or demand which Borrower may now or hercafter have against any present or future
tenant, lessee or licensee by reason of such payment of Rents to Lender, and any such payment
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shall discharge such tenant’s, lessee’s or licensee’s obligation to make such payment to
Borrower.

10. Lender may take or release any security for the indebtedness evidenced by
the Note, may relcasc any party primarily or secondarily liable for the indebtedness evidenced by
the Note, may grant extensions, renewals or indulgences with respect to the indebtedness
evidenced by the Note and may apply any other security therefor held by it to the satisfaction of
any indebtedness evidenced by the Note without prejudice to any of its rights hereunder or under
any of the Loan Documents.

11.  The acceptance of this Assignment and the collection of the Rents as
herein provided shall be without prejudice to Lender. The exercise or failure to exercise by
Lender of the rights granted Lender in this Assignment, and the collection of the Rents and the
application thereof as herein provided, shall not be considered a waiver by Lender of any Event
of Default under the Loan Documents or prevent foreclosure of any liens on the Property nor
shall such exercise make Lender liable under any of the Leases, Lender hereby expressly
reserving all of its rights and privileges under the Security Instrument and the other Loan
Documents as fully as though this Assignment had not been entered into. The rights of Lender
hercunder are cumulative and concurrent, may be pursued scparately, successively or together
and may be cxercised as often as occasion therefor shall arise, it being agreed by Borrower that
the exercise of any one or more of the rights provided for herein shall not be construed as a
waiver of any of the other rights or'remedics of Lendeér, at law or in equity or otherwise, so long
as any obligation undcr the Logan Documents remains upsatistied.

12. AHwights ef Lender hercunder shall inure to the benefit of its successors
and assigns; and shall pass to and may be exercised by any assignee of Lender. All obligations
of Borrower shall bind its shcCessors and assigns and any subsequent owner of the Property.
Borrower hereby agrees that if Lender gives notice to Borrower of an assignment of said rights,
upon such notice the liability of Borrower to the assignee of the Lender shall be immediate and
absolute. Borrower will not set up any claim against Lender or any intervening assignee as a
defense, counterclaim or sct off to any action brought by Lender or any intervening assignee for
any amounts duc hercunder or for possession of or the exercise of rights with respect to the
Leases or the Rents.

13 It shall be an Event of Default hereunder (a) it any representation or
warranty made herein by Borrower is determined by Lender to have been false or misleading 1n
any material respect at the time made, or.(b)y1f Borrower violates the provisions of paragraph 7
hereot, or (¢) if any Event of Default under the Security Instrument or any of the other Loan
Documents shall occur.

14. It any provision under this Assignment or the application thereof to any
entity, person or circumstance shall be invalid, illegal or unentorceable to any extent, the
remainder of this Assignment and the application ot the provisions hereol to other entities,
persons or circumstances shall not be affected thereby and shall be enforced to the fullest extent
permitted by law.
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5.  This Assignment may not be amended, modified or otherwise changed
except by a written instrument duly executed by Borrower and Lender.

16.  This Assignment shall be in full force and effect continuously from the
date hereof to and until the Security Instrument shall be released of record, and the releasc of the
Security Instrument shall, for all purposcs, automatically terminate this Assignment and render
this Assignment null and void and of no effect whatsoever. This Assignment shall continue and
remain in full force and cffect during any period of foreclosure with respect to the Property.

17.  In case of a conflict between any provision of this Assignment and any
provision of the other Loan Documents, the provisions of the Note or the Security Instrument, it
such document shall be the conflicting other Loan Document, shall prevail and be controlling.

18.  All notices, demands, requests or other communications to be sent by one
party to the other hereunder or required by law shall be given and become effective as provided
in the Security Instrument.

19. THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS
SITUATED, EXCEPT TO THE EXTENT THAT ANY OF SUCH LAWS MAY NOW OR
HEREAFTER BE PREEMPTED BY FEDERAL LAW, IN WHICH CASE SUCH FEDERAL
LAW SHALL SO GOVERN AND BE CONFROLEINC:

20. BORROWER, fTO] THE 'FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY, WITH AND UPON
THE ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER
FOREGOES THE RIGHT TOATFRIAL BYUJURYSINCANYCACTION OR PROCEEDING
BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THE DEBT OR ANY
CONDUCT, ACT OR OMISSION OF LENDER OR BORROWER, OR ANY OF THEIR
DIRECTORS, OFFICERS, PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR
ATTORNEYS, OR ANY OTHER PERSONS AFFILIATED  WITH LENDER OR
BORROWER IN EACH OF THE FOREGOING CASES, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE.

