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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS {as amended, modified and in effect from time to time,
this “Assignment") is made as of the Closing Date set forth above, by HUSSMAN AVENUE, LLC, a
Nevada limited liability company (“Assignor") in favor of COUNTRYWIDE COMMERCIAL REAL ESTATE
FINANCE, INC., a Califonia corporation (together with its successors and assigns, “Assignee”).

RECITALS

A, Pursuant to that certain Promissory Note dated as of the date hereof by Assignor to Assignee
(the “Note”™), Assignee is making the Loan to-Assignor which is secured by, among other things, the Deed
of Trust on the land described in Exhibit A attached hereto. Capitatized terms used herein but not defined
shall have the meanings set forth in Note or Deed of Trust, as applicable.

B. Assignor intends by the execution and delivery of this Assignment to further secure the payment
and performance of the Loan Obligations.

NOW, THEREFORE, in'consideration of the premises and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereto covenant and agree as
follows:

1. Assignment of Leases and Rents. Assignor hereby absolutely and unconditionally assigns to
Assignee all of Assignor's right, title and interest in all current and future Leases and Rents, it being

intanded that this Assignment constitute a present, absolute assignment and not an assignment for
additional security only. This Section 1 presently gives Assignee the right to collect Rents and to apply
Rents in partial payment of the Loan Obligations in accordance with the Loan Documents, Assignor
intends that the Rents and Leases be absolutely assigned and no longer be, during the term of this
Assignment, property of Assignor or Assignor's estate, as defined by 11 U.S.C. §541. If any law exists
requiring Assignee to take actual possession of the Property (or some action equivalent to taking
possession of the Property, such as securing the appointment of a receiver) for Assignee to “perfect” or
“activate” the rights and remedies of Assignee as provided in this Section 1, Assignor waives the benefit
of such law. Such assignment to Assignee shall not be construed to bind Assignee to perform of any
covenants, conditions or provisions contained in any Lease or otherwise impose any obligation upon
Assignee, and notwithstanding this Assignment, Assignor shall remain liable for any obligations
undertaken by Assignor pursuant to any Lease. Subject to the terms of this Section 1. Assignee grants to
Assignor a licenss, revocable as hereinafter provided, to operate and manage the Property and to collact
and use the Rents. If an Event of Default occurs, the license granted to Assignor herein may, at
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Assignee's election, be revoked by Assignee (except for any Event of Default described in Section 8.1(f}
of the Deed of Trust, for which the revocation shall be automatic and simultaneous with the occurrence
thereof), and Assignee shall immediately be entitled to possession of all Rents collected thereafter
(including Rents past due and unpaid) whether or not Assignee enters upon or takes control of the
Property. Any Rents collected by Assignor from and after the date on which an Event of Default occurred
and is continuing shall be held by Assignor in trust for Assignes. Assignor hereby grants and assigns to
Assignee the right, at Assignee's option, upon revocation of the license granted herein, to enter upon the
Property in person, by agent or by court appointed receiver to collect Rents with or without taking the
actual possession of the Property or any equivalent action. Assignee may apply any Rents collected after
the license granted herein is revoked in Assignee’s sole and absolute discretion to pay the Loan
Obligations in such order and in such manner as Assignee shall elect in Assignee's discretion.

