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ASSIGNMENT OF GROUND LEASE

THIS ASSIGNMENT OF GROUND LEASE {"Agreement”) is made as of this [ ™ day of
YWY . 2006 by and among PPR CROSS COURT LLC, a Delaware limited liability company
(- Lar)dlord__".) ZANNER HUBERT, INC., a Washington corporation {“Assignor”), and RED ROBIN
INTERNATIONAL,INC., a Nevada corporation {*Assignee”), dba Red Robin Burger and Spirits Emporium.

A. Winmar Cascade; Inc., a Washington corporation {“WCI") and Assignor entered into that
certain Ground Lease made as of February 11, 1991 {“Shopping Center Lease"), for the lease of certain
premises more commonly known as.space Q01 (“Premises”) in the City of Burlington, County of Skagit,
State of Washington, in a commercial project commonly referred to as Cross Court Plaza (“Center”),
all as more particularly set forth in the Lease.

B. WCI and Aséngno? en{eré“d into that certain First Amendment to Lease made as of
May 6, 1991 ("“First Amendment"?

C. Landiord succeeded 1o “all rrght tltle and interest in the Lease held by WCI.

D. The Shopping Center Lease and Flrst Amendment are sometimes collectively referred to
as the “Lease”. :

E. Assignor desires by this Agree'me:nt to assign’all of its right, title and interest in and to the
Lease to Assignee subject to the terms of the Lease and-this. Agreement.

NOW, THEREFORE, in consideration of ths foregoing Recitéls the mutual covenants hergin
contained, and good and valuable consideration, the rece:pt and sufﬂcnency of which is hereby
acknowledged, the parties hereby agree as follows: -

1. Defined Terms, All initial capitalized terms used in ;’hifs Agree_fm"ent shali have the same
meaning given such terms in the Lease, unless otherwise defined -in this Agteement

2. Assignment. Assignor assigns to Assignee all of its rlght mle and interest in the Lease as
of July 10, 2006 {“Effective Date").

3. Assumption. Assignee acknowledges that it has received a copy of the Lease from
Assignor and that Assignee assumes and agrees to be bound by and perform all: covenants; conditions,
obligations and duties of Assignor under the Lease. Without limiting the preceding, Assngnee further
agrees that it shall pay to Landlord, upon demand, any rent (including without limitation, leed Mimrnum
Rent and additional rent) which (a) shall be outstanding against Assignor as of the Effectjvé Date and
which Assignor has failed to pay to Landlord and (b) which, as a result of any adjustment-provided in
the Lease, may become due against insufficient payment(s) of any previously paid sumis):.

4, Assignor’s Obligations. Assignor shall remain obligated to Landlord for the full pe'r'fo-rrrjaric':.'é_.:

of afl covenants, conditions, obligations and duties required of Tenant under the Lease and shalinot be S
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.-'relreved of any such performance thereunder as a result of this Assignment. However, as of the
" Effective Date, Assignor shall have no continuing or future possessory rights in and to the Premises and

.. thereafter warves any right it may possess to receive notice from Landlord relative to this Agreement

" or.the Lease :

L B Fee "Assignor shall pay to Landlord, upon execution of this Agreement by Assignor and
Assignes’ and defivery thereof to Landlord, the sum of $750.00, which Assignor agrees is fair
compensation for Landlord's handling and processing of this transaction and as required pursuant to the
provisions of Section 14.5 of the Lease.

6. Consent of tan'dlord. Landlord’s consent to the assignment of the Lease to Assignee shall
be effective only at such time as this Agreement has been executed by all of the parties hereto.

7. Assignor’s Representations. Assignor represents and covenants as follows:

7.1 That the LeaSe is in full force and effect, Assignor's interest therein is free and
clear of all encumbranices, and Assignor has fully performed all covenants and abligations under
the Lease and has not done or permltted any acts in violation of the covenants contained in the
Lease. . -

7.2. That it has not heretofore assigned, mortgaged or otherwise transferred,
amended or encumbered, voluntanly or mvoluntanly, the Lease or its interest therein.

