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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) is made
th day of February, 2015 by BFO FACTORY SHOPPES LLC, a Delaware limited
 as assignor, having its principal place of business at 6250 North River Road,
nont, [1linois 60018 (“Borrower™), to STARWOOD MORTGAGE CAPITAL
_ '1tcd liability company, as assignee, having an address at 1601 Washington
Avenue, Siifé i Beach, Florida 33139 (together with its successors and/or assigns,
“Lender”)}. '

WITNESSETH:

A.

signment is given in connection with a loan in the principal sum of
FIFTY FOUR MILLICG

TUNDRED SEVENTY-FIVE THOUSAND AND 0/100
DOLLARS ($54,675,000.0 an”") made by Lender to Borrower pursuant to that certain
Loan Agreement dated as o hereof between Borrower and Lender (as the same may be
amended, restated, replaced, suppleme r otherwise modified from time to time, the “Loan
Agreement”), and evidenced b¥. n Promissory Note dated the date hereof made by
Borrower to Lender (as the same ma ded, restated, replaced, supplemented or otherwise
modified from time to time, the “Ng apitalized terms used but not otherwise defined
herein shall have the meanings ascribe ch terms in the Loan Agreement.

B. The Note is secured by that
and Rents, Security Agreement and Fixture Filing 4
grantor, to Land Title and Escrow Company, as

1 Deed of Trust, Assignment of Leases
the date hereof made by Borrower, as
or the benefit of Lender, as beneficiary

pl
to time, the “Mortgage”), encumbering, as a first

particularly described on Exhibit A annexed hereto

¥ lien thereon, the land more
part hereof and the buildings,
ions, , repairs, replacements and

C. Borrower has agreed to execute and
secure the payment and performance of all of the Obligati
Agreement and the other Loan Documents.

D. This Assignment is given pursuant to the Loan Agree:
fulfillment, and performance by Borrower of its obligations thereunder
Documents is secured hereby, and each and every term and provision of the
the Note, including the rights, remedies, obligations, covenants, conditi

excluding the Guaranty (as defined in the Loan Agreement), the Environmental ndemn
defined in the Loan Agreement) and other Unsecured Obligations (as defined in the Mo

NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warranties set forth in this Assignment: )

RIS
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ARTICLE 1
ASSIGNMENT
ection 1.1  Property  Assigned. Borrower hereby absolutely and

assigns and grants to Lender the following property, rights, interests and estates,
rédfter acquired by Borrower:

All leases, subleases or subsubleases, lettings, licenses,
nts (whether written or oral and whether now or hereafter in effect)
is granted a possessory interest in, or right to use or occupy all or
d every modification, amendment or other agreement relating to

leases, subleases, subsulf
observance of the coven
other party thereto, heretofore
against Borrower of any peti

amended from time to time (the

ons and agreements to be performed and observed by the
ifter entered into, whether before or after the filing by or
or‘relief under 11 U.S.C. §101 et seq., as the same may be

krupicy Code”) (collectively, the “Leases”), together with

(b)  Rents. All Rents
or after the filing by or against Borrower ¢

(c) Bankruptcy Claims.
“Bankruptcy Claims™) to the payment of dama
Lease under the Bankruptey Code.

itle and interest in, and claims
s dit support (individually, a
“Lease Guaranty”, and collectively, the “Lease Guarait
connection with any of the Leases or leasing commissions (
and collectively, the “Lease Guarantors”) to Borrower.

{e) Proceeds. All proceeds from the sale or othg
the Rents, the Lease Guaranties and/or the Bankruptcy Claims.

(f) Other. All rights, powers, privileges, options

Guaranties, including, without limitation, the immediate and continuing right
and to receive, collect and acknowledge receipt for all Rents payable or rece
Leases and all sums payable under the Lease Guaranties or pursuant thereto (at
same to the payment of the Debt or the Other Obligations), and to do all other‘things w
Borrower or any lessor is or may become entitled te do under any of the Leas ;

Guaranties.
AR
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{g)  Entry. The right, at Lender’s option, upon revocation of the license
herein, to enter upon the Property in person, by agent or by court-appointed receiver, to

h)  Power Of Attorney. Borrower’s trrevocable power of attomey, coupled
o take any and all of the actions set forth in Section 3.1 of this Assignment, and
Tans designated by Lender for the proper management and preservation of the

ARTICLE 2
ERMS OF ASSIGNMENT

Section 2.1
that this Assignment constitute
Guaranties and Bankruptcy
Nevertheless, subject to the terms o
the Cash Management Agreement,
receive, use and enjoy the Rents, as w
shall hold the Rents, as well as all sum:
thereof sufficient to discharge all current susns due 0
Lender for use in the payment of such sums. ’

ent and License Back. It is intended by Borrower
present, absolute assignment of the Leases, Rents, Lease
‘not an assignment for additional security only.