2, Remedigs. At any time after the occurrence and during the continuance of an Event of Default,
Assignes, without waiving such Event of Default, at its option, upon notice and without regard to_the
adequacy of the security for the Loan Obligations, either in person or by agent, upon bringing any action
ar proceeding, by a receiver appointed by a court, or otherwise, may take possession of the Propsrty and
have, hold, manage, lease and operate the same on such terms and for such peried of time as Assignee
may deem proper. Assignee shall immediately be entitled to possession of all security deposits held with
respect to the Property, whether or not Assignee enters upon or takes control of the Froperty and
regardless of where any such security deposits are deposited or located. Assignes, either with or without
taking possession of the Property in its owr name, may demand, sue for or otherwise collect and recsive
all Rents, including Rents past due and unpaid, and apply such Rents to pay any one or more of the
following in such order and amounts as Assignee may elect in its sole and absolute discretion: {a) all
costs and expenses incurred, and advances made, by Assignee or Deed of Trust Trustee, as the case
may be, to enforce this Assignment or the other Loan Documents, protect the lien and security afforded
thereby, or preserve the Property, including, without limitation, all expenses of managing the Property,
including, without limitation, the salaries, fees and wages of any managing agent and such other
employeds as Assignes may deem necessary. and all expenses of operating and maintaining the
Property, including, without limitation, all-taxes, charges, claims, assessments, water rents, sewer rents
and any other liens, and premiums for insurance and the cost of alterations, renovations, repairs or
replacements, and all costs and expenses incident to taking and retaining possession of the Property or
enforcing any of Assignee’s rights and remedies hareunder; and (b) the Loan Qbligations, together with
all costs, expenses and attorneys’ fees in connection with any of the foregoing. Neither Assignee’s
exercise of the option granted to Assignee in this Section 2 nor the coliection or application of Rents as
herein provided shall be considered a waiver of any Event of Default. Assignar agrees that the exercise
by Assignee of ane or mare of its rights and remedies under this Assignment shall in no way be deemed
or-construed to make Assignee a mortgagee-in-possession.

3. Representations. (a} Assignor is the sole owner of the entire lessor's intergst in the Leases, and
neither the Leases nor any Rents have been Transferred by Assignor except to Assignee pursuant to the
Loan Documents; (b) there are no Leases now in effect except those set forth on the certified rent roll
dslivered to Assignee in connection with the Loan and Assignor has delivered to Assignee true, correct
and complete copies of all Leases (together with all- modifications thereto) for any commercial space in
the Property; (c) except as disclosed to Assignee in any tenant estoppel certificates delivered to Assignee
in connaction with the Loan: (i) none of the Rents have been collected for more than one (1) month in
advance, (i) the premises demised under the Leases have been completed and the tenants under the
Leases have accepted and taken possession of the same on a rent-paying basis; (i} to Assignor's
knowledge, there exists no offset or defense to the payment of any portion of the Rents; {iv} no Lease
contains an option to purchase, right of first refusal to purchase, expansion right, or any other similar
provision; {v) to Assignor's knowledge, there are no defaults or events of default (and to Assignor's
knowledge, no events or circumstances exist which with or without the giving of notice, the passage of
time or both may constitute a default or event of default) under any of the Leases which have a Material
Adverse Effect; and (vi} no residential Leass is for a term of less than six (8) months or more than twelve
(12} months; and (d) no-Person has any possessory interest in, or right to cccupy, the Property except
under.and pursuantto a Leasa. “Material Adverse Effect” means a material adverse effect upon (a) the

Countrywide Commercial Real Estate Finance, inc. -
Copyright 2005 Countrywide-

COMPHRC LG ABAL BITATE MMANCE
A Comrery s Gl et ampany

AR 35
2 of 7 O

0683679 Page:

Assignment of Leases and Renis
2

PG-
9/01/2

0906
674
006



business or financial position or results of operation of Assignor, (b) the ability of Assignor to perform, or
of Assignee to enforce, any of the Loan Documents or (c) the value of the Property.

4, Covenants.

