B

2015
Skagit County Auditor
9/Q/2015 Page

FB

090034
$82.00

1 of 1112:40PM

Document Titl
Assignment of Rent

Reference Number :

[ additional grantor names on page __.

Grantor(s):
1. Atlas Tower Holdings, LL

2.

Grantee(s):
1. First Western Trust Bank (Lender)

dditional grantee names on page___

2.
Abbreviated legal description: W full |
Section 30; Township 34 N; Range 4 E, W.M.
Assessor Parcel / Tax ID Number: [ additional tax parcel,

340430-2-005-0001



ASSIGNMENT OF RENTS AND LEASES

THIS ASSIGN
15" day of July, 201
is 4450 Arapahoe Av )
banking corporation (the
CO 80302,

F RENTS AND LEASES (hereinafter “Instrument”) is made as of the
I OWER HOLDINGS, LLC (the “Assignor™), whose mailing address

=riain Credit Agreement by and between Assignee and Assignor,
Agr 1), Assignor has executed and delivered to Assignee a
Promissory Note (hereinafier, together s il amendments thereto and modifications thereof, called the
“Note”), dated November 26, 2014 ir principal sum of Three Million and No/100 Dollars
($3,000,000.00), and, as additional securit e Note, a Security Agreement of even date herewith (the
“Security Agreement™}. Terms not otherwise*défined herpin‘shall be as defined in the Credit Agreement.

B. In connection with the execution

f the Credit Agreement and the Note,
all of Assignor’s right, title and interest
s a “Lease” and, collectively, as
ented from time to time} and
sit A hereto, including, without
d intends by this instrument to

in, to and under any and all leases (hereinafter individually=ief
the “Leases™ now or hereafter in existence (as amended

rentals shall be conditioned upon the existence of defau]t in the payment
terms.

THEREFORE, Assignor agrees as follows:

l. Grant of Security Interest. Assignor does hereby absolutely and un
transfer, bargain, sell, assign, convey, and set over unto Assignee, its successors ands;
nght title and interest of Assignor in, to and under the Leases, together with: (i) all rents K
income, profits, benefits and advantages arising from the Property and from said Leases:an,
sums due or to become due under and pursuant thereto, mcludmg, but not limited to lease:y
fees, purchase option fees, and other fees and expenses arising from the Property or payable umi
Lease; (ii) all right and claims for damages against tenants arising out of defaults arising from
Property or under the Leases, including rights to termination fees and compensation with respect to L
pursuant to Section 365(1) of the Federal Bankruptcy Code or any replacement Section thereof’, (iii) dny




“guarantees of or under any of said Leases; (iv) all rights, powers, privileges, options and other

t to receive and collect all rents, income, revenues, i1ssues, profits, condemnation awards,
eds, moneys and security deposits, payable and receivable, or any of the above, under the
nt to any of the provisions thereof whether as rent or otherwise, the right to perform all

ases; and (v) all tenant improvements and fixtures located at the Property.
this Instrument constitute a present, absolute assignment of the Leases, and
1a] security only. Notwithstanding the provisions of this Section 1, so long
snd is continuving beyond any applicable cure periods under the Note
or shall have the revocable right and revocable license to occupy

the Property as landlord
sums payable under and b

Assignor or any other obligor to ot benet
otherwise provided in the Note, this
amendments and modifications thereof.

g zany of the other Loan Documents, together with all

n and shall remain in full force and effect
er sums due under the Note; and (b) the
iations, liabilities, terms, covenants and
er Loan Documents.

2. Duration. This Instrument
until: (a) the payment in full of all principal, interest
performance and observance by Assignor of all eof
conditions to be performed or observed under the N and t

3. Representations, Warranties and Co A

Gr represents, warrants, covenants
and agrees: ‘

{a) that Assignor has good right, title and authority to-
in full force and effect, and Assignor holds the entire and unenc
Leases, subject only to Permitted Encumbrances;

rument, the Leases are valid,
d right:of the landlord under the

(b) that neither Assignor nor any predecessor lessor has heretofo rited, assigned, pledged
or otherwise disposed of or encumbered the Leases, any security or