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Locke Lord Bissell & Liddell LLP

111 South Wacker Dnive

Chicago, Winois 60606

Attention: Samuel B. Stempel, Esq.
Loan Number: 706108575

Deal Name: Newcastle Retail Portfolio

ASSIGNMENT OF LEASES AND RENTS- FIRST
(Paradise Cliffs LLC)

THIS ASSIGNMENT OF LEASES AND RENTS — FIRST (this “Assignment”} is made as of
thel&day of Augusi; 2011, by PARADISE CLIFFS LLC, an inois limited liability company,
having its principal offizc and place of business at c/o Newcastle Limited LLC, 150 North Michigan
Avenue, Suite 3610, Chicezo inois 60601 (“Borrower”), to THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA; a New Jersey corporation, having an office at c¢/o Prudential Asset
Resources, Inc., 2100 Ross Averue, Suite 2500, Dallas, Texas 75201, Attention: Asset Management
Department; Reference Loan No. 706108575 (“Lender”).

RECITALS:

A. Borrower is the sole owner end holder of (a)the premises described in Exhibit A
attached hereto and incorporated herein (“Property” >and (b) the landlord’s interest under the Leases (as
defined in the Instrument [defined below]), including, without limitation, the applicable leases described
in Exhibit E of the Loan Agreement, which is incoryorated into this Assignment by reference (the
“Specific Leases™);

B. Borrower and one or more affiliates of Borrower Lihe “Other Borrowers” and with the
Borrower, collectively, “Borrowers”) have entered into that certain Lean Agreement with Lender dated
of even date herewith (as the same may be amended from time totime, the “Loan Agreement”)
(capitalized terms used without definition shall have the meanings asctibed to them in the Loan
Agreement or in that certain Mortgage and Security Agreement - First made by Derrower to Lender as of
the date of this Assignment with respect to the Property (the “Instrument™), as applicable);

C. Lender has made certain loans to Borrowers in the aggregate princiralsum of Twenty
Million and No/100 Dollars ($20,000,000.00) (collectively, the “Loans’), including, without limitation,
that certain loan from Lender to Borrower in the amount of Three Million Three Hundred Fifty Thousand
and No/100 Dollars ($3,350,000.00) {the “Loan”). The Loans are evidenced by (x) the Note (as defined
in the Instrument) in the original principal amount of $3,350,000.00 with respect to the Loan, and (y) the
Other Notes (as defined in the Instrument) with respect to the Loans made to the Other Borrowers, and
secured by, among other things, (i} the Property, and (i) certain other properties, as identified from time
1o time on Exhibit B to the Loan Agreement, owned by one or more of Borrowers, and

D. Lender was willing to make the Loan to Borrower only if Borrower assigned the Leases
and Rents (as defined in the Instrument) to Lender in the manner provided below to secure payment of 56
Obligations (as defined in the Loan Agreement).
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IN CONSIDERATION of the principal sum of the Note and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to further
secure the payment of the Obligations, and as an essential and integral part of the security therefor.
Borrower agrees as follows:

I8 Assignment. Borrower irrevocably, absolutely and unconditionally assigns, translers, and sets
over to Lender, its successors and assigns, all of the right, title, interest, and estates that Borrower may
now or later have in, to and under (a) the Leases (which term shall also inciude the Specific Leases and all
guaranties thereof) now or hereafter entered into; (b) the Rents; (c) all proceeds from the cancellation,
surrender, sale or other disposition of the Leases, including, but not limited to, any Recovery (as defined
in the Loan Agreement); (d) the right to collect and receive all the Rents; and (e) the right to enforce and
exercise, whiher at law or in equity or by any other means, all terms and conditions of the Leases. This
Assignmeit 15 intended by Borrower and Lender to constitute a present, absolute assignment and not a
collateral assigninent for additional security only. Upon full payment and satisfaction of the Obligations
and written reques? by Borrower, Lender shall transfer, set over, and assign to Borrower all right, title,
and interest of Lender 1) to, and under the Leases and the Rents.

