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ASSIGNMENT OF LEASES AND RENTS

‘THIS ASSIGNMENT OF LEASES AND RENTS (“Assignment”) is made as of
February ‘A8 2007, by and between MY INVESTORS LLC, a Washington limited liability
company” (“Borrower ’) and KEYBANK NATIONAL ASSOCIATION, a national bankmg
association (“Lender”)

Recitals of Fact
The following reéit’ér_ls- are a material part of this instrument:

A. Borrower désires toborrow from Lender the principal sum of $9,660,000.00 (the
“Loan”) for the financing of certain property located in Skagit County, Washington, which is
commonly known as the Skagit Valley Medical Center, legally described on Exhibit “A*
attached hereto and by this reférence made a part hereof (Borrower’s interest in the real estate,
together with all improvements thereon and personal property associated therewith, is hereinafier
collectively called the “Property”). . ar

B. As security for the Loan; B-br_roWer shall execute and deliver to Lender a first
leasehold deed of trust, mortgage, or deed to secure debt (which is herein called the “Security
Instrument”’) encumbering the Property. The Security Instrument, the Promissory Note
evidencing the Loan (“Note”) and all other documents and instruments existing now or after the
date hereof that evidence, secure or otherwise relate to the Loan, including this Assignment,
other assignments, security agreements, financing statements, guaranties, indemnity agreements
(including environmental indemnity agreements), letters of credit, or escrow/holdback or similar
agreements or arrangements, together with all amendments, 'inodiﬁoations substitutions or
replacements thereof, are sometimes herein collectively referred to.as the “Loan Documents”
individually as a “Loan Document.” The Loan Documents: are hereby mcorporated by this
reference as if fully set forth in this Assignment.

C. Borrower desires to assign to Lender the rents, leases and profits of and from the
Property and the proceeds therefrom, as primary and not as secondary security for the payment
of the Note and the Debt (as such term is hereinafter defined), and for the. perfonnance of the
obligations in the Security Instrument and the other Loan Documents. - - ' -

Agreement

In consideration of the Loan from Lender to Borrower, which is of direct and'?éob'sﬂt:antial
benefit to Borrower, the mutual covenants contained in this Assignment, and for other good and
valuable considerations, the receipt and sufficiency of which are acknowledged, the partles agree--
as follows: :

1. Assignment. Borrower absolutely and unconditionally assigns, transfers,'sets-- o
over and conveys to Lender the following, absolutely and not as additional security:

©
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i ) Leases and Other Agreements. All existing and future written and oral
leases subleases tenancies, subtenancies, licenses, contracts, contract rights, and occupancy and
all other agreements, whether or not in writing, affecting the use, enjoyment or occupancy of the
Property, now or hereafter made, whether before or after the filing by or against Borrower of any
petition forrelief under 11 U.S.C. § 101 ef seq., as the same may be amended from time to time
(the “Bankruptcy Code™), together with any extension, renewal or replacement of the samc
(collectively the “Leases™); this Assignment of all such present and future leases and present and
future agreements bemg effectwe without further or supplemental assignment.

{b) Rents All rents, additional rents, revenues, payments (including
payments in connection with the exercise of any purchase option or termination rights), income,
issues and profits (mc}udmg all-oil: and gas or other mineral royalties and bonuses), deposits,
accounts and other benefits arising from the Leases or otherwise from the use, enjoyment and
occupancy of the Property and any cash or security deposited in connection therewith, whether
paid or accruing before or after the ﬁlmg by or against Borrower of any petition for relief under
the Bankruptcy Code (collectwel_y, the “Rents™).

{c} Bankruptcy Claims. “All claims and rights to the payment of damages and
other claims arising from any rejection by a lessee of any Lease under the Bankruptcy Code (the
“Bankruptecy Claims”). .

(d) Lease Guaranties. All claims and rights under any and all lease
guaranties, letters of credit and any other credit support, (1nd1v1dually, a “Lease Guaranty,”
collectively, the “Lease Guaranties”) given to Borrower by.any guarantor in connection w1th
any of the Leases (individually, a “Lease Guarantor,” and collectively, the “Lease
Guarantors”™). e o

(e) Proceeds. All proceeds from any sa.le or other dlspos1t10n of the Leases,
the Rents, the Lease Guaranties and the Bankruptcy Cla1ms :

(5 Other Rights of Lessor. All rights, powers prwﬂeges ‘options and other
benefits of Borrower as lessor under the Leases and beneficiary under the Lease Guaranties,
including without limitation the immediate and continuing right to make claim for, receive,
collect and apply all Rents payable or receivable under the Leases and all sums payable under the
Lease Guaranties or pursuant thereto (and to apply the same to the payment of the Debt), and to
do all other things which Borrower or any lessor is or may become entitled. to do- under the
Leases or the Lease Guaranties.

{g) Entry and Possession. The right, at Lender's option, upon revocatlon of
the license granted herein, to enter upon the Property in person, by agent or by court appomted .
receiver, to collect the Rents and enforce the Leases. |

(h) Power of Attorney. Borrower's irrevocable power of attorney, coupled

with an interest, to take any and all of the actions set forth in this Assignment and any or all 'ot_hcr"'_:'

actions designated by Lender for the proper management and preservation of the Property.