21. This Assignment may be executed in any number of counterparts, cach of
which shall be effective only upon delivery and thereafter shall be deemed an onginal, and all of
which shall be taken to be one and the same instrument. for the same eftect as if all partics hereto
had signed the same signature page. Any signature page of this Assignment may be detached
from any counterpart of this Assignment without impairing the legal effect of any signatures
thereon and may be attached to another counterpart of this Assignment identical in form hereto
but having attachcd to 1t one or more additional signature pages.

22. In addition to, but not-in licu-of,any other rights hercunder, Lender shall
have the right to institute suit and obtain a protective or mandatory injunction against Borrower
to prevent a breach or Event of Default, or to enforce the obscervance, of the agrecments,
covenants, terms and conditions contained herein.
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23.  Lendcr may scll, transfer and deliver the Note and the Loan Documents to
one or more investors in the secondary mortgage market. In connection with such sale, Lender
may retain or assign responsibility for servicing the loan evidenced by the Note or may delcgate
some or all of such responsibility and/or obligations to a servicer, including, but not limited to,
any subservicer or master servicer, on behalf of the investors. All references to Lender herein
shall reter to and include, without limitation, any such servicer, to the extent applicable.

24.  Lender shall, as a matter of absolute right, be entitled, upon application to
a court of applicable jurisdiction, and without notice to Borrower, to the appointment of a
receiver to obtain and sccure the rights of Lender hereunder and the benefits intended to be
provided to Lender hereunder.

25.  Notwithstanding anything to the contrary contatned in this Assignment,
the lability of Borrower and its officers, directors, general partners, managers, members and
principals for the indebtedness secured hereby and for the performance of the other agreements,
covenants and obligations contained herein and in the Loan Documents shall be limited as sct
forth in the Note.

[THE BALANCE OF THIS PAGE WAS LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, Borrower has executed this Assignment as of the day

and year first written above.

CHAR!986727v2

BORROWER:

RIDGE DEVELOPMENT DELAWARE SPE
LLC, a Delaware limited liability company

By: M ILV/

Donald ﬂ Weiss, Manager




STATEOF  [icipon¢ )
) SS:
COUNTY OF  cooX )

Before me, a notary public, in and for said county and state, personally appeared Donald
J. Weiss, known to me to be the Manager of Ridge Development Delaware SPE LLC, a
Delaware limited liability company and who acknowledged the execution of the foregoing for
and on behalf of said limited liability company.

Witness my hand and Notarial Seal this | 4 day of Mb..,, , 2007.
¥ T J

o

OFFICIAL SEAL ——
ANNIE VERSIS Notary Public - Signature
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 5-11-2007 e Ve

Notary Public - Printed

My Commission Expires: My County of Residence:

Toli-p0C7? s

This instrument prepared by Erin E. Maxon, Esquire, MOORE & VAN ALLEN, PLLC, 100
North Tryon Street, Floor 47, Charlotte, North Carolina 28202-4003,

CHAR1986727v2



I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social
Security number in this document, unless required by law.

1.5 g

4

Erin E. Maxon
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EXHIBIT A

Parcel 1:

Part of the Northwest Quarter of Scetion 25, Township 36 North, Range 9 West of the Second
Principal Meridian in Lake County, Indiana, being more particularly described as follows:

Commencing at the Northwest corner of the Northwest Quarter of said Section 25; thence South
89 degrees 03 minutes 55 seconds East 1019.35 feet along the North line of said Section 25;
thenee South 00 degrees 11 minutes 51 seconds West 36.17 feet to the point of beginning; thence
South 89 degrees 55 minutes 15 seconds East 43.32 feet; thence North 00 degrees 00 minutes 25
seconds East 15.53 feet to a hine that is 20 feet South of and parallel with the North linc of said
Section 25; thence South 89 degrees 03 minutes 55 seconds East 254.01 feet along a line parallel
with the North line of Section 25 to the East line of the Northwest Quarter; thence South 00
degrees 23 minutes 08 seconds East 221.68 feet along the East line of the Northwest Quarter;
thence North 89 degrees 55 minutes 15 seconds West 474.68 feet; thence North 00 degrees 1}
minutes 51 seconds East 210.00 feet; thence South 89 degrees 55 minutes 15 seconds East
175.16 feet to the point of beginning.

Parcel 2:
The North 150 feet of Lot © 11 Keek's Subdivision recorded is Plat,Book 29, page 90, in Section

25, Township 36 North, Range 9 West of the Second Principal Meridian, an the Office of the
Recorder of Lake County, Indiana.