Section 2.1 and the terms of the Loan Agreement and
rents to Borrower a revocable license to collect,
any sums due under the Lease Guaranties. Borrower
eived pursuant to any Lease Guaranty, or a portion
Obligations, in trust for the benefit of

Section 2.2  Notice to Lessees
lessees named in the Leases, any other future less
Guarantors to pay over to Lender or to such other part
due under any Lease Guaranties, upon receipt from Lz itten notice to the effect that
Lender is then the holder of this Assignment and that as t.of*Default exists, that such
Person(s) should thereafter pay over to Lender or to such othgr party as Lender directs all Rents
and all sums due under any Lease Guaranties and to continue 50.] '
Lender, and Borrower hereby agrees that such Person(s) mayrel:
from Lender to so pay said Rents and all sums due under the Leas

hereby authorizes and directs the
upants of the Property and all Lease
Lender directs all Rents and all sums

said Rents and sums due under the Lease Guaranties.

Section 2.3  Incorporation by Reference. All repre

Documents, as the same may be modified, renewed, substituted or extended
are hereby made a part of this Assignment to the same extent and with the same
set forth herein.

AR
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ARTICLE 3
REMEDIES

Section 3.1  Remedies of Lender. Upon or at any time after the occurrence of
»fault, the license granted to Borrower in Section 2.1 of this Assignment shall

without regard to,
nominee or atto th or without brmgmg any action or proceedlng, or by a recewer
appointed by a ce

s or otherwise and exclude Borrower and its agents or servants
possession of the Property and all books, records and accounts

sums due under all Lease G
with full power to make from

11 alterations, renovatlons repairs or replacements
gper, and may apply the Rents and the sums received
zfit and performance of the following in such order

pursuant to any Lease Guaranties to
and proportion as Lender in its sol

which Lender may deem necessary or desirable:.
repairs or replacements, and all expenses incident t
Property; and (b) the Obligations, together with all
costs. In addition, upon the occurrence of an Event
(1) complete any construction on the Property in such mas
advisable, (2) exercise all rights and powers of Borrower, in
to negotiate, execute, cancel, enforce or modify Leases, obta
sue for, collect and receive all Rents from the Property and
Guaranties, and/or (3) either (i) require Borrower to pay monthly i
receiver appointed to collect the Rents the fair and reasonable re
occupancy of such part of the Property as may be in the possession o

Section 3.2  Other Remedies. Nothing contained in this Assig

deemed to be a waiver by Lender of its nghts and remedies under the Loan Agreemes
the Mortgage or the other Loan Documents, and this Assignment is made and accepteil ait
prejudice to any of the rights and remedies possessed by Lender under the terms thereof, :
right of Lender to collect the Obhgatlons and to enforce any other security therefor held-by it
may be exercised by Lender either prior to, simultaneously with, or subsequent to any actiop-

o RN
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v it hereunder. Borrower hereby absolutely, unconditionally and irrevocably waives any
nd ail rights to assert any setoff, counterclaim or crossclaim of any nature whatsoever with
the Obligations of Borrower under this Assignment, the Loan Agreement, the Note,
an Documents or otherwise with respect to the Loan in any action or proceeding

compelled wride
Borrower’s right
crossclaim of any”

the payment and perform
liable therefor, and/or (i

ther security held by it to the payment and performance of
ont prejudice to any of its rights under this Assignment.

ér the Note, the Loan Agreement, the Mortgage,
ents. The failure of Lender to insist upon strict
t be deemed to be a wa.wer of any term of this

Assignment. Borrower shall not be relleifefd of Borxﬁ'
(a) the failure of Lender to comply with any requ

oan Agreement, the Note or the other
tion;. of the whole or any part of the
Property, or {(c)any agreement or stipulation by
otherwise modifying or supplementing the terms of t
Note or the other Loan Documents. Lender may reso
Obligations to any other security held by Lender in such ord J
discretion, may elect. Lender may take any action to reco )bligations, or any portion
thereof, or to enforce any covenant hereof without prejudice if-Lender thereafter to
enforce its rights under this Assignment. The rights of Lender his Assignment shall be
separate, distinct and cumulative and none shall be given effect t :

No act of Lender shall be construed as an election to proceed under
the exclusion of any other provision.

ent, the Loan Agreement, the
ment and performance of the

Section 3.5  Bankruptcy.