(T
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: - (@ Other Rights and Apreements. Any and all other rights of Borrower in
and to. the items set forth in subsections (a) through (h) above, and all amendments,
modifications, replacernents renewals, extensions, supplements, restatements and substitutions

thereof

2. '.Debt' This Assignment secures the “Debt,” as such term is defined in the
Security Instrument Nothing herein shall be construed to obligate Lender to make any rencwals
or additional loans OF advances including, without limitation, increasing the amount of the Note,

3. Term This A551gnment shall remain in effect until the Debt and all other
obligations evidenced by tlie Note or advanced under the Loan Documents are paid in full, or
this Assignment is voluntarily released by Lender. Upon payment in full of the Debt and the
delivery and recording of a satisfaction or discharge of Security Instrument duly executed by
Lender, this Assignment shali become null and void and shall be of no further force and effect.

4. Events of Defaul__t.* The occurrence of any of the following shall constitute an
“Event of Default” under this Assignment:-(a) the failure of Borrower to perform or to observe
any agreement, covenant, or condition required under this Assignment, which failure is not cured
within twenty (20) days after written notice from Lender to Borrower (provided that Borrower
shall not be entitled to a cure period hereunder if such breach or default is not capable of being
cured as determined by Lender); (b) the breach by Borrower of any representation or warranty
given or made hereunder by Borrower or in any writing furnished or to be furnished by Borrower
under this Assignment; or (¢} the occurrence of an Event- of Default under any of the Loan
Documents which has continued beyond any apphcable cure, penod therefor.

5. License to Borrower Prior to Default Notwathstandmg that this Assignment s
an absolute assignment of the Leases and Rents and not merely the collateral assignment of, or
the grant of a lien or security interest in the Leases and Rents, Lender hereby grants to Borrower
an exclusive license revocable upon oceurrence of an Event of Default to possess, use and enjoy
the Property and to collect and retain the Rents of and from the. Property, unless and until an
Event of Default occurs, Even prior to the occurrence of an Event.of Default, no Rents or other
payment in excess of one month in advance shall be collected or accepted by Bon‘ower without
the prior written consent of Lender.

6. Lender’s Remedies Upon Default. Upon the occurrence of an Evéntof Default,
Borrower’s license to collect and retain the Rents under Section 5 above shall immediately
terminate. Lender will have the right at its option to enforce and to exercise any or alb of its
rights under this Assignment or otherwise, but Borrower expressly agrees that Lender s exe.rmse
of any rights hereunder or Lender’s affirmative act to collect the Rents or other i income: or o
acquire possession of the Property shall not be a prerequisite or precondition to the full
enforceability of Lender’s rights hereunder.

6.1 Upen the occurrence of an Event of Default, and upon Lender’s eieCt-iqr{;":
Borrower shall deliver to Lender all of the original Leases, and all modifications, extensions, - '
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r_eh’e’i;:alé., amendments, and other agreements relating thereto and to the Property. Any oral
Leases shall he’"described in a writing delivered by Borrower to Lender.

: 6 2 Upon the occurrence of an Event of Default, Lender, at its option, and
without any nouce whatsoever to Borrower, shall have the right and is hereby authorized to:
(a) take posscssmn and control of the Property; (b} manage and operate the Property; (¢) preserve
and maintain the Pr_.operty, (d) make repairs and improvements to the Property which Lender at
its sole discretion deefns necessary; (¢) collect all Rents from the Property; () eject tenants or
repossess personal property, as provided by law, for breaches of the conditions of the Leases;
(g} in the name of either ‘Borrower or Lender enter into real or personal property leases,
subleases or tenancy ag_r_eefn-eﬁt_s,...or other contracis or agreements, with such third parties as
Lender may at its sole discretion seléct, and upon such terms and conditions as Lender in its sole
discretion may determine; (h) sue for unpaid rents, payments or proceeds in the name of
Borrower or Lender; (1) maintain actlons for possession of property or for rent; (j) compromise
or give acquittance for rents, payments ot proceeds that may become due; (k) maintain suits on
contracts and agreements; (1) delegate any and all rights and powers given to Lender by this
Assignment; (m) have a receiver appointed”"and (n) use such measures, legal or equitable, as in
its sole discretion may carry out and effectuate the provisions of this Assignment. All such
actions shall be taken at the expense of the Borrower, who agrees to reimburse Lender for all
amounts expended, together with interest therech from the date of expenditure at the Default
Rate stated in the Note, upon demand.

7. Appointment. Borrower irrevocably appoints Lender its true and lawful
attorney-in-fact, which appointment is coupled with-an interest, exercisable following the
sccurrence of an Event of Default, to execute any or all of the rights or powers described in this
Assignment, with the same force and effect as if executed by the Borrower, and Borrower ratifies
and confirms any and all acts done or omitted to be done by’ Letider, 1ts agents, servants,
employees or attorneys under the authority of such power @f attomey

8. Instructions to Lessees. This Assignment const-ltut_es an.irrévocable direction to
and full authority from Borrower to any lessee, tenant, subtenant, eceupant of premises, or other
contracting party to pay directly to Lender, upon Lender’s request, all Rents and other amounts
which may be or become due to Borrower. No proof of the occurrence of an-Event of Default
shall be required. Any lessee, tenant, subtenant or other contracting party’is hereby irrevocably
authorized by Borrower to rely upon and comply with any notice or demand by the Lender for
the payment to the Lender of any rental or other amounts which may be or betonie due under its
Lease, or for the performance of any obligations under such Lease. Borrower irrevocably agrees
that the lessee, tenant, subtenant, or other contracting party following such instructions from
Lender shall not be liable to Borrower or any person claiming under Borrower, for making any
payment or rendering any performance to Lender. The lessee, tenant, subtenant or othet party to_
any Lease shall have no obligation or right to inquire whether any Event of Default has.actually.
occurred or is then existing. By its execution of this Assignment, Borrower trrevocably 1nal_ce's--._.=
and delivers the aforementioned instructions. i
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. 9 ... Application of Income. The Rents, payments, proceeds and income collected by
Lender may be applied as follows, in whatever order Lender in its sole discretion may determine:

. .“{(a) . Tothepaymentof the operating expenses of the Property, including costs
of management (which shall include reasonable compensation to the Lender and its agent or
agents, if management be delegated to an agent or agents); improvements, alterations,
replacements and repairs to the Property; placing the Property in such condition as will, in the
judgment of Lender, niake.it readily rentable; premiums on fire, flood, tornado, casualty, liability
or other insurance if Lender deems such insurance necessary; and any claims for damages arising
out of the ownership or management of the Property.

(b) Tothe payment of the actual costs and expenses incurred by Lender in
collecting such Rents, paymhents, proceeds and income, including commissions paid to secure
tenants or lessees; reasonable attorneys’ fees incurred in recovering the Property or any personal
property from any lessee or other-contracting party for any cause whatsoever and in the
collection of unpaid Rents, payments, income. or proceeds; and attorneys’ fees incurred by
Lender in connection with the enforcementof this Assignment or in protecting Lender or its
interest in any of the collateral securing the Lioan (including attorney’s fees and litigation
expenses related to or arising out of any lawsuit.or proceeding brought by or against Lender in
any court or other forum, including actions or proceedings brought by or on behalf of Borrower’s
bankruptcy estate or any guarantor or indemnitor).

(¢)  To the payment of taxes, special assessments and insurance premiums
which become due and delinquent on the Property; all ob‘[igations contained in the Loan
Documents; and any liens or encumbrances on the Property or any personal property of
Borrower. s, e .

(d) To the payment of bills for reasonahl'e_- and necessary repairs and
improvements on the Property. 5 S

(¢)  Tothe payment of any and all indebtedné.s.s,_.*t'_c:) gether with interest,
evidenced by the Loan Documents, or any deficiency which may result from any foreclosure
sale. R :

10.  Lien on Property. If the Rents, payments, income and proceeds from the
Property are insufficient to reimburse Lender for any expenses incurred by Lender pursuant to
this Assignment, any unpaid disbursements shall be a lien on the Property with priority equal to
the lien of the Security Instrument. S

11. Lender as Agent. Lender is acting solely as agent of Borrower in"takin"g any, -
actions in connection with the Property. Lender assumes no liability in any other capacity.” T
Lender shall not be obligated to perform any obligation or duty, or discharge any liability under -
any of the Leases under or by reason of this Assignment. L,

12. Bankruptcy.

1400876.3
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~12.1  If Lender determines at any time and from time to time that it is necessary
or: des:rable fo protect Lender’s interest in the Loan and the Property, Lender shall have the right
to proceed in its own name or in the name of Borrower in respect of any claim, suit, action or
proceedmg relatmg to the rejection of any Lease, including, without limitation, the right to file
and prosecute, Lo the exclusion of Borrower, any proofs of claim, complaints, motions,
applications; notices and other documents, in any case in respect of the lessee under such Lease
under the Bankruptcy Code. Borrower shall give Lender notice promptly upon Borrower
learning that a peunon under the Bankruptcy Code has been filed by or against Tenant.

12.2 If--the_re shall be filed by or against Borrower a petition under the
Bankruptcy Code, and Borrower, as lessor under any Lease, shall determine to reject such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender not less
than ten (10) days' prior notice of the date on which Borrower shall apply to the bankruptey court
for authority to reject the Lease Lender shall have the right, but not the obligation, to serve
upon Borrower within such ten (IQ) day penod a notice stating that (i) Lender demands that
Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
Code, and (ii) Lender covenants te cufe or provide adequate assurance of future performance
under the Lease. If Lender serves upon Borrower the notice described in the preceding sentence,
Bormrower shall not seek to reject the Lease and shall comply with the demand provided for in
clause (i) of the preceding sentence within thirty (30) days after the notice shail have been given,
subject to the performance by Lender of the covenant provided for in clause (ii) of the preceding
sentence. :

13.  No Liability of Lender; lndemniﬁcaﬁon"df=_1';gnder.

13.1  Lender shall not in any way be.liable to Borrower for any action or
inaction of Lender, its employees or agents with respect to _Léhder’s:exercise of the powers
granted Lender by this Assignment, including, without limitation, any liability relating to the
renting or leasing of the Property after an Event of Default by Borrower, or damage to the
Property (unless caused by the willful misconduct or gross negligence of Lender) Borrower
expressly waives and releases Lender from all such liability. :

