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ASSIGNMENT OF LEASES AND RENTS
(WASHINGTON)

s ... THIS ASSIGNMENT OF LEASES AND RENTS (WASHINGTON) (this
“Asstgnment’ ’)is dated as of August 21, 2009 by PPR CROSS COURT LLC, a Delaware limited
liability’ company. (“Assignor”), whose address is ¢/o The Macerich Company, 401 Wilshire Boulevard,
Suite 700, Santa’ Monica, California 90401, to ROYAL BANK OF CANADA, as collateral agent (in
such capagity,” Agent "} for the Secured Parties, as defined in the Loan Agreement (defined below),
having an address at 200 Bay Street, 12® Floor, South Tower, Toronto, Ontario M5J 2J5 (Agent, together
with any successor collateral agent appointed pursuant to Article VIII of the Loan Asgreement,
"Assignee”). :

ARTICLE 1
DEFINITIONS

Section 1.1~ Definitions. All capitalized terms used herein withowt definition shall
have the respective meanings ascribéd to them in that certain Term Loan Agreement dated as of August
21, 2009, as the same may be ameénded; amended and restated, supplemented or otherwise modifted from
time to time (the “Loan Agreement”), among Pacific Premier Retail Trust, a Maryland real estate
investment trust (the “Berrower”); the Lenders party thereto, the Subsidiary Guarantors party thereto,
Agent, and the other Secured Parties. 1dent1ﬁed therem As used herein, the following terms shall have the
following meanings:

(a) “Deed of T ruse’: That certain Deed of Trust, Assignment of Rents and Leases,
Security Agreement and Fixture Filing (Washington) dated as of even date herewith, from Assignor, as
grantor, to Lawyers Title Insurance Corporation; a Nebraska corporation, as Trustee (‘“Trustee”), for the
benefit of Assignee, as beneficiary, encumbering the Premises: (defined below) and the other Mortgaged
Property (defined below) as the same may be amended amended and restated, supplemented or otherwise
modified from time to time.

(b) “Event of Default’. An Event oif'__De“faﬁltal.mder and as defined in the Loan
Agreement,

(c) “Indebtedness™ The Indebtedness as dé’ﬁhéd in the Deed of Trust.

(d) “Leases”. All leases, licenses, concessions, occupancy agreements or other
agreements (written or oral, now or at any time in effect) which grant to-any Person a possessory interest
in, or the right to use, all or any part of the Mortgaged Property, together with all-telated security and
other deposits, including, without limitation, all rights, casements, title, interest, benefits, privileges and
franchises of Grantor in, to, under, or arising from any reciprocal casemient agreements affecting the
Mortgaged Property, as the same may be amended, amended and restated, supplemented or otherwise
modified from time to time. ; :

(e) “Mortgaged Property”. The Mortgaged Property as deﬁn_dd'""iﬁ the -]j’esd of
Trust. e

$)) “Qbligations”. Al of the agreements, covenants, conditions, warranties,
representations and other obligations of Assignor under the Loan Agreement and the other Loan_
Documents to which it is a party. o
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B : (g) “Premises’”. The fee interest in the real property described in Exhibit A attached
' _,hereto and incorporated herein by this reference, together with any greater estate therein as hereafter may
--he acqulred by Assignor (the “Land”), and all of Assignor’s right, title and interest in and to all
improvements now owned or hereafter acquired by Assignor, now or at any time situated, placed or
constructed upon, the Land.