(a) Upon or at any time after the occurrence of an Event of D
shall have the right to proceed in its own name or in the name of Borrower in‘rés
claim, suit, action or proceeding relating to the rejection of any Lease, includir
limitation, the right to file and prosecute, to the exclusion of Borrower, any proofs
complaints, motions, applications, notices and other documents, in any case in respect

lessee under such Lease under the Bankruptcy Code.
”IM2 015022

47
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(b) If there shall be filed by or against Borrower a petition under the
tuptey Code, and Borrower, as lessor under any Lease, shall determine to reject such Lease
Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender not less
'j~days” prior notice of the date on which Borrower shall apply to the bankruptcy
ty to reject such Lease. Lender shall have the right, but not the obligation, to
ower within such ten (10) day period a notice stating that (i) Lender demands
and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
covenants to cure or provide adequate assurance of future performance
serves upon Borrower the notice described in the preceding sentence,
eject the Lease and shall comply with the demand provided for in
ntence within thirty (30} days after Lender’s notice shall have been

ARTICLE 4
'FY, FURTHER ASSURANCES

Section4.1 Ng
bind Lender to the performanc
any Lease or Lease Guaranty or oth
be liable for any loss sustained by B

the covenants, conditions or provisions contained in
mpose any obligation upon Lender. Lender shall not

after an Event of Default unless such lo
Lender. Lender shall not be obligated to pérform
under the Leases or any Lease Guaranties o

loss or damage which may or might be incurred ur
or by reason of this A331gnment and (b) any and al

, any Lease Guaranties or under
emands whatsoever, including
d against Lender by reason of
r-discharge any of the terms,

covenants or agreements contained in the Leases or any Leas
such time as Lender shall take title to the Property. Should
amount thereof mcludlng costs, expenses and reasonable

Assignment shall not operate to place any obligation or hability
management or repair of the Property upon Lender, nor for the carrying

presence of any Hazardous Substances (as defined in the Environmental Indemnit
negligence in the management, upkeep, repair or control of the Property resulti
injury or death to any tenant, licensee, employee or stranger.

Section 4.2  No Mortgagee In Possession. Nothing herein contained sha
construed as constituting Lender a “mortgagee in possession” in the absence of the takmg 0

P )
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ossession of the Property by Lender. In the exercise of the powers herein granted
no liability shall be asserted or enforced against Lender, all such liability being expressly
released by Borrower.

Section 4.3 Further Assurances. Borrower will, at the cost of Borrower, and
> to Lender, do, execute, acknowledge and deliver all and every such further acts,
ents, notices of assignments, transfers and assurances as Lender shall, from
for the better assuring, conveying, assigning, transferring and confirming

which Borrower
carrying out the ififety acilitating the performance of the terms of this Assignment or for
6 this Assignment and, on demand, will execute and deliver, and

ARTICLE 5
LAMEOUS PROVISIONS

Section 5.1  Contfli
this Assignment and the terms of th
prevail.

T erms. In case of any conilict between the terms of
“Agteement, the terms of the Loan Agreement shall

Section 5.2  No Oral Change. This Aésignment and any provisions hereof may
not be modified, amended, waived, extended, changéd:, discharged or terminated orally, or by
any act or failure to act on the part of Borrowef of Lender; but only by an agreement in writing
signed by the party(ies) against whom the enforcex odification, amendment, waiver,
extension, change, discharge or termination is sou.

text clearly indicates a
used in this Assignment

Section 5.3  General Definitions.
contrary intent or unless otherwise specifically provided herei
may be used interchangeably in the singular or plural form an¢

interest therein,” the word “Lender” shall mean “Lender and any-sx
the word “Note™ shall mean “the Note and any other evidence of i
Loan Agreement,” the word “Property” shall include any portion of the,
therein, and the phrases “attorneys’ fees”, “legal fees” and “counsel fee
all attorneys’, paralegal and law clerk fees and disbursements, including
and disbursements at the pre-trial, trial and appellate levels, incurred

¢lude any and
mstc:d to, fees

hereunder. Whenever the context may require, any pronouns used herein " ha,l
corresponding masculine, feminine or neuter forms.

Section 5.4  Inapplicable Provisions. If any provision of this As: gr
held to be illegal, invalid or unenforceable under present or future laws effective during-the
of this Assignment, such provision shall be fully severable and this Assignment shsl
construed and enforced as if such illegal, invalid or unenforceable provision had never comprised

7 IR M
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f this Assignment, and the remaining provisions of this Assignment shall remain in full
d.cffect and shall not be affected by the illegal, invalid or unenforceable provision or by
fice from this Assignment, unless such continued effectiveness of this Assignment, as
venld be contrary to the basic understandings and intentions of the parties as
exp

n 5.5  Governing Law; Jurisdiction; Service of Process.