13.2  Lender shall not be respons:ble for any fatlure o perform any covenants in
any of the Leases, either before or after the exercise of any assignments or remedies.contained in
this Assignment. Lender shall not be responsible for the condition or operanon of the Property
or for any damage or harm to the Property or any additions, improvements, or’ fixtures'to.the
Property. This Assignment shall not operate to place upon Lender any obligation er the control
care, management or repair of the Property, or for the discovery of or correction-ofany -
dangerous or defective condition on the Property, including without limitation any enwromnentaI
matters described in the separate Environmental Indemnity Agreement, or any negligence in‘the -
management, upkeep, repair or control of the Property. Lender also shall not be liable to'any . = .
person or entity for any accidents or other occurrences occurring on or with respect to any-part of R
the Property, except for any such accidents or other occurrences resulting from the wiliful. ™
misconduct or grossly negligent actions of Lender. :

g 7 X 7
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13.3 Borrower shall save, defend, indemnify and hold Lender and its agents,
employees contractors and managers harmless from and against any and all costs, expenses,
llablhty, darnages claims or assertions that may be incurred by or made against Lender or any
such persons o entities arising from or related to the Leases or Rents, or by reason of this
Assignment, 1nc1ud1ng without limitation any claims by reason of any alleged obligations and
undertakings on Lender’s part to perform or discharge any of the terms, covenants or agreements
contained in the Leases, or any right to maintain, inspect, manage or otherwise exercise any
control or supervision over the Property or the condition thereof, or any claims described in the
preceding subsection of this Assignment, except for any claims resulting from the willful
misconduct or grossly neghgent actions of Lender. Should Lender incur any such liability, loss
or damage Borrower shall on demand pay to Lender any and all cost, expense, liabitity, or
damage arising therefromi plus costs, expenses and attorneys® fees and expenses, with interest
from the date the cost or lgss is incurred, at the Default Rate stated in the Note, and all of the
foregoing shall be secured by thls Ass:gnment and by the other Loan Documents.

14.  Remedies Cumulatwe The remedies provided in this Assignment and in the
other Lean Documents are cumulativé and- fiot' mutually exclusive. The remedies can be
exercised successively or concurreritly; as many times as and as often as the occurrence of an
occasion for which Lender is entitled to a remedy under the Loan Documents or applicabie law,
and the exercise of any one or more remiedies shall not be a waiver of or preclude the exercise of
any one or more remedies at the same or any later time for the same or any later default.

15.  Continuing Effect. No judgment or decrée which may be entered on any Debt
secured or intended to be secured by the Security Instrument.or any other Loan Documents shall
lessen the effect of this instrument, but this Assignment shall continue in full effect until the full
payment and discharge of (2) the Debt secured by the Security. Instrument or any other Loan
Documents, and (b) all expenses incurred by Lender relating to the Property. This Assignment
shall remain in full effect during the pendency of any foreclosure proceedings under any of the
other Loan Documents, both before and after sale, until the'i 1ssuance of a deed to the foreclosure
sale purchaser.

16. Further Assurances; Receivership and Other Proéeedings- |

16.1  Upon Lender’s request, Borrower shall execute any documents or
instruments Lender may request, for the purpose of providing further evidence of'this
Assignment, to carry out the intent and terms of this Assignment, to evidence other amounts that
may become payable from Borrower to Lender as referred to in this ASS1gnment or. to :
accomplish any other purpose deemed appropriate by Lender. T

16.2 Borrower consents and authorizes any court of competent jﬁdédicti'on-to:
issue, ex parte and without any notice to Borrower or its counsel (which notice 1s hereby '
waived), any orders that may be appropriate, in Lender’s sole discretion, to enforce the terms of,

this Assignment or to grant Lender such powers and authority as Lender may need to enforce this, - "

Assignment, including without limitation the appointment of a receiver for the Property. No ..~
bond shall be required of Lender. The parties recognize and agree that time will be of the

IR
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essence in any such proceeding. Such receiver shall be entitled without notice to take possess10n
ofand protect.the Property, operate the same, collect the Rents therefrom, and otherwise exercise
any rights or authonty granted to Borrower in this Assignment or any other Loan Documents.
Lender's right to the appointment of a receiver shall continue regardless of the value of the
Property as-sécurity for the Debt or the solvency of any person or corporation liable for the
payment of sich amount. Notwithstanding the appointment of any receiver, liquidator or trustee
for Borrower, or of any of'its property, or of the Property, Lender shall be entitled to retain
possession and control of a]_l Property now or hereafter held under this Assignment and any other
Loan Documents; 'inél'uding; -b"'ut not Hmited to, the Rents.

i7. Leasmg of Property

17.1 Borrower represents warrants and covenants that (2} all the current Leases
have been properly executed by fully-authorized agents of the parties and are now and shall at all
times during the life of this Assignment be valid and enforceable obligations of Borrower and the
other contracting parties; (b) none"(jf the Rents have been collected for more than one (1) month
in advance; (c) the premises demnised under- the Leases have been completed and the tenants
under the Leases have accepted the'same.and have taken possession of the same on a rent-paying
basis; (d)} any future leases or subleases between Borrower and third parties shall at all times
during the life of this Assignment be the. valid and enforceable obligations of Borrower and the
other contracting parties; (€) Borrower shall not default under nor permit any defauit to occur
under any of the Leases; (f) Borrower shall not-knowingly or intentionally permit any occurrence
or circumstances fo arise which would give any third party. any defense to, or counterclaim in,
any action or proceeding to enforce rights under the Leases; (g) Borrower shall promptly notify
Lender if any party to any of the Leases (cther than a'tenant tnder a lease for the occupancy of a
single-family residential unit) materially defaults or claims.a material default under any of the
Leases, and send Lender copies of any (or summaries of any oral) relevant communications
{other than communications with a tenant under a lease for the occupancy of a single-family
residential unit); (h) Borrower has not executed or consented to any prior absolute or conditional
assignments of any of the Leases or the Rents, and has entered into no modifications or
amendments to the Leases except as set forth in the Rent Roll delivered to Lender, and will not
(unless otherwise permitted under Section 17.2 hereof) do so throughout the term of this
Assignment; (i) other than Leases for all or any part of the Property for remdentlal purposes, for
congregate care services or for mini-warehouse storage rentals (except for storage rentals of ten
percent (10%) or more of the rentable square footage of such storage facility) (collectively,
“Residential Leases”), true and correct copies of all leases in existence as of the date’ of this
Assignment were delivered to Lender prior to the execution of this Assignment; and (j)the
Leases will (except when they expire by passage of time or are rightfully and m- accordance with
this Assignment terminated by Borrower) remain in full force and effect with no - :
disadvantageous change in their terms.