(a) Assignor shall (i) observe and parform all of the material obligations imposed upon the
lessor under the Leases; (ii} promptly send copies to Assignee of all notices of default that Assignor shall
sand or receive under any Material Lease; (iii) promptly notify Assignee of any tenant under a Material
Lease at the Property which has vacated, or has given Assignor written notice of its intention to vacate,
the premises (or any portion thereof) leased to such tenant pursuant to the applicable Material Lease; {iv)
enforce the terms, covenants and conditions in the Leases to be observed by tenants in accordance with
commercially reasonable practices for properties similar to the Property; (v) not collect any Rents more
than one (1) month in advance (not including security deposits), and (vi).not enter into, amend in any
material respect or terminate any Material Lease (provided, howeyer, that Assignor may terminate. any
such Material Lease if the lessee thereunder is in material monetary default of such Material Lease)
without the prior written approval of Assignee, which approval shall not be unreasonably withheld,
conditioned or delayed. “"Material Lease” means any Lease of the Property (or material amendment
thereto, assignment thereof, or subletting thereunder) where Rent payable thereunder exceeds ten
percent (10%) of Rent payable under all Leases on the Property. Assignee’s failure to respond to a
request for approval of a Material Lease {or amendment, assignment, or subletting with respect thersto)
within fifteen (15) Business Days of the latter of (i) such receipt of such request and (ii) receipt of all
information reascnably requested by Assignee shall be deemed Assignee's approval, provided that
Assignor delivers to Assignee a writing marked in bold lettering with the following: “LENDER'S
RESPONSE IS REQUIRED WITHIN 15 BUSINESS DAYS OF RECEIPT OF THIS NOTICE PURSUANT
TO THE TERMS OF A DEED OF TRUST BETWEEN THE UNDERSIGNED AND LENDER" and the
envelope containing the writing must be-marked “PRIQRITY" in bold letters.

{b) Assignor may enter into any Lease, cther than a Matenal Lease, after the date hereof,
without the prior written consent of Assignee provided that such Lease (i} is documented using, and does
not materially deviate from, the standard lease form approved by Assignee.in its reasonable discretion;
{ii} provides for rental rates and terms comparable to existing local market rates and terms (taking into
account the type and quality of the tenant) as of the date such Lease is executed (unless in the case of a
renewal or extension, the rent payabie during such renewal term, or a formula or other method to
compute such rant, has been specified in the original Lease); (iii} is an arms-length transaction with a
tenant that is not an Affiliate of Assignor, (iv)is subordinate to the Deed of Trust and the tenant
thereunder agrees to attom to Assignee; and (v) if for residential space is for a term of not less than six
{6) months or more than twelve (12) months; provided that, after the expiration of the initial twelve (12)
month lease term, not more than twenty percent (20%) of the leases may convert to month-to-month
tenancies or tenancies for terms of less than six (6) months. ' All proposed Leases that do not satisfy the
requiraments set forth in this Section 4 require Assignee’s prior written approval at Assignor's expense
(including reasonable legal fees and expenses). - Assignor shall promptly dsliver to Assignee a copy of
each Lease (other than a residential lease) entered into after the Closing Date, together with written
certification from Assignor confirming that (y) the copy delivered is a true, complete and correct copy of
such Lease and (z) Assignor has satisfied all conditions of this Section 4.

5. Notices. All notices, demands, consents, requests or other communications that are permitted or
required to be given by Assighor.or Assignee to the other shall be in writing and given in the manner
specified in the Deed of Trust.

8. Binding Obligations. The provisions and covenants of this Assignment shall run with the
Property, shall be binding upon Assignor, its successars and assigns, and shall inure to the benefit of
Assignee, its successors and assigns.

7 Qbligations Absolute. Except as set forth to the contrary herein or in the other Loan Documents,
all sums payable by Assignor hereunder shall be paid without notice, demand, counterclaim (other than
mandatory counterclaims), setoff, deduction or defense and without abaterment, suspension, deferment,
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diminution or reduction. Except as expressly provided herein, Assignor waives all rights now or hereafter
conferred by statute or otherwise to any abatement, suspension, deferment, diminution or reduction of
any surn secured hereby and payable by Assignor.

8. Jemination. When the Deed of Trust has been fully reconveyed or released by Assignee, that
reconveyance or release shall operate as a release and discharge of this Assignment and as a
reassignment of all future Leases and all Rents with respect to the Property to the Person or Persons
legally entitied thereto, unless such reconveyance or release expressly provides to the contrary.

9, Exculpation. This Assignment is and shall be subject to the exculpation provisions of Section 10
of the Note.
10. Miscellaneous. The provisions of Article 9 of the Deed of Trust are incorporated herein by this

reference (with all references to Beneficiary deemed to mean and refer to Assignee; and all references to
Trustor deemed to mean and refer to Assignor).

11. [Intentionally omitted].

[Signature on the following page]
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IN WITNESS WHEREOF, this Assignment of Leases and Rents has been duly executed by
Assignor as of the day and year first above written.