7.3. That Landlord has fully performed all the covenants and obligations on its part
to be performed and observed underthe Lease; that Landlord has not done ar permitted any act
or acts in violation of any of the covenants, provisions.or terms thereof; and that there is not now
in existence any reason or claim to offset, deduct or decrease any payments due under the Lease.

8. Assignee’s Representations. Assrgnee acknowledges and represents that it has inspected
the Premises and hereby agrees to take the Premises.i in the conditlon ex13tlng upon the Effective Date.

9. Assignee’s Address for Notices. Assignee’ s address for notices shall be the following,
unless changed in accordance with the Lease : :

Red Robin International, Inc.

6312 South Fiddler's Green Circle, Suite #200 North
Greenwood Village, Colorado 80111

Attention: Katherine Scherping, CFO

With a copy to:

Red Robin International, Inc,

6312 South Fiddler's Green Circle, Suite #200 North
Greenwood Village, Colorado 80111

Attention: Chief Legal Officer

10. Assignor’s Address for Notices. Assignor’'s address for notices shall be the followmg unless
Assignor notifies both Landlord and Assignee in writing of a change in address:
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Zanner Hubert, Inc.
6840 Fort Dent Way, Suite #350
. -Seattle, Washington 98188
= Attention: Kevin Sonneborn

11, Effet‘:t_. Except as expressly modified by this Agreement, the Lease shall remain unchanged
and in full force. and effect.

12.:': " No Mod?fic’ation or Waiver. Except as otherwise expressly set forth herein, nothing in this
Agreement shall bedeemed to waive or modify any of the provisions of the Lease.

13. No Offer.. Landlord, Assignor and Assignee hereby agree that Landlord’s submission of this
Agreement to Assignor and Assignee shali not constitute an offer to amend the Lease, This Agreement
shall be effective only; and is expressly conditioned, upan the execution of this Agreement by Landlord,
Assignor, and Assignee. . .7 "

14, Brokers. Assignor.and 'A_s’si;gnee shall each held Landlord harmless from, and indemnify
Landiord against, all damages--(iric_ludin'g' attorneys’ fees and costs) resulting from any claims that may
be asserted against Landiord by 'é;nv broker, finder or other person (except for Macerich Management
Company, Macerich Property Management*(.‘_,ompany, Macerich Westcor Management LLC, Westcor
Partners, L.L.C. or Westcor Partners of Colorado, LLC) with whom Assignor and/or Assignee has, or
purportedly has, dealt in connection with the traﬁs,actions set forth in this Agreement.

15. Captions. The captions ':ar_)d'Séction numbers appearing in this Agreement are for
convenience only and are not a part of this Agreement and do not in any way limit, amplify, define,
construe or describe the scope or intent of the terms or provisions of this Agreement.

16. Schedules. The Schedules, if any, attached t6j=this Agreement are hereby incorporated
herein and made a part hereof. s S

17. Counterparts. This Agreement may be e:'c'ec':utea.in"sev;e'rai counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same Agreement,

18.  Successors. The provisions of this Agreement shall bind and inure to the benefit of the
parties hereto and their respective heirs, representatives, successors and assigns.

19. Tenant’'s Representation. Except for the assignmén_‘c ‘which "_i_s, the subject of this
Agreement, Assignor represents that it holds the entire tenant interest-in the Lease and that it has not
made any assignment, sublease, transfer, conveyance or other disposition of the Lease or any interest
in the Lease, ; e

20.  Executory Authority. Each party execurting this Agreement hereby'r'epresér_\fs--a'ﬁd warrants
that the individual executing this Agreement on behalf of such party has full powe‘f___an_d‘a_u’tho-ri_ty.to bind
such party to the terms hereof. P
/
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- 21 Attorneys’ Fees. In the event that at any time after the date hereof any of the parties
 Hereto shall institute any action or proceeding against the otheris) relating to this Agreement, then and
"..in that event, the party(ies) not prevailing in such action or proceeding shall reimburse the prevailing
party for the reasonable expenses of attorneys’ fees and all costs and disbursements incurred therein
by the prevalilng party.