17.2  Without obtaining Lender’s prior written approval in each instan:ce_,'“.
Borrower shall not:

14008763 9
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e (a)  enter into, modify, alter or change in any material respect the terms
of any Leasc nor extend, renew, cancel or terminate any Lease, nor enter into any new
: _Lease affectmg the Property;

- “(b)  consent to any assignment of or subletting by any tenant under any
of the Lcascs (cxccpt in accordance with the terms of such tenant’s Lease), provided
however, this clause shall not apply to any Residential Lease;

--(c) " “alter, modify, change, cancel or terminate any Lease Guaranty;

(d) cancel, terminate or accept a surrender of any of the Leases,
provided however=,'this clause._=shall not apply to any Residential Lease; or

(e) * * transferor permit a transfer of the Property or of any interest
therein, even if sucha ttansferis permitted under the Security Instrument, if such transfer
would effect a merger of the estates and rights of, or a termination or diminution of the
obligations of, tenants under any of. the Leases; or

(f) modzfy, amcnd supplement or replace the standard form of Lease
that has been approved in writing by Lender as the standard form for such Property (the
“Standard Form Lease”) without Lender s prior written consent, which shall not
unreasonably be withheld.

17.3  Notwithstanding the forcgoing,.Lcﬁd'cf‘-s approval shall not be required for
any Lease demising less than forty percent (40%) of the rentable area of the Property if:

(a) such Lease is written ori the Sia-n‘d'ard Form Lease with no material
changes thereto; e ;

(b) all of the terms of such Lcasc cqual or exceed the requirements set
forth in the then applicable report of minimum acceptable Ieasc terms.provided by
Borrower to Lender and approved by Lender in accordance with the. terms and provisions

of the Security Instrument,

(©) such Lease is an arm’s length transaction with an unrefated third
party tenant, L S

(d) an executed copy of such Lease (other than Rcéidcnticl Lecscs
unless requested by Lender) shall be furnished to Lender within ten (10) days aftcr 1ts
execution; and o

(e)  such Lease provides that, upon Borrower’s request, the tenant-
thereunder shall subordinate such Lease to the Security Instrument and shall agreeto
attorn to Lender and such subordination and attornment shall be evidenced by a written
agreement executed by such tenant in form and substance satisfactory to Lender. e

WM
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Eéé‘ﬁfféﬁues’z-by Borrower for Lender’s written approval under this Section 17 shall be made in
accor_da_ncé'Wit_'h._Section 20 hereof.

18, Legal Challenges. Borrower shall appear for itself (and for Lender, if Lender so
requests) i any dction or proceeding affecting the Property, the Leases, the Rents or this
Assignment, and shall at its own cost vigorously defend title to the Property and the
enforceability of the Leases and this Assignment against all legal challenges. Where necessary
or where requested by Lender, Borrower shall at its own cost institute any legal actions
respecting the same.” Borrower shall not challenge, and irrevocably waives any challenge to, the
legality or enforceability of thlS ‘Assignment and all provisions of this Assignment.

19.  Set-Off. Upon default by Borrower under this Assignment, Lender (or the holder
or owner of any Debt secured by this Asmgnment) shall immediately have the right, without
further notice to Borrower, fo.set off against the Note and any other debts secured by this
Assignment all debts of Lender (er such holder or owner) to Borrower, whether or not then due.

20.  Notices. Any not1ce reqmrec} or permitted to be given hereunder must be in
writing and given (a) by depositing same.in the United States mail, addressed to the party to be
notified, postage prepaid and registered or - certlﬁed with return receipt requested; (b) by
delivering the same in person to such party; (t) by transmitting a facsimile copy to the correct
facsimile number of the intended recipient (with a second copy to be sent to the intended
recipient by any other means permitted undér this Section 20); or (d) by depositing the same into
the custody of a nationally recognized overnight delivery service addressed to the party to be
notified. In the event of mailing, notices shall be deemed effective three (3) days after posting;
in the event of overnight delivery, notices shall be deemed effective on the next business day
following deposit with the delivery service; in the event of personal service or facsimile
transmissions, notices shall be deemed effective when delivered. A copy of any notice sent,
transmitted or delivered to Lender shall also be delivered to Daniel Flanigan, Esq., Polsinelli
Shalton Flanigan Suelthaus PC, 700 W. 47th Street, Suite 1000, Kansas City, Missouri 64112,
facsimile number: (816) 753-1536. For purposes of notice, the-addresses. of the parties shall be
the same addresses as those identified and set forth in the Security Instrument. From time to
time either party may designate another or additional addresses for all purposes of this
Assignment by giving the other party no less than ten (10) days advance wntten notice of such
change of address. .

21. Miscellaneous. The following provisions are additional té’r;n_s'_'é:f 'thi_s-" .
Assignment: o

21.1  Lender may take or release other security for the payment of the Debt
may release any party primarily or secondarily liable therefor, and may apply any othér- secunty
held by it to the reduction or satisfaction of the Debt, without prejudice to any of its rlghts under

this Assignment.

