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COLLATERAL ASSIGNMENT OF
NOTE, MOE.T5AGE, AND OTHER LOAN DOCUMENT S

THIS COLLATERAL ASSIGNMENT OF NOTE, MORTGAGE, AND OTHER LOAN DOCUMENTS
(this “Assignment”), dated as of this 15tl; day-of August, 2013, is made and given by WOODBRIDGE
MORTGAGE INVESTMENT FUND 1, LLC; 2 Velaware limited liability company (“Borrower’ ), having an
address at 14225 Ventura Boulevard, Suite 100, Sherme=n Oaks, California 91423, and in favor of MIDLAND
NATIONAL LIFE FBO RANDY D. GATES # 850 1502515, having an address at 4350 Westown Parkway,
West Des Moines, lowa 50266, its successors and assignis (“Lender”).

Background:

Lender has agreed to make, and Borrower has agreed to accept, a loan in the original maximum principal
amount of Twenty-Five Thousand and 00/100 Dollars ($25,000.010) (he “Loan”) upon the terms and
conditions set forth in that certain Promissory Note, dated August 2, 2012, in the original principal amount
of Twenty-Five Thousand and 00/100 Dotlars (825,000.00) made by Botiorverand payable to Lender (as
the same may be amended or modified from time to time, the “Note™).

Lender understands that Borrower shall utilize the proceeds of the Loan to fund a leaiito a third party
borrower, such loan to be made pursuant to the “Underlying Documents™ more particulal;-described in
Section 2.1.1 below. As a condition to making the Loan, Lender has required Borrowe: 13 assign to
Lender, as additional security for the Loan, all of Borrower's right, title and interest in and to the
promissory notes, security instruments and other loan documents conveyed including without liruiiag the
generality of the foregoing, all rights to receive payments under such collateral.

Statement of Agreement

NOW, THEREFORE, for valuable consideration, separate and distinct from the consideration given by
Lender with respect to the Loan, the receipt and adequacy of which are hereby acknowledged, Borrower agrees
as follows:

I. Recitals. The Recitals are incorporated herein by this reference.

2. Assignment. As security for the performance of all obligations of Borrower to Lender under the
Note, the Assignment of Promissory Note and Mortgage, and all other documents now or hereafter evidencing,
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securing or related to the Loan (collectively, the “Loan Documents™), Borrower hereby assigns and transfers to

Lender, on a non-exclusive basis, all of its right, title and interest in and to the following collateral (the
“Collateral”):

2.1.1. All right, title, interest, claims or rights of Borrower now or hereafter in and to the notes,
deeds to secure debt, security instruments, guaranties and other loan documents (collectively, the

“Underlying Documents™) described on Exhibit “A” attached hereto and incorporated herein by this
reference; and

2.1.2. Any and all proceeds of a casualty or condemnation, repayment of loans, proceeds of
foreclosure sales, and payments of any kind or nature whatsoever, now or hereafter distributable or
payab'e to Borrower by reason of Borrower's ownership of the Underlying Documents; and

2.15. All accounts, contract rights, security entitlements, investment property and general
intangiblesaw or hereafter evidencing, arising from or relating to any of the foregoing; and

2.1.4. Aliright of Borrower to collect and enforce payments pursuant to the terms of the
Underlying Documén's; and

2.1.5. All documen(s. writings, leases, books, files, records, computer tapes, programs, ledger
books and ledger pages arising fom or used in connection with any of the foregoing; and

2.1.6. All renewals, extensiotis. additions, substitutions or replacements of any of the foregoing;
and

2.1.7. All powers, options, rights, privi'ege: and immunities pertaining to any of the foregoing;
and

2.1.8. All proceeds of any of the foregoing anda!i cash, security or other property distributed on
account of any of the foregoing,

3. Representations and Warranties, Borrower hereby reyrescrts and warrants that: (a) Borrower
is or will be the true owner of the interests under the Underlying Documents:<t) Borrower has not assigned or
granted a security interest in the Collateral to any person or entity that is or wiii k¢ superior to that of the Lender;
and (c) to Borrower's knowledge, (i) Borrower's interest in the Collateral is not and will not be subject to any
claims, setoffs, encumbrances or deductions, and (ii) the Loan Documents constitute and will constitute valid
and binding obligations of Borrower.