IN WITNESS WHEREOF this Agreement has been entered into by the parties as of the day and
year first above written,

LANDLORD: .-~ - PPR CROSS COURT LLC,
S e e a Delaware limited liability company

By: PACIFIC PREMI ETAIL TRUST,
a Maryland reaf estate/investment trust,

Its Vice Chaistnan
ASSIGNOR: ' ZANNER HUBERT, INC.,
L ~'a Washington corporation
. By: :
Name:____¥es o> Nesnerorn
Title: | R President
By: .~
Name:>.__ KQQ‘ 2 _denntloen
Title: Secretary
ASSIGNEE: RED ROBIN !NTEHNAT’IONAL INC
a Nevada corporati
By: ﬂ/'f__-/

* 7 saln '0\)7- Gi‘n A M4
T.tpﬁ \/\:_Lr__,-PreSIdent an L %

Secretay

THIS ASSIGNMENT OF GROUND LEASE SHALL NOT BE RECORDED
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LANDLORD'S ACKNOWLEDGMENT

S”T.ATE-OF"'_-A-A\%
COUNTY o&h 55-
i before me, the undersigned, a Notary Public in and or said State, personally
, personally known to me or proved

' Jﬁ A
ared ~ve i a- X
to me on'the basis of satisfactory evidence to be the persons whose names are subscribed to the within

instrument and éc::knqwl_édge that they executed the same.

LINDA K. JONES ™
: Commission # 1555243 -
3. Nolary Pubtic - Calltorig---2 ™
7 Las Angeles County’ [
My Comm. Expites Mar 24, 2009

Signature  —=ts condia A T enn

ASSIGNOR'S ACKNOWLEDGMENT

STATE OF {. ' }
COUNTY, OF, U - 88

Qn lﬁ(l,q O(a - befare me, th 'q_n'der igné
PRINF 2 AL G0
“i' Fﬂ# asis of satisfactory evidenee to

8, acknowledge that they exg
”~

. personally known to me or proved

the pérsons whose names are subscribed to the within

COUNTY OF Ss.

On & before me, the,undersigned, a Notary Public in.and or said State, personally
appe;a?reg %Zg ESY‘Q ¢ and personally known to me or proved
re subscribed to the within

st s oo s MR

06.23.06.1147
20
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: Legal Descn.ptzon for w;nmar cascade, Inc.
.mly 9, 1930 . _

Cross céu -+ Parce

That port:,cn of the South one-half of the Southeast one—quarter of
the Northeast one-quarter of Section €, Township 34 North, Range
4 East, W.M., be:.ng more particularly descnbed as follows:

chmencmg at the East Quarter Cormer. of said Section 6;
thence North @°17'42" East, along the Bast: line of said
Section 6, a distance of 667 12 feet' to .the Nortneast
corner of the South one-half of the Southeast one-quarter
of the MNortheast one-quarter of said Section- 6; thence
North 88°59'14" West, along the North line of said South
one-half $0.01 feet to6 the intersection with the Westerly
margin of Burlington'Boulevard, said intersection being
the Northeast cormer of Tract 2 as shown on Boundary Line
Adjustment recorded in-Volume 831 of official records at
pages 325 through 338, under Auditor's File No.
8907210034, records of ‘Skagit County, Washington: thence
South 0°17'42" West, along the East line of said Tract 2

" a'distance of 604. 09 feet to the-beginning of a curve té
the right having a radius of 29.50 feet; thence along the:
arc of said curve to the  right; 'in a Southwesterly
direction through a central “angle of 37°39'38" an arc
distance of 19.39 feet: thence continue along the South
line of said Tract 2, North 88°5Q'37" West 697.31 feet
to the beginning of a curve to the left, having a radius

- of 125.50 feet; thence along the arc of. sa:.d curve to the
left, in a Southwesterly direction, through'a central
angle of 24°11'39" an arc distance of 53:00 feet; thence
continue along the South line of said Tract 2, South
66°57'44" West, 111,61 feet; thence continue- along the
South line of said Tract 2, North 88°50'40" West, 121.19
feet to the Southwest corner of said Tract 2;. thence
North 0°08'10" East, along the West line of saJ.d Tract. 2,
a distance of 664.55 feet to the Northwest corner of said
Tract 2; thience South 88°59'14% East along the North line
of said Tract 2, a distance of 992.52 feet to the POINT
OF BEGINNING. _
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