21.2  No waiver by Lender of any default shall operate as a waiver of any other S

default or of the same default on a future oceasion.
2200207
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21.3  All rights and remedies of Lender are cumulative and may be exercised
suacesswely or concurrent]y, and shall inure to the benefit of Lender’s successors and assigns.

21 4. Nothing herein shall be interpreted to make Lender a “mortgagee in
possessmn in the absence of Lender’s taking of actual possession of the Property. Borrower
hereby waives any. clalms agamst Lender by reason of Lender’s exercise of any remedies

hereunder. ~

21. 5 All obhgatmns of Borrower shall bind its heirs, executors, administrators,
trustees, custodians, successors and assigns.

216 In .cas_é- of any-conflict between the terms of this Assignment and the terms
of the Security Instrument,’ the terms of the Security Instrument shall prevail.

21.7 This Assignment, including but not limited to this Section, may only be
modified or amended by written documents and no oral amendment, waiver, extension or other
modification hereof shall be enforceable, and the parties hereby: (a) expressly agree that it shall
not be reasonable for any of them to rely.on any alleged, non-written amendment to this
Assignment; (b) irrevocably waive any and all right to enforce any alleged, non-written
amendment to this Assignment; and (c) expressly agree that it shall be beyond the scope of
authority (apparent or otherwise) for any of thelr respective agents 10 agree to any non-written
modification of this Assignment. :

21.8 This Assignment shall be goveméd'l"jy'the law of the state where the real
property collateral for the Loan is located without regard to the conflicts of law provisions
thereof (“Governing State”). :

21.9 BORROWER HEREBY CONSENTS_-'TO PE_'_RSONAL JURISDICTION
IN THE GOVERNING STATE. JURISDICTION AND VENUE OF'ANY ACTION
BROUGHT TO ENFORCE THIS ASSIGNMENT OR ANY-OTHER LOAN DOCUMENT OR
ANY ACTION RELATING TO THE LOAN OR THE RELATIONSHIPS-.CREATED BY OR
UNDER THE LOAN DOCUMENTS (“ACTION") SHALL, AT THE ELECTION OF
LENDER, BE IN (AND IF ANY ACTION IS ORIGINALLY BROUGHT IN ANOTHER
VENUE, THE ACTION SHALL AT THE ELECTION OF LENDER BE TRANSFERRED TO)
A STATE OR FEDERAL COURT OF APPROPRIATE JURISDICTION LOCATED IN THE
GOVERNING STATE. BORROWER HEREBY CONSENTS AND SUBMITS . TO.THE
PERSONAL JURISDICTION OF THE STATE COURTS OF THE GOVERNING STATE
AND OF FEDERAL COURTS LOCATED IN THE GOVERNING STATE IK CONNECTION
WITH ANY ACTION AND HEREBY WAIVES ANY AND ALL PERSONAL RIGHTS .~
UNDER THE LAWS OF ANY OTHER STATE TO OBJECT TO JURISDICTION WITHIN .
SUCH STATE FOR PURPOSES OF ANY ACTION. Borrower hereby waives and agrees.not ™.
to assert, as a defense to any Action or a motion to transfer venue of any Action, (1) any claim. .
that it is not subject to such jurisdiction, (ii) any claim that any Action may not be brought -
against it or is not maintainable in those courts or that this Assignment may not be enforced:i in. or

1400876.3 12
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by those courts or that it is exempt or immune from execution, (iii) that the Action is brought in
an mcenvement forum or (iv) that the venue for the Action is in any way improper.

_ 21 10 The captions of the sections of this Assignment are inserted for
convenience only and shall not be used in the interpretation or construction of any provisions

hereof,

21. 1 l If cmy provision of this Assignment is held invalid or unenforceable, the
holding shall affect only the provision in question and all other provisions of this Assignment
shall remain in full force and eftect.

21.12 This Assigament may be executed in any number of duplicate originals
and each duplicate original shall be deemed to be an original. This Assignment may be executed
in several counterparts, each of which counterpart shall be deemed an original instrument and all
of which together shall constituteé:a single Assignment. The failure of any party hereto to
execute this Assignment, or any, counterpart hereof shall not relieve the other signatories from
their obligations hereunder. =y

22. Definitions; Rules of Coris;truqtion.

22.1  Unless the context cleatly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Assignment may be used interchangeably in
singular or plural form and the word “Borrowet” shall mean “individually and collectively,
jointly and severally, each Borrower (if more than one). and’ any subsequent owner or owners of
the Property or any part thereof or any interest therein and Berrower in its capacity as debtor-in-
possession after the commencement of a proceeding under the United States Bankruptcy Code;

“Lender” shall mean “Lender and any subsequent holder of the Note;,” the word “Note™ shall
mean “the Note and any other evidence of indebtedness secured by this Security Instrument,” the
word “person’” shall include an individual, corporation, limited llabthty comparty, partnership,
trust, unincorporated association, government, governmental authority, and any other entity, the
word “Property” shall include any portion of the Property and any. interest therein, and the
phrases “attorneys’ fees” and “counsel fees” shall include any and all attomeys’, paralegal and
law clerk fees and disbursements, including fees and disbursements at the pre-trial, trial and
appellate levels incurted or paid by Lender (a) in protecting its interest in the Property, the
[cases and the Rents, (b) relating to or arising out of any lawsuit or proceeding brought by or
against Lender in any court or other forum (including actions or proceedings brought byor on
behalf of Borrower's bankruptcy estate or any guarantor or indemnitor), or (¢) in. enforcmg its
rights under this Assignment. Any capitalized term used herein that is defined? n-any other Loan
Document and not otherwise defined herein shall have the same meaning when used in thls _

Assignment.