2. Borrower’s License.~Until an Event of Default (as defined in the Loan Agreement) occurs,
Borrower shall have a revocably Tizerse (the “License™) from Lender to exercise all rights extended to the
landlord under the Leases. Borrower shall hold the Rents, or an amount sufficient to discharge all current
sums due on the Obligations, in trus( for use in the payment of the Obligations. Following an Event of
Default, whether or not legal proceedins have commenced and without regard to waste, adequacy of
security for the Obligations or the solvercy of Borrower, the License shall automatically terminate
without notice by Lender (any such notice being, expressly waived by Borrower). Upon such termination,
Borrower shall deliver to Lender within seven (7) days after written notice from Lender (a) all Rents
(including prepaid Rents) held or collected by Borrovier from and after the date of the Event of Default,
(b) all security or other deposits paid pursuant to the Lesses, and (c) all previously paid charges for
services, facilities or escalations to the extent allocable to any reriod after the Event of Default. Borrower
agrees and stipulates that upon execution of this Assignment, Borzower’s only interest in the Leases or
Rents is as a licensee revocable upon an Event of Default,

3. Lender as Creditor of Tenant. Upon execution of this Assignrient, Lender, and not Borrower.
shall be the creditor of any Tenant in respect of assignments for the benefit of rreditors and bankruptcy,
reorganization, insolvency, dissolution or receivership proceedings affecting anysuch Tenant; provided,
however, that Borrower shall be the party obligated to make timely filings of claiins ix-such proceedings
or to otherwise pursue creditor’s rights therein, Notwithstanding the foregoing, Lender shall have the
right, but not the obligation, to file such claims instead of Borrower and if Lender does file a claim,
Borrower agrees that Lender (a) is entitled to all distributions on such claim to the exclusion of Borrower
and (b) has the exclusive right to vote such claim and otherwise to participate in the administraiicy of the
estate in connection with such claim. Lender shall have the option to apply any monies received by it as
such creditor to the Obligations in the order set forth in the Documents. If a petition is filed under the
Bankruptcy Code by or against Borrower, and Borrower, as landlord under any Lease, decides to reject
such Lease pursuant to Section 365(a) of the Bankruptey Code, then Borrower shall give Lender at least
ten (10) days’ prior written notice of the date when Borrower shall apply to the bankruptcy court for
authority to reject the lease. Lender may, but shall not be obligated 10, send Borrower within such ten-
day period a written notice stating that (2) Lender demands that Borrower assume and assign the Lease to
Lender pursuant to Section 365 of the Bankruptcy Code and (b) Lender covenants to cure or provide
adequate assurance of future performance under the Lease. If Lender sends such notice, Borrower shall
not reject the Lease provided Lender complies with clause (b) of the preceding sentence.
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4. Notice to Tenant of an Event of Default. Upon the occurrence of an Event of Default and written
demand sent by Lender to any of the Tenants (in each case, a “Rent Direction Letter™), Borrower hercby
irrevocably authorizes each Tenant to (a) pay all Rents to Lender and (b) rely upon any such Rent
Direction Letter from Lender without any obligation to inquire as to the actual existence of the Event of
Default, notwithstanding any claim of Borrower to the contrary. Borrower shall have no claim against
any Tenant for any Rents paid by Tenant to Lender pursuant to any Rent Direction Letter.