4. No Assumption by Lender and Covenants of Borrower. Neither this Assigr.ment nor any
action or actions on the part of Lender afier the date hereof shall constitute an assumption by Lender of any
obligations under the Underlying Documents, and Borrower shall continue to be liable for ail Ghiigations
thereunder arising after the date hereof, Borrower agrees to perform punctually any and all obligations it may
have under the Underlying Documents, to take such steps as it may deem necessary or appropriate to secure
performance by the obligor(s) and guarantor(s) of the Underlying Documents thereon of all of its obligations
under the applicable Underlying Documents.

5. Benefits Conditionally Retained by Borrower. Lender hereby grants Borrower the right to
continue to receive the benefits of, and exercise the rights under, the Underlying Documents unless an Event of
Default (as described in Section 14 below) exists, in which event such rights may be revoked at any time
thereafter at the option of Lender.

6. Action by Lender Following Event of Default. Lender shall have the right, but not an
obligation, at any time while an Event of Default exists, without notice and without taking possession of the
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Property or any part thereof, to take in Lender's name or in the name of Borrower such action as Lender may, at
any time or from time to time, reasonably determine to be necessary to cure any default under the Underlying
Documents or to protect or exercise the rights of Borrower or Lender thereunder, and may otherwise exercise

taken by it or on its behalf pursuant to this Assignment shall prove to be in whole or in part inadequate or
invalid; and Borrower hereby agrees to indemnify, defend, and hold Lender free and harmless from and against
any loss, costs, liability or reasonable expense (including, without limitation, reasonable attorneys' and
accountants’ fees and expenses, court costs and investigation expenses) actually incurred by Lender in
connection with its actions under this Section 6.

7. Power of Attorney. Borrower hereby irrevocably constitutes and appoints Lender as its true
and lawful ageit and attorney-in-fact, with full power of substitution, to demand, receive and enforce all ri ghts
of Borrowei under the Underlying Documents, followin g the occurrence and during the continuance of an Event
of Default, to ‘mudify, supplement and terminate the Underlying Documents, to transfer the Underlying
Documents to Lenaet, 10 give appropriate releases, receipts for or on behalf of Borrower in connection with the
Underlying Documents, tc file, pursue, receive payment and acquittances for or otherwise compromise each and
every claim Borrower hasor ziiay have against the obligor(s) and guarantor(s) of the Underlying Documents for
payment or otherwise under ke Underlying Documents, all in the name, place and stead of Borrower or in
Lender's name, with the same force and effect as Borrower could have if this Assignment had not been made.
Borrower authorizes any third party <o rely.exclusively on the certificate of an officer of Lender or its successor
for the establishment of an Event of D=fauit and hereby waives and releases any claim Borrower may have
against such third party for such reliance. For ower hereby agrees to deliver to Lender, upon Lender's written
demand and after the occurrence and during the continuance of an Event of Default, all instruments and
documents as Lender may reasonably require in orJer to.permit Lender's succession to the right, title and interest
of Borrower in and to the Underlying Documents as p-ovided herein. Borrower appoints Lender as its attorney-
in-fact to execute any and all such documents on Borrowsr's behalfupon any failure of Borrower to so execute
such documents, it is hereby recognized that the power of atioruiey herein granted is coupled with an interest and
is irrevocable. At 1ender's option, Lender may record this Assign:nzat in the recording office. By acceptance of
this Assignment, Lender agrees that it shall not exercise the powel ¢faitorney granted herein unless there shall
have occurred and be continuing an Event of Default.

8. Binding Effect. This Assignment shall be binding upon Berrower and its successors and
assigns, and shall inure to the benefit of Lender and its successors and assigns, inc!adirg without limitation any
purchaser upon foreclosure of the lien and security interests created by the Undet lyirg Documents or under a
deed in lieu of such foreclosure and any receiver in possession of the Property.