[TIIS ASSIGNMENT WAS NEGOTIATED IN THE STATE OF NEW
-BORROWER AND ACCEPTED BY LENDER IN THE STATE OF
HE “PROCEEDS OF THE NOTE WERE DISBURSED FROM THE
MWHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONSHIP TO _PARTIES AND TO THE UNDERLYING TRANSACTION
RELATED HERETQ, & MN-ALL RESPECTS, INCLUDING, WITHOUT LIMITING THE
GENERALITY OF THE, {)REG ING, MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, TH MMENT  AND  THE OBLIGATIONS  ARISING
HEREUNDER SHALL B ED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE{) ORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE (V {UT REGARD TO PRINCIPLES OF CONFLICT OF
LAWS) AND ANY APPLICABL W_QF THE UNITED STATES OF AMERICA,
EXCEPT THAT AT ALL TIMES T WISIONS FOR THE CREATION, PERFECTION
AND ENFORCEMENT OF THE ‘NS AND SECURITY INTERESTS CREATED
PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPERTY SHALL BE .GOVERNED BY, AND CONSTRUED
ACCORDING TO, THE LAW OF THE STAT ; THE PROPERTY IS LOCATED,

YORK, AND M
NEW YORK, AR
STATE OF NEW YOR

IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YO
SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS EA

(b)) ANY LEGAL SUIT, ACTION OR PROCE AGAINST
LENDER OR BORROWER ARISING OUT OF OR REL
ASSIGNMENT MAY, AT LENDER’S OPTION, BE INSTITUTED IN AN
OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NE
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL Ol
LAW, AND BORROWER WAIVES ANY OBJECTIONS WHICH IT MA
HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON CONVENH
ANY SUCH SUIT, ACTION OR PROCEEDING, AND BORROWER H
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN-ANY

i
R0
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ACTION OR PROCEEDING. BORROWER DOES HEREBY DESIGNATE AND
IN: '
The Corporation Trust Company
Corporation Trust Company Center
1209 Orange St.

Wilmington, DE 19801

OR DELIVERED TQ
BE DEEMED IN EV
BORROWER IN ANY: :
NEW YORK. BORRGWER (
ANY CHANGED ADDRES
AT ANY TIME AND FRO!
AUTHORIZED AGENT WITH.¢
SUBSTITUTE AGENT AND OF

HALL GIVE PROMPT NOTICE TO LENDER OF
iTS AUTHORIZED AGENT HEREUNDER, (IT) MAY
E TO TIME DESIGNATE A SUBSTITUTE
FFICE IN NEW YORK, NEW YORK (WHICH
SHALL BE DESIGNATED AS THE PERSON
AND ADDRESS FOR SERVIC 'ROCESS), AND (III) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITUAE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN NEW YORK,"NEW YORK OR IS DISSOLVED WITHOUT
LEAVING A SUCCESSOR. NOTHING CON ED HEREIN SHALL AFFECT THE
RIGHT OF LENDER TO SERVE PROCES \Y. OTHER MANNER PERMITTED
BY LAW OR TO COMMENCE LEGAL PROCEEB S OR OTHERWISE PROCEED

Section 5.6  Termination of Assignment.
full of the Obligations, this Assignment shall become and. bx. ;

Section 5.7 Notices. All notices or other munications hereunder

Section 5.8 WAIVER OF TRIAL BY JURY. ' BORRGWER HEREBY
AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE BEE OF RIGHT
BY JURY, AND FOREVER WAIVES ANY RIGHT TO TRIALBY FJ FULLY TO

WITH REGARD TO THIS ASSIGNMENT, THE NOTE, THE MO
OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCL
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER O
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY

THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF TE

WAIVER BY BORROWER. ‘ J ‘ “
I AURUMAN AN
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18866915v.2 Skagit County Auditor $87.00
2/20/2015 Page 10 of 1611:14AM



Section 5.9  Exculpation. The provisions of Section 11.22 of the Loan
ment are hereby incorporated by reference into this Assignment to the same extent and
ame force as if fully set forth herein.

ection 5.10  Successors and Assigns. This Assignment shall be binding upon
to the benefit of Borrower and Lender and their respective successors and
permif forever. Lender shall have the right, without the consent of Assignor, to assign
wder this Assignment in connection with any assignment of the Loan and
ny assignee or transferee of Lender shall be entitled to all the benefits
is Assignment. Borrower shall not have the right to assign or transfer
unger this Assignment without the prior written consent of Lender, as
nt, and any attempted assignment without such consent shall be

afforded to Lender
its rights or oblig?
provided in the Foan
null and void.

