[bookmark: _GoBack]ASSIGNMENT OF SECONDARY DEVELOPMENT AGREEMENT
FOR VALUE RECEIVED, LMC Bloomington Holdings, LLC, a Delaware limited liability company ("Borrower"), assigns to WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association (collectively with its successors or assigns, "Lender"), its rights under that certain Secondary Development Agreement by and among City of Bloomington, Minnesota, Port Authority of the City of Bloomington, Bloomington Central Station, LLC and LMC Bloomington Holdings, LLC, dated as of December 10, 2014, as same is amended from time to time (the “Secondary Development Agreement”) 
For purposes hereof, the following terms shall have the meanings set forth below:
"Loan Agreement" as used herein shall mean that certain Construction Loan Agreement of even date herewith between Borrower and Lender, as well as any future building loan agreements, construction loan agreements or loan agreements between Borrower and Lender which refer to this Assignment. Unless otherwise defined herein, capitalized terms used in this Assignment shall have the meanings attributed to such terms in the Loan Agreement.
 “Loan Documents” as used herein shall mean the Loan Agreement together with all other documents and instruments evidencing, securing and executed by Borrower in connection with the Loan, including without limitation, the Promissory Note, Guaranty, Hazardous Material Indemnity, Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing, Assignment, Consent and Subordination of Management Agreement, Assignment of Construction Agreements, Assignment of Architectural/Engineering Agreements and this Assignment of Secondary Development Agreement and this Assignment. 
 “Effective Date” as used herein shall mean the date of the Loan Agreement. 
 “Default” as used herein shall mean any breach of the Loan Documents by Borrower which is not cured within applicable notice and cure periods and any other Default as specifically set forth in the applicable Loan Document.
This ASSIGNMENT OF SECONDARY DEVELOPMENT AGREEMENT (this "Assignment") constitutes a present and absolute assignment of Borrower’s rights under the Secondary Development Agreement  to Lender as of the Effective Date (as defined in the Loan Agreement); provided, however, Lender confers on Borrower the right to enforce the terms of the Secondary Development Agreement so long as no Default (as defined in the Loan Agreement) has occurred and is continuing under any of the Loan Documents (as defined in the Loan Agreement). Upon the occurrence of a Default under any of the Loan Documents, Lender may, in Lender's sole discretion, give notice to the other parties to the Secondary Development Agreement of its intent to enforce the rights of Borrower under the Secondary Development Agreement and may initiate or participate in any legal proceedings respecting the enforcement of said rights. Borrower acknowledges that by accepting this Assignment, Lender does not assume any of Borrower's obligations under the Secondary Development Agreement.  Nothing in this Assignment shall give Lender a greater right than Borrower to enforce the Secondary Development Agreement.  Nothing in this Assignment shall be deemed an assignment by Borrower or an assumption by Lender of Borrower’s obligations, duties, covenants or representations under the Secondary Development Agreement, and Borrower agrees that it is and will continue to be solely responsible for such obligations, duties, covenants and representations.
Borrower represents and warrants to Lender, as of the Effective Date, that (a) the Secondary Development Agreement is in full force and effect is enforceable in accordance with its terms and no default, or event which would constitute a default after notice or the passage of time, or both, exists with respect to said Secondary Development Agreement, (b) all copies of the Secondary Development Agreement delivered to Lender are complete and correct and (c) Borrower has not assigned any of Borrower's rights under the Secondary Development Agreement. 
Borrower agrees (a) to pay and perform all obligations, duties and covenants of Borrower under the Secondary Development Agreement, (b) to enforce the payment and performance of all obligations of any other person or entity under the Secondary Development Agreement, (c) not to modify the Secondary Development Agreement without Lender's prior written approval except as otherwise may be permitted in the Loan Documents and (d) not to further assign, for security or any other purposes, Borrower's rights under the Secondary Development Agreement without Lender's prior written consent.
This Assignment is one of the Loan Documents and secures payment and performance by Borrower of all obligations of Borrower under the Loan Documents. 
This Assignment shall be governed by, and construed and enforced in accordance with the laws of the State of Minnesota, except to the extent preempted by federal laws. Borrower and all persons and entities in any manner obligated to Lender under the Loan Documents consent to the jurisdiction of any federal or state court within the state which is the governing state law of the Loan Agreement having proper venue and also consent to service of process by any means authorized by the laws of the state which is the governing state law of the Loan Agreement or federal law. Any prevailing party in any such action shall be entitled, in addition to any other recovery, to reasonable attorneys' fees and costs.
Except as otherwise expressly provided under the terms and conditions herein, the terms of this Assignment shall bind and inure to the benefit of the heirs, executors, administrators, nominees, successors and assigns of the parties hereto.
All exhibits, schedules, riders and other items attached hereto are incorporated into this Assignment by such attachment for all purposes.
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Dated as of:  ___________, 2015.
	BORROWER:
LMC BLOOMINGTON HOLDINGS, LLC