9. No Release or Termination, The taking of this Assignment by Lender stali not affect the
release of any other collateral now or hereafter held by Lender as security for the obligations of Brrower under
the Loan Documents, nor shall the taking of additional security for any such obligations hereafter effiict i release
or termination of this Assignment, or any terms or provisions hereof.

10.  No Waiver. No failure or delay on the part of Lender in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies hereunder are cumulative and may be exercised by Lender either
independently of or concurrently with any other right, remedy or power contained herein or in any instrument
executed in connection with the Loan Documents.

1. Captions. The section titles or captions contained in this Assignment are for convenience only
and shall not be deemed to define, limit or otherwise modify the scope or intent of this Assignment.
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12. " Variation in Pronouns. All the terms and words used in this Assignment, regardless of the
number and gender in which they are used, shall be decred and construed to include any other number, singular
or plural, and any other gender, masculine, feminine, or neuter, as the context or sense of this Assignment or any

paragraph or clause herein may require, the same as if such word had been fully and properly written in the
correct number and gender.

13. Notices. Any notice, demand, request or other communication which any party hereto may be
required or may desire to give hereunder shall be given in the manner required by the Loan Documents.

14. Event of Default. The occurrence of an Event of Default under the Note or any of the other
Loan Documents beyond the applicable notice and cure period shall constitute an “Event of Default” under this
Assignment.

15. Snccessors and Assigns, This Assignment shall be binding upon Borrower and its successors
and assigns, but ' msv.not be assigned or transferred, in whole or in part, by Borrower and any purported
assignment by Borowérof this Assi gnment shall be void and of na force or effect. This Assignment shall inure
to the benefit of Lender-ard? ender's successors and assigns, including, without limitation, any holder of the
Note, any participant in thé Loan, and any affiliate of Lender. Notwithstanding anything contained herein,
however, neither the Note nior the-other Loan Documents are assignable by Lender without the Borrower’s
written consent, and any such atteriried assignment without such consent shall be null and void.

16. Governing Law. The partics hereby acknowledge, consent and agree this Assignment and the
rights of all parties mentioned herein shall 52 soyerned by the laws of the State of California,

IN WITNESS WHEREOF, the Borrower, acting by its duly authorized officer, has signed, sealed and
delivered this Assignment on the date above written.

BORKQ'WER:

WOODBRID/E MORTGAGE
INVESTMENTFUND 1, LLC

By: }/DA/ gég/_:js;l)

Pavid E. Golden
Its Authorized Representative
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STATE OF CONNECTICUT )

88.
COUNTY OF TOLLAND )

On this 15th of August, 2013, before me, the undersigned notary public, personally appeared David E. Golden,
Vice President and General Counsel of Woodbridge Mortgage Investment Fund 1, LLC, a Delaware limited
liability company, to me known and known by me to be the party executing the foregoing Collateral Assignment
of Note. Mortgage and Other Loan Documents on behalf of said limited liability company, in favor of
MIDLAND NATIONAL LIFE FBO RANDY D. GATES # 8500502515, and acknowledged said instrument and

the execution thereof, to be his free act and deed as such officer and the free act and deed of said limited liability
company.

Notary Pub]j

u,MERT REED
Public, State of Connecticut
Wy Commission Expires Jun 0, 2018
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EXHIBIT A TO COLLATERAL ASSIGNMENT

That certain Mortgage, Assignment of Rents, Security Agreement and Fixture Filing by RHP Properties,
LLC, dated June 26, 2013, to Woodbridge Mortgage Investment Fund 1, LLC, encumbering certain real
and personal property described therein.

That certain Commercial Secured Promissory Note in the original principal amount of One Hundred
Thousand and 00/100 Dollars ($100,000.00), dated June 26, 2013, made by RHP Properties, LLC and
payable to the order of Woodbridge Mortgage Investment Fund 1, LLC.
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LEGAL DESCRIPTION

LOT 9 IN HARVEY S, BRACKETT'S SUBDIVISION OF PARTS OF BLOCKS 28,29,31 IN SUBDIVISION
OF THE SOUTH 1/2 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERTDIAN, IN COOK COUN y ILLINOIS.

Property Address:
4317 West End-Avenue
Chicago, IL'60524