ASSIGNOR:

HUSSMAN AVENUE, LLC,
a Nevada limited liability company

Authorized Member

STATE OF __ NEVADA )

COUNTY OF __ DOUGLAS ) Pz

AUTHORTZED R

On _8/31 |, 20086, before me, the undersigned, a Notary Public, in and for said County and
State, personaily appeareq, &ﬁfg&h Clariduthorized Member of Hussman Avenue, LLC, a
Nevada limited liability company, who acknowledged that he/she executed the forgoing instrument on

behalf of said company. . Tay M e age,

IN WITNESS WHEREQF, | have hereunto set my hand.and affixed my official seal at my
office in said County of DOUGLAS

%pires: //’3-’09
= MARY KELSH Helg A

o) > y
2 Noiary Public - State of Nevaﬁla Notary Public / CZ‘L
tpeiniment Resordea in County of Douglas &(} 4
j 98-4G567-5 Eﬂlzolntmem Expiras Nov. 5, 2006 County of as' State Of—z_

STl o v ass AR el i

Notary Seal/Stamp
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Exhibit A

DESCRIPTION OF PROPERTY

(See attached)
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EXHIBIT %A™

PARCEL 1

A PARCEL OF LAND LOCATED WITHIN A PORTION OF SECTION 32, TOWNSHIP 13
NORTH, RANGE 20 EAST, MOUNT DIABLO MERIDIAN, DOUGLAS COUNTY, NEVADA
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF PARCEL NO. 1 AS SHOWN ON THAT
RECORD OF SURVEY FOR WILLIAM HUSSMAN AS RECORDED IN BOOK 492, AT PAGE
1331, AS DOCUMENT NQ. 275307;

THENCE SOUTH 01°13'14" EAST, 393.04 FEET TO THE NORTHEWEST CORNER OF THAT
NORTHERLY PARCEL AS SHOWN ON THE PLAT OF THE C.C. MENELEY PROPERTY AT
GARDNERVILLE, DOCUMENT NO. 06345,

THENCE ALONG THE NORTH LINE OF THE NORTHERLY PARCEL PER SAID PLAT,
DOCUMENT NO. 06345, SOUTH 89°27'31" EAST, 61.00 FEET;

THENCE SOUTH 01°30'25" EAST, 143.07 FEET TO THE SOUTH LINE OF THAT MIDDLE
PARCEL PER DOCUMENT NO. 06345;

THENCE ON SAID SOUTH LINE NORTH 89°27'04" WEST, 61.00 FEET TO THE SOUTHWEST
CORNER OF SATD PARCEL,;

THENCE NORTH 89°55'05" WEST, 150.91 FEET;

THENCE NORTH 89°46'42" WEST, 7.47 FEET,;

THENCE NORTH 51°02'48" WEST, 485.12 FEET;

THENCE NORTH, 46.89 FEET;

THENCE NORTH 70°39'00" EAST, 554.84 FEET TO THE POINT OF BEGINNING,

REFERENCE IS MADE TO THE RECORD OF SURVEY FILED MAY 19, 2004 AS FILE NO.
613573,

NOTE: THE ABOVE METES AND BOUND DESCRIPTION APPEARED PREVIOUSLY IN THAT
CERTAIN DEED TO HUSSMAN AVENUE, LLC., A NEVADA LIMITED LIABILITY COMPANY,
RECORDED MARCH 14, 2003, IN BOOK 0305, PAGE 5230, AS INSTRUMENT NO. 638855,

PARCEL 2:

ANON- EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND ACCESS BY AND FOR
VEHICULAR AND PEDESTRIAN TRAFFIC AND PRIVILEGE OF INSTALLATION OF
UTILITIES AS SET FORTH IN THAT CERTAIN CORRECTED MEMORANDUM OF
RECIPROCAL EASEMENT AGREEMENT RECORDED JANUARY 31, 2005 IN BOOK 105, PAGE
10968, AS DOCUMENT NO. 635642 OF OFFICIAL RECORDS, IN THE DOUGLAS COUNTY
RECORDERS OFFICE, DOUGLAS COUNTY, NEVADA.
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