- (h) “Rents”: All of the rents, revenues, rovalties, income, proceeds, profits, accounts
receivable, secunty anid other types of deposits, and other benefits paid or payable by parties to the Leases
for using, leasing, licensing, possessing, operating from, residing in, selling or otherwise enjoying the
Mortgaged Property,-including, without limitation, all payments, rights and claims for payments under or
in respect of any reciprocat f_iasement agreements affecting the Mortgaged Property.

et ARTICLE 2
: ASSIGNNIENT OF RENTS AND LEASES

Section 2 1 Asmgnment Assignor hereby absolutely and unconditionally as31gns as
security, sells, transfers and conveys'to Assignee and to Assignee all of its right, title and interest in and
to all Leases, whether now existirig or hereafter entered into, and all of its right, title and interest in and to
all Rents. This assignment is an absolute assignment intended as security and Assignee shall be entitled
to all of the rights and benefits available under Rev. Code Wash. Chapter 7.28. So long as no Event of
Default shall have occurred and be continuing; Assignor shall have a revocable license from Assignee to
exercise all rights extended to the landlord under the Leases, including the right to receive and collect all
Rents and to hold the Rents in trust for use in the payment and performance of the Obligations and to
otherwise use the same. The foregoing license is granted subject to the conditional limitation that no
Event of Default shall have occurred and be continuing. Upon the occurrence and during the continuance
of an Event of Default, whether or not legal prd'ceedings have commenced, and without regard to waste,
adequacy of security for the Obligations or solvency .of “Assignor, the license herein granted shall
automatically expire and terminate, without notice to Assignor by Assignee (any such notice being hereby
expressly waived by Assignor to the extent permitted by applicable law). Upon the waiver of all Events
of Default then existing (following receipt of any requiisité consents from the Required Lenders, or all
Lenders, as required by the Loan Agreement), the license granted by ‘this Section 2.1 shall (except to the
extent expressly provided in such waiver) be automatically relnstated w1thout further action of the parties.

Section 2.2 Perfection Upon Recordatlon A331gnor acknowledges that Assignee
has taken all actions necessary to obtain, and that upon recordation’ of this Assignment Assignee shall
have, to the extent permitted under applicable law, a valid and fully.perfec_:_ted_ first priority, present
assignment of Assignor’s right, title and interest in and to the Rents arising-out of Assignor’s right, title
and interest in and to the Leases and all security for such Leases. Assignor acknowledges and agrees that
upon recordation of this Assignment Assignee’s interest in the Rents:shall-be deemed to be fully
perfected, “choate” and enforced as to Assignor and to the extent permitted under applicable law, all third
parties, including, without limitation, any subsequently appointed trustee in any case under Title 11 of the
United States Code (the “Bankruptcy Code™), without the necessity of commencing a foreclosure action
with respect to the Deed of Trust, making formal demand for the Rents, obtalnmg the appomtment of a
receiver or taking any other affirmative action. y ST

Section 2.3 Bankrupicy Provisions. Without limitation of the absolute né‘tﬁre of the
assignment of the Rents hereunder, Assignor and Assignee agree that (a) this Assignment shall constitute

a “security agreement” for purposes of Section 552(b) of the Bankruptcy Code, (b) the securrty interest -
created by this Assignment extends to property of Assignor acquired before the commencement of a ca_s_____e Tt
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.-'ih__bankruptcy and to all amounts paid as Rents and (c) such security interest shall extend to all Rents
- -acquired by the estate after the commencement of any case in bankruptcy.

o _ Section2.4  No Merger of Estates. So long as part of the Indebtedness and the
Obligations- secured hereby remain unpaid and undischarged, the fee and leaschold estates to the
Mortgaged Property shall not merge, but shall remain separate and distinct, notwithstanding the union of
such estates gither in Assignor, Assignee, any tenant or any third party by purchase or otherwise.

ARTICLE 3
WARRANTIES, REPRESENTATIONS AND COYENANTS

Asmgnor war;ants, represents and covenants to Assignee as follows:

Section 3.1-" .“No_Other Assignment. There is no existing assignment of Assignor’s
right, title and interest in and to the Leases or Rents and Assignor has not performed any act or executed
any instrument, assignment or agreement which remains effective as of the date hereof, and there is no
existing instrument, assignment or agreement to which Assignor is a party, which might prevent Assignee
from exercising its rights under any of theterms and conditions of this Assignment or which would limit
Assignee in such exercise in any. material way. Assignor shall not (a) execute any assignment of the
Leases or Rents to any Person other than Assignee and (b) perform any act or execute any instrument,
assignment or agreement which rmght prevent-Assignee from exercising its rights under any of the terms
and conditions of this Assignment or Wthh ‘wouldlimit Assignee in such exercise in any material way.
Any of the foregoing acts done without the prior written consent of Assignee shall be null and void.

Section 3.2 Other Covenants. All of the covenants in the Loan Agreement are
incorporated herein by reference and, together with covenants | in this Article 3, shall be covenants running
with the Land. .

ARTICLE 4 -
MISCELLANEOUS

Section 4.1 Nofices. Any notice reqmred or pemutted to be given under this
Assignment shall be given in accordance with Section 9.02 of the Loan Agreement

Section4.2  Covenants Running with the La'nc_l'. All Obllgatlons contained in this
Assignment are intended by Assignor and Assignee to be, and shall be construed as, covenants running
with the Land. As used herein, “Assignor” shall refer to the party named in the first paragraph of this
Assignment and to any subsequent owner of all or any portion of the Mortgaged Property. All Persons
who may have or acquire an interest in the Mortgaged Property shall be deemed t6 have notice of, and be
bound by, the terms of the Loan Agreement and the other Loan Documents; provided, however, that no
such party shall be entitled to any rights thereunder without the prior written congent of Assignor.

Section 4.3  Attorney-in-Fact. After the occurrence and during-the continuance of
an Event of Default, Assignor hereby irrevocably appoints Assignee as its attorney-in-fact, which agency
is coupled with an interest and with full power of substitution, with full authority in the place and stead of
Assignor and in the name of Assignor or otherwise (a) to execute and/or record any notices of completwn
cessation of abor or any other notices that Assignee deems appropriate to protect Assignee’s interest, if

Assignor shall fail to do so within ten (10} days after written request by Assignee, (b) upon the issuance .
of a deed pursuant to the foreclosure of the Deed of Trust or exercise of any power of sale’ con_ta_me_gl_
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' -therem or the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment,

_-conveyance or further assurance with respect to the Leases and, Rents in favor of the grantee of any such

--deed and as may be necessary or desirable for such purpose, {c} to prepare and file or record financing
stat¢mernits .and continuation statements, and to prepare, execute and file or record applications for
registration and like papers necessary to create, perfect or preserve Assignee’s interests and rights in or to
the Leases and Rents, and (d) to perform any obligation of Assignor hereunder; provided, however, that
8} Asmgnee shall not under any circumstances be obligated to perform any obligation of Assignor; (2)
any sums advanced by. Assignee in such performance shall be added to and included in the Indebtedness
and shall beaf interest at the highest rate at which interest is then computed on any portion of the
Indebtedness; (3) ‘Assignee as such attorney-in-fact shall only be accountable for such funds as are
actually received by Assignee; and (4) Assignee shall not be liable to Assignor or any other person or
entity for any failure to take any action which it is empowered to take under this Section 4.3.

Section 4.4 .- Successors and Assigns. This Assignment shall be binding upon and
inure to the benefit of Assignee' the other Secured Parties and Assignor and their respective successors
and assigns. Assignor shall not, w1thout the prior written consent of Assignee, assign any rights, duties or
obligations hereunder. k :

Section 4.5 No'Waiiver_. _Any failure by Assignee or the other Secured Parties to
insist upon strict performance of any of the terms, provisions or conditions of the Loan Documents shall
not be deemed to be a waiver of same; and Assignee and the other Secured Parties shall have the right at
any time to insist upon strict performance of all of such terms, provisions and conditions.

Section 4.6 Loan Agreement. If any conflict or inconsistency exists between this
Assignment and the Loan Agreement, the LOan Agreement shall govern.