22.2  The following rules of construction shall be applicable for all purposes of o
this Assignment and all documents or instraments supplemental hereto, unless the context -

otherwise clearly requires:
’ MO ERHARRN
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= . (a) the terms “include,” “including” and similar terms shall be
construed as if followed by the phrase *without being limited t0”;

. (b)  any pronoun used herein shall be deemed to cover all genders, and
“words 1mpor1:1ng the singular number shall mean and include the plural number, and vice
versa;

~{cy- " all captions to the Sections hereof are used for convenience and
reference only and in.no way define, limit or describe the scope or intent of, or in any
way affect, this 'S-et:urity'-lnstrument'

(d}-' the term “or” has, except where otherwise indicated, the inclusive
meaning represented by the phrase ‘and/or™;

{e) thé words “hereof,” “herein,” “hereby,” “hercunder,” and similar
terms in this Assngnment refer to this Assignment as a whole and not to any particular
provision or section of this’ Asmgmnent

(f) an Event of Default'shall “continue” or be “continuing” until such
Event of Default has been waive’.c}-in wﬁting by Lender;

(g) no inference in favor of or against any party shall be drawn from
the fact that such party has drafted any portion hereof or any other Loan Document; and

(h) wherever Lender’s _]udgment consent approval or discretion is
required under this Assignment for any matter or thing or Lender shall have an option,
election, or right of determination or any other powerto decide any matter relating to the
terms and conditions of this Assignment, including any right to determine that something
is satisfactory or not (“Decision Power”), such Decision Power shall be exercised in the
sole and absolute discretion of Lender unless otherwise expressly stated to be reasonably
exercised. Such Decision Power and each other power granted to Lender upon this
Assignment or any other Loan Document may be exercised by Lender or by any
authorized agent of Lender (including any servicer and/or attorney- -in-fact), and Borrower
hereby expressly agrees to recognize the exercise of such De01smn Power by such
authorized agent. s

23. Waiver of Trial by Jury. TO THE EXTENT NOW OR 'H-EREA-FTER
PERMITTED BY APPLICABLE LAW, BORROWER AND LENDER EACH HEREBY
AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT
BY JURY, AND WAIVE ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD
TO THIS ASSIGNMENT, THE SECURITY INSTRUMENT, THE NOTE OR THE"
OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER"
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER' -
AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH
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INSTANCE AND EACH ISSUE AS TO WHICH RIGHT TO TRIAL BY JURY WOULD
OTHERWISE ACCRUE, BORROWER AND LENDER EACH ARE HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY EACH OTHER.

24 Local Law Provisions. In the event of any inconsistencies between the terms and
conditions of this Sectionrand any other terms and conditions of this Assignment (other than the
terms and conditionsﬁf -S'eétion 25), the terms and conditions of this Section shall be binding.

24.1 Rec1tals of Fact Recital B is modified in the following manner:

(b) The followmg is inserted at the end of Recital B: “The term “Loan
Documents” shall not'include the Environmental Indemnity Agreement or the Key
Principal’s Guaranty Agreement executed by Borrower and/or Kirk Johnson and Mike

Hubbard on even dite hérewith w

242 ORAL AGREEMENTS ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER

WASHINGTON LAW.

25, Additional Provisions. In the event of any inconsistencies between the terms
and conditions of this Section and any other terms and cond1t1ons of this Assignment, the terms
and conditions of this Section shall be binding. -

251 Jurisdiction and Venue. Scction 21.9 is modified in its entirety to read
as foliows: e

BORROWER AND LENDER EACH HEREBY CONSENTS TO PERSONAL
JURISDICTION IN THE GOVERNING STATE. JURISDICTION AND VENUE OF
ANY ACTION BROUGHT TO ENFORCE THIS ASSIGNMENT OR ANY OTHER
LOAN DOCUMENT OR ANY ACTION RELATING TO THE LOAN OR THE
RELATIONSHIPS CREATED BY OR UNDER THE LOAN DOCUMENTS
(“ACTION”) SHALL BE IN (AND [F ANY ACTION IS ORIGINALLY BROUGHT

IN ANOTHER VENUE, THE ACTION SHALL BE TRANSFERRED TO) A STATE
OR FEDERAL COURT OF APPROPRIATE JURISDICTION LOCATED IN THE
GOVERNING STATE. BORROWER AND LENDER EACH HEREBY CONSENTS
AND SUBMITS TO THE PERSONAL JURISDICTION OF THE STATE COURTS OF
THE GOVERNING STATE AND OF FEDERAL COURTS LOCATED IN THE™ -~
GOVERNING STATE IN CONNECTION WITH ANY ACTION AND HEREBY -~ “
WAIVES ANY AND ALL PERSONAL RIGHTS UNDER THE LAWS OF-ANY
OTHER STATE TQ OBJECT TO JURISDICTION WITHIN SUCH STATE FOR - -
PURPOSES OF ANY ACTION. Borrower and Lender each hereby waives and ag:reeé""
not to assert, as a defense to any Action or a motion to transfer venue of any Action; _
(i} any claim that it is not subject to such jurisdiction, (ii) any claim that any Action may g
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" not be brought against it or is not maintainable in those courts or that this Assignment
. 'may not be enforced in or by those courts, or that it is exempt or immune from execution,
* ‘(iii) that the Action is brought in an inconvenient forum, or (iv} that the venue for the
" Acmm is in any Way Improper.

e [REMnl NDER OF PAGE INTENTIONALLY LEFT BLANK]
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"IN WITNESS WHEREOF, the parties hereto have executed this Assignment of Leases
and Rents the day and year first above written.

Borrower: . MV INVESTORS LLC, 2 Washington
e limited liability company
By: Capstone Partners NW, LLC, a
Washington limited liability company,
its Manager

By: CBIL Group, LLC, a
Washington limited liability
company, Authorized,.Member

Uk V[

'@«gﬁl‘\}'\iichael I&.‘GHub ard,
: | “Authorized Member

. R AR
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sTA""r_E__j_O-#- Cé._A: W B ETow)
- ' 58,

COUNTY OF k226 )

On this |4 4w day of February, 2007, before me, An;ﬂmw? : &m\]{-’ , a Notary

Public in and for said staté, personally appeared Kirk A. Johnson, who being by me duly swom
did say that he is the sole member of CBIL Group, LLC, a Washington limited liability
company, the authorized member of Capstone Partners NW, LLC, a Washington limited liability
company, the managing member of MV INVESTORS LLC, a Washington limited liability
company, and that the within instrument was signed and sealed in behalf of said limited liability
company by authority of its.members; and acknowledged said instrument to be the free act and
deed of said limited liability company for the purposes therein stated.

IN WITNESS WHE:'REO'F:,_I Havé hereuntg.set my hand and affixed my official seal, the
day and year last above written. - .-~ . G\ J/E } :

& No-t"ary Public in and for Said County and State

A(\_Jr\...) r@ (BaDtH:

(Type, print or stamp the Notary's name below

My Commission Expires: :Q@%%\ON & 6‘)} h,
EELS T Mg
W~y -oF ,?-gg'i.;o‘%ﬁ?--%:z_-

s M
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STATE OF LJASWPG I
} ss.
COUNTY OF s )

On thls l‘leday of February, 2007, before me, AA) Q'___;(—B ,Rc ch\ , a Notary
Public in and’ fer said siate, personally appeared Michael K. Hubbard, who being by me duly
sworn did say thathe is the authorized member of Capstone Partners NW, LL.C, a Washington
limited liability company, the managing member of MV INVESTORS LLC, a Washington
limited liability company, and that the within instrument was signed and sealed in behalf of said
limited liability company by authonty of its members, and acknowledged said instrument to be
the free act and deed of sa1d hrmted 11ab111ty company for the purposes therein stated.

IN WITNESS WHEREOF Ihave hereunto set my hand and affixed my official seal, the

day and year last above written, . \

o 3"N0tary Pubhc in and for Sald County and State

ANJMJ (g CB‘-“O%‘H!

(Type, print or stamp the Notary's name below
. his or her signature)

My Commission Expires: $%BASSL:;J1,"
ILl-\5-o% f‘lz?f--s;é@“ E*bf;:'-’“

. ) .47. ....... > =..—-
This Instrument Prepared By: "‘hﬁ\%f\gﬁ""{ e
Patricia Brown

Polsinelli Shalton Flanigan Suelthaus

700 West 47th Street, Suite 1000

Kansas City, Missouri 64112

Phone: §16-753-1000

Fax: 816-753-1536

14008763
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Exhibit “A”

Legal Description

Parcel 1
The West Half of the 'tfajbks.'tlés_;_c_:ribed as follows:

That portion of Lot 4 lying West of the West line of 13th Street, as conveyed to the City of
Mount Vernon by deeds recorded October 28, 1955 and May 21, 1956, under Auditor’s File Nos,
526414 and 536375, respectively, and all of Lots 5-8, inclusive in “DALE & SHEA’S
ADDITION TO THE CITY. OF MT. VERNON,” as per plat recorded in Volume 3 of Plats, page
68, records of Skagit County, Washington.

Parcel 2:
The East half of the tracks described as fo_}}bwsr i E

That portion of Lot 4 lying West of the Wést'line of 13" Street, as conveyed {o the City of Mount
Vernon by deeds recorded October 28, 1955.and May 21, 1956, under Auditor’s File Nos.
526414 and 536375, respectively, and all of Lots ‘3-8, “inclusive in “DALE & SHEA’S
ADDITION TO THE CITY OF MT. VERNON,” as pet plat'recorded in Volume 3 of Plats, page
68, records of Skagit County, Washington. R

Parcel 3:

Those portions of vacated East Montgomery Street as desér.i'bed -ix_i_:thf(_)Se City of Mount Vernon
Ordinance Nos. 3333 and 3310 as recorded on September 7, ZO'Qﬁ'émd January 9, 2006, under
Auditor’s File Nos. 200609070012 and 200601090167, records of Skagit County, Washington,

Parcel 4:

The North 72.00 feet of the East 187 feet of the West 202.00 feet oﬁ__Lot_s..-li_'..thl_;ough 13 1n
“DALE AND SHEA’S ADDITION TO THE CITY OF MT. VERNON,” as per plat recorded in
Volume 3 of Plats, page 68, records of Skagit County, Washington. A

All situate in the City of Mount Vernon, County of Skagit, State of Washington. S

-
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