5. Indemnification of Lender. Borrower hereby agrees to indemnify and hold Lender harmless from
any and all Losses that Lender may incur under the Leases or by reason of this Assignment, except for
Losses incurred as a direct result of Lender’s willful misconduct or gross negligence. Nothing in this
Assignment shall be construed to bind Lender to the performance of any of the terms of the Leases or to
otherwise impose any liability on Lender including, without limitation, any liability under covenants of
quiet enjoyment-in the Leases in the event that any Tenant shall have been joined as party defendant in
any action to 1oreclose the Instrument and shall have been barred thereby of all right, title, interest, and
equity of redempton’ in the premises.  This Assignment imposes no liability upon Lender for the
operation and mainter'aice of the Property or for carrying out the terms of any Lease before Lender has
entered and taken actual poscession and complete control of all operations of the Property. Any 1.osscs
mcurred by Lender, by reasii of actual entry and taking possession under any Lease or this Assignment
or in the defense of any clewns shall, at Lender's request, be reimbursed by Borrower. Such
reimbursement shall include interest at-the Default Rate from the date of demand by Lender and any and
all Costs incurred by Lender. Iende: may, upon entry and taking of possession, collect the Rents and
apply them to reimbursement for any such items.

6. No_Merger. Each Lease shall remain lin fill force and effect, notwithstanding any merger of
Borrower's and Tenant’s interest thereunder.

7. Limited Recourse Liability. The terms and corditions of Sections 8.01 and 8.02 of the Loan
Agreement arc hereby incorporated herein by reference and this 14 ssignment is subject to those terms and
conditions.

8. Documents Incorporated. The terms and conditions of the Jupior Documents are incorporated
into this Assignment as if fully set forth in this Assignment,

9. WAIVER OF TRIAL BY JURY. EACH OF BORROWER AND LENDER HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM FILED BY EITHER PARTY: WHETHER
IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE
LOAN, THE DOCUMENTS, OR ANY ALLEGED ACTS OR OMISSIONS OF LENDER OR
BORROWER IN CONNECTION THEREWITH.

10. Subordination of First Priority Assignment. This Assignment shall be in all respects subject and
subordinate to the Assignment of Leases and Rents — First of even date herewith by Borrower in favor of
Lender.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Borrower has duly executed this Assignment the date first above
written.

PARADISE CLIFFS LLC, an Illinois limited liability
company

By:

Michael R. Haney, Managgr

STATE OF 4.LINOIS )
) $S
COUNTY OF CGOKA )

L the undersigned;a Notary Public, in and for the above County and State, do hereby certify that
Michael R. Haney, Manage: of PARADISE CLIFFS LLC, an Illinois limited liability company,
personally known to me to be the zame person whose name is subscribed to the foregoing instrument,
appeared before me this day in perssn, and acknowledged before me that (s)he signed and delivered the
said instrument in its capacity as set forth above and as a free and voluntary act, for the uses and purposes
therein set forth,

GIVEN under my hand and Notarial Seal, this _;._53_ day of August, 2011.

Notary Public

Voemer_ /7 K
—

LN |

"OFFICIAL SEAL"

Veronica Corﬁlrno's
Notary Public, State of lllinot
My Comﬂr’mssion Expires 4/28/2013 3

..... ™ h

o HE vanany,

Prudential Loan No, 706108575
Neweastle Retail Portfolie — Paradise Cliffs
Assigrment of Leases and Rents - Second



1123741029 Page: 5 of &

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

PARCEL I:

LOTS 9, 10, AND 11 IN L. J. HALSEY'S SUBDIVISION OF LOT 9 IN BICKERDIKE AND
STEELE'S SUBDIVISION OF THE WEST 172 OF THE NORTHWEST 1/4 OF SECTION 28,
TOWNSHIP 40 NORTH, RANGE 14. EAST OF THE THIRD PRINCIPAL, MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 2:

RIGHT TO USE THE RRIVATE ALLEY AS ESTABLISHED BY AGREEMENT RECORDED
AUGUST 2, 1889 AS DOCUMENT | 136445 OVER THE NORTHERLY 10 FEETOF LOT 12 INL.J.
HALSEY'S SUBDIVISION ATORESAID, IN COOK COUNTY, ILLINOIS

PERMANENT INDEX NUMBER: 14-28-119-015-0000
14-28-119-016-0000
14-78-119-017-0000

COMMONLY KNOWN AS: 670 West Dive: ey, Chicago, Illinois
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