Section 4.7 Release or Reconvevance Ypon payment in full of the Indebtedness
and performance in full of the Obligations or upon 4 sale or other disposition of the Mortgaged Property
permitted by the Loan Agreement, Assignee, at Assignor’s request and expense, shall release the liens and
security interests created by this Assignment or assign the Lease's'aﬁd Rents to Assignor.

Section 4.8 Waiver of Stay, Moratorrum and Slmllar Rights. Assignor agrees, (o
the full extent that it may lawfully do so, that it will not at any time insist.upon or plead or in any way
take advantage of any stay, marshalling of assets, extension, redemptlon or moratorium law now or
hereafter in force and effect so as to prevent or hinder the enforcement ‘of the provisions of this
Assignment or the Indebtedness or Obligations secured hereby, or any. ag;reement between Assignor and
Assignee or any rights or remedies of Assignee or any other Secured Party

Section 4.9 Applicable Law, The provisions of thlS Asmgnment regarding the
creation, perfection and enforcement of the liens and security interests herein granted shall be governed
by and construed under the laws of the state in which the Mortgaged Property is‘located. All other
provisions of this Assignment shall be governed by the laws of the State of New Yotk (including, without
limitation, Section 5-1401 of the General Obligations Law of the State of New York) wu:hout regard to
the conflicts of law provisions of such State. :

Section 4.10  Headings. The Article, Section and subsection titles h'ere'of are inéerted
for convenience of reference only and shall in no way alter, modify or define, or be used 1n construmg,
the text of such Articles, Sections or Subsections. Ry

SO, : WlIﬂlﬂlﬂlﬂfﬂﬂﬂﬂﬂlﬂlﬂlﬂjﬂﬂﬂ
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R Section 4.11  Severability. If any provision of this Assignment shall be held by any
' ,-court of competent jurisdiction to be unlawful, void or unenforceable for any reason, such provision shall
- be de_e__rned severable from and shall in no way affect the enforceability and validity of the remaining
provisiofis of this Assignment.

‘Section 4.12 Entire Agreement. This Assignment and the other Loan Documents
embody-the entire agreement and understanding between Assignor and Assignee relating to the subject
matter hereof-and thereof and supersede all prior agreements and understandings between such parties
relating to thé subject matter hereof and thereof. Accordingly, the Loan Documents may not be
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties. There
are no unwritten oral agreements between the parties.

Sectlon 4 13 Assngnee as Agent; Successor Agents.

(a) Agent has been appointed to act as Agent hereunder by the other Secured Parties.
Agent shall have the right hereunder’ to make demands, to give notices, to exercise or refrain from
exercising any rights, and to ‘take or refrain from taking any action in accordance with the terms of the
Loan Agreement, any related agency agreement among Agent and the other Secured Parties (collectively,
as amended, amended and restated; supplemented or otherwise modified or replaced from time to time,
the “Agency Documents”) and this Assignment. Assignor and all other Persons shall be entitled to rely
on releases, waivers, consents, approvals, notifications and other acts of Agent, without inquiry into the
existence of required consents or approvals of the Seeured Parties therefor.

(b) Assignee shall at all tnnes be the same Person that is Agent under the Agency
Documents. Written notice of resignation. by Agent pursuant to the Agency Documents shall also
constitute notice of resignation as Agent under this Assighment. Removal of Agent pursuant to any
provision of the Agency Documents shall also constitutc removal as Agent under this Assignment.
Appointment of a successor Agent pursuant to the Agency Documents shall also constitute appointment
of a successor Agent under this Assignment. Upon the acceptance of any appointment as Agent by a
successor Agent under the Agency Documents, that succéssor. Agent shall thereupon succeed to and
become vested with all the rights, powers, privileges and duties of the retiring or removed Agent as the
Assignee under this Assignment, and the retiring or removed Agent shall promptly (i) assign and transfer
to such successor Agent all of its right, title and interest in and to, thls -Assignment and the Leases and
Rents, and (ii} execute and deliver to such successor Agent such ass;gnments and amendments and take
such other actions, as may be necessary or appropriate in connection with the assignment to such
successor Agent of the liens and security interests created hereunder, whereupon such retiring or removed
Agent shall be discharged from its duties and obligations under this'Assig;ntnent. After any retiring or
removed Agent’s resignation or removal hereunder as Agent, the provisions of this Assignment and the
Agency Documents shall inure to its benefit as to any actions taken or 01n1tted tor be taken by it under this
Assignment while it was Agent hereunder, S

ARTICLE S
LOCAL LAW PROVISIONS

Section 5.1. Non-Agricultural Use. The Premises are not used” 'prin(_:il;»a''113,'%= - for
agricultural or farming purposes, and Assignor so represents and warrants to Assignee and Trustee, -

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, Assignor has on the date set forth in the acknowledgement

| .hér-'etﬁo,- effective as of the date first above written, caused this instrument to be duly EXECUTED
“AND DELIVERED by authority duly given.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO. FOREBEAR FROM ENFORCING REPAYMENT OF DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW.

. ASSIGNOR:

© PPR CROSS COURT LLC,
* aDelaware limited liability company

2 By - "Pacific Premier Retail Trust,
.~ -a Maryland real estate investment trust,
© its.sole member

;mmmmmmmmmmmmn
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ACKNOWLEDGMENT

State of Cahfomla )
) S8

County of Los Angeles )

On August 7. 2009 before me, Carla Nelson, notary public, personally appcared Scott Kingsmore, who
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to the
within instrument apd acknowledged to me that he executed the same in his authorized capacity, and that
by his signature on the. instrument the person, or the entity upon behalf of which the person acted,

executed the lnstrume:m

I certify under PENALTY OF PER.}URY under the laws of the State of California that the foregoing
paragraph is true and correct :

WITNESS my hand and ofﬁc1al seal
Signature _{ 2,5 P f}/l,g ’

oL | ..__.:.-(‘S_eal.).

; CARLA NELSON

4 ..""_,fa Commission # 1715416

'7\% :éz- Notary Public - California §
Los Angele: Counly

Comm, Jan 8, 2011

T
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EXHIBIT A
LEGAL DESCRIPTION

Le.géiﬂDéscription of premises (Cross Court Plaza) located at 201 Cascade Mall Drive, Burlington,
Wash_ingtoh' 98233 :

F’ARC"—' L"A-:

That puruuu wf ‘e l\orthaast Cuarter of Secton 8, Township 34 Nonth, Range 4 tast of e Willamene
Meridiar. being mc:nre pamcuiaﬁv described as follows:

Commencing at tha ﬁa&t Qu_arwf worner of sand Seclion §,

thence North 001 742", East along the East line of said subdivision a distarce of 273 81 feet.

thence North 88°42°217 West.a distance of 50.00 feet o the intersection of the Wast ine of | & cenian wast
of tanc conveyed o the City of Budington, under Auditor's File No. 8804020036, records 0! Skagt County.
Washington {hereafter khown as the Gity Tract) being Burtington Boulevard {formarly knowr as Garl Sireet)
and the true pomt of begirniag;

thence continue North BES42:2 1" Westa distance of 81 .95 feet,

thence North 7691 158" West a gistance of 25.81 feet:

thence North 89°42°21" West a distance of 145,00 feei;

thence South 00917742 West & dlbldrmb of ?55 00 fest:

thence South 24°05'48" East a distince of 27.67 feet;

thence South 00°17'42° Wes: a distance df 2550 feel to e intersecton of the South line ¢
bourdary kre adjustment recordegd n Voiume M of Surveys, pages 5% and 52, under
900700003, records of Skacit County, ‘Nashmwtm

thence South 88<50°37" East, along sad Southilioe a distance of 222 .53 feet to a pont of curature Lo he ety
thence along the arc of said curve to e left having a radius of 28.50 Test through a @ srtral angle of

Iu¥ art.i as par
A diors File No.

373YER" an are distence of 19.3% feet to the intersection of the Wes! nght-rfaway margin of 2.0 Ciry Tract
thence Nortls 90°1 742" East along the West dne of said Gl Tract o distarce of 210709 feet o0 ha frug post
Of Degirs g, S R

{Also knowr as Parcel A of that Survey recorded in Volurie 11 of Surveys, pages 122 ond 123, under
Auditor's File No. 9107100085, records of Skagt County, Washisgion]

Sicated n Skagit County, Washingion

PARCELB

That portion of the Norheast Quarter of Section 6, Towns hm :m ’\Ju‘m Qanqe 4 East of the
widlamete Meddian, being more paricularly described as loliows: y

Commancing at he East Quarer comer of said Section 0, o =

thence North 0071742 East alony the East fine of said subdivision a :‘hswnu_ t {*‘m" 17 faal 08
point that is 10 00 feet South as measured at right angles to the North line m‘ the South Half ol 1hr
Sontheast Quarter of said Northeast Quarter of Section 6!

thence Norh BE'5914" West, parallel with said North lire & distance af b»" "% fs &?t ta the
intersention of the vWesl line of that certain tract of land conveyed o the Clty 0f Eiurmg,;ion Tl
Auditors File No. BE0M020016, records of Skagit County. Washington thescafter known as tlw Gty
Tract] being Burington Boulevard (formerly known as Gart Street). said infersection biging the: tmﬂ--- .
point of heginnng . -
tnency contirung Notn 8875314 West a distance of 540.05 feet

WA
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EXHIBIT A
LEGAL DESCRIPTION, coutinued

i PKR‘(L‘:;EL--B,.continued:

thende Soulh 91 00WE" Waest a distance of 29.00 feat]

thence South 0172407 tast a distance of 23.02 feet;

thence South 1 00MA" West a distance of 125.00 feet,

thence Morh 88:4914" viest a distavce of 10.83 feet;

thence Soulh 01,3048 West a distance of 167,17 feet;

thense South 885584 Las! a distance of 6.33 feet;

therice South 11 0(46" West a distance of 44 22 feet:

thance North 50737'5% Fagt & distance of 185.79 feel,

thence South D01 m)” West a distance of 83 34 feet:

thence South 544271 Easta cf!si:anw of 51.97 feey,

thence South DDP1T82" W»«nt a distance of 225 57 feel to the intersecton of the Souwh ine of fract
s of the boundary ine adustment recorded fn Volume 10 of Surveys, pagus O and §2, under
.&adﬁm’& Piie Mo, 9097100003 recards.of Skagit County, Washington:

thence South 88°50°37" East along said Soulh ine a distance of 147 .56 feet

thence North U071 742" East a distance ot 2550 feet;

thence Norn 24°05'48" Wesl a distance of 27 67 teek:

thence Nodh NG°17'427 East & distance of 168, 00 feat;

{hence South 8942721 East a distance of 145.00 feet;

thence South 76°11'58" East a distance of 25.81 fest

thence South 89°42'21" Fast a distance of 81,95 feet 1o the Westery margin of sad ity Tract,;

thence Morth 0U°1742" East alonyg said Wasteﬁy marww a distance of 384.19 feet o & poind of

curvature 1o the ieft;

thence along the arc of sad clave 1o e ieft, hawng a rad:us of 2080 feet through a central angle

of 89°16'56" an arc distance of 31.17 feet b the tnie pont m‘ beglnmng

{Aist knpwn as Parcal B of that survey recorded in u’nlum# i m‘ Surveys peges 127 and 128,
under Auditor'y Tile ke, 910710085, records of Skagil (;uunt*y Wasm qhm ]

Situatad in Skagit County, Washinglon

I easement for ngress, egress, antd partking as descibed in et Gertn ua&@m&.nt dated August
“1, 1“91 betwoen Daywr Hudson t_,orporatmn and Wmmar Caswd&, kmﬂ 'ﬂtﬁjr[‘k‘*d August 1,

Siuated 1 Skagit County, Washinglon
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