By __________________________________

Its  __________________________________
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CONSENT TO ASSIGNMENT
The undersigned (each a “Party” and collectively, the “Parties”) hereby consents to the foregoing Assignment of Secondary Development Agreement ("Assignment"), of which this Consent ("Consent") is a part.
Each Party agrees that, in the event of a breach by Borrower of the Secondary Development Agreement, such Party will give written notice to Lender at the address shown below of such breach. Lender shall have thirty (30) days from the receipt of such written notice of default to remedy or cure said default provided, if such default is of a nature that it cannot be cured within thirty (30) days, Lender shall have thirty (30) days within which to commence the cure and shall thereafter have such reasonable period of time to complete such cure as is necessary. Nothing herein shall require Lender to cure said default or to undertake completion of construction of the Improvements.
Each Party further agrees that, except with the prior written approval of Lender, it will not consent to any amendment or modification to the Secondary Development Agreement.
3.	Each Party agrees that if Lender forecloses on the Lennar Property (as that term is defined in the Secondary Development Agreement) or acquires (either directly or through an affiliate) the Lennar Property by a deed-in-lieu of foreclosure, Lender shall have the right to further assign Borrower’s rights under the Secondary Development Agreement to a purchaser of the Lennar Property at the foreclosure or to any purchaser from Lender (or its affiliate) following its acquisition of the Lennar Property by a deed-in-lieu of foreclosure.
4.	The City of Bloomington and the Port Authority of the City of Bloomington have consented to the attached Assignment in part based on the representations of the Lender found in the Subordination Agreement, dated as of the date hereof, which include (i) the Lender agrees to notify City and Authority of the occurrence of any notice of Event of Default given to Secondary Developer under the Loan Documents; and (ii) the City and the Authority are entitled to certain insurance proceeds pursuant to Section 6.1(f) of the Secondary Development Agreement.
5.	Each Party warrants and represents that it has no knowledge of any prior assignment(s) of any interest in the Secondary Development Agreement. Except as otherwise defined herein, the terms used herein shall have the meanings given them in the Assignment.
Lender's Address:
Wells Fargo Bank, National Association
Commercial Real Estate
MAC D1053-04G
301 S. College Street, 4th Floor
Charlotte, NC 28202
Attention: Krista Hunter
Loan #: 1014693
With a copy to:
Wells Fargo Bank, National Association
Winston Salem Loan Center
MAC D4000-030
One West Fourth Street, 3rd Floor Winston Salem, NC 27101
Attention: Cheryl Reich-Tillman
Loan #: 1014693
[Remainder of page intentionally left blank. Signature follows.}
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This Consent may be executed in counterparts each of which will be deemed to be an original.

Executed by each Party as of ______________, 2015.
CITY OF BLOOMINGTON, MINNESOTA

By:		
     Its Mayor
By: 		
      Its City Manager

Reviewed and approved by City Attorney.
_____________________________________
Sandra Johnson
City Attorney

PORT AUTHORITY OF THE CITY OF BLOOMINGTON

By:		
     Its President
By: 		
      Its Administrator

Reviewed and approved by Port General Counsel.
_____________________________________
Julie Eddington
Port General Counsel

BLOOMINGTON CENTRAL STATION, LLC
By:  MG Bloomington, LLC, its Manager
By:		
     Its President

EXHIBIT A - DESCRIPTION OF PROPERTY
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