Headings. Etc. The headings and captions of the various
e for‘onvenience of reference only and are not to be construed

scope or intent of the provisions hereof.

Section 5.
paragraphs of this Assig
as defining or limiting, in any

Section 5.12 F;eﬁ
Assignment and shall be considered p
therein.

‘recitals hereof arc a part hereof, form a basis for this
Jacie evidence of the facts and documents referred to

Section 6.2  No Mortgagee in Possession

construed (1) to constitute Lender a mortgagee in possession ﬁm:ih
any event obligate Lender to appear in or defend any action or proce

the Leases, or
other deposit

incur any expenses or perform or discharge any obligation, duty or lizh
(iii)} to require Lender to assume any obligation for any security de
delivered to Borrower by Tenants (as defined in the Loan Agreement)
delivered to Lender. Lender shall not be liable in any way for any injury or ¢
property sustained by any Person in or about the Property unless (and only
such imjury or damage is the direct result of Lender’s active gross neglige
misconduct.

Section 6.3  Assienment of Right to Amend or Terminate Leas
assignment of rights under this Assignment includes any and all rights of Borrower to am

RN
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te any Lease with Lender's prior written consent if such consent is required under the
gement or this Assignment

Section 6.4 NOTICE REGARDING ORAL AGREEMENTS. NOTICE:
ENTS OR ORAL COMMITMENTS TO LEND MONEY, EXTEND CREDIT
'FROM ENFORCING REPAYMENT OF A DEBT ARE NOT
TUINDER WASHINGTON LAW.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Borrower has executed this Assignment the day and
above written,

BFO FACTORY SHOPPES LLC,
a Delaware limited liability company

Name: David Tinkham
Title;: Vice President

[signature page to Horizon Portfolio - WA - Assignment of Leases and Rents]

LT
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OF ILLINOIS )

proved to m
to the withity ‘
capacity, and that |
behalf of which thy

‘basis of satisfactory evidence to be the individual whose name is subscribed
nténd acknowledged to me that he/she executed the same in his/her
ignature on the instrument, the individual, or the person upon

cted, executed the instrument.

AMY M LUSTIG
DFFICIAL SEAL
Notary Public, State of Hlinois
l My Commission Expires

g June 12, 2017

WAL
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

Situate in the City%p County of Skagit, State of Washington.
PARCEL “B™

Parcel B, City of Burlingto
in Volume 10 of Short Plats;
County, Washington; being a p
North, Range 4 East, W.M.

0. B-1-92 as approved June 2, 1992, and recorded June 11, 1992,
ages 88 ami ‘89, under Auditor’s File No. 9206110001, records of Skagit
e Northeast ¥ of the Northeast ¥ of Section 7, Township 34

Situate in the City of Burlington, Coun tate of Washington.

PARCEL *“C™:

Parcel A, City of Burlington Short Plat No. B-1,
1992, in Volume 10 of Short Plats, pages 88 and 89, unde
Skagit County, Washington; being a portion of the i
Township 34 North, Range 4 East, W.M.

-92 as approved June 2, 1992, and recorded June 11,
tor’s File No. 9206110001, records of
the Northeast ¥ of Section 7,

Situate in the City of Burlington, County of Skagit, State o

PARCEL “D™:

, 1976, and
40316, records

of Skagit County, Washington; being a portion of the Southeast '4 of the So
Township 34 North, Range 4 East, W.M.

Situate in the City of Burlington, County of Skagit, State of Washington.

N L
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ds of Skagit County, Washington, for ingress, egress, and utilities, over, under, and
ip of land lying 18.00 feet each side of the following described centerline:

0.01 feet to the true point of beginning;
04" West, 56.99 feet to the beginning of a curve to the left having a radius
of 170.00 feet;
thence Southwesterly alq
feet;
thence South 20°27°04” W
273.00 feet;
thence Southwesterly along said
feet;

thence North 88°25°50” West, 150.
appurtenant to Parcels “B” and “C”.)

arve through a central angle of 66°32°007, an arc distance of 197.41
et to the beginning of a curve to the right, having a radius of
ugh a central angle of 71°07°06”, an arc distance of 338.86

& terminus point of said centerline. (Said easement being

Situate in the City of Burlington, County of8kagit, State of Washington.

PARCEL “F™:

Utility Easement” on the Easterly portion of Parcel “B.
approved June 2, 1992, and recorded June 11, 1992, in Volu
Auditor’s File No. 9206110001, records of Skagit County,
Parcel “C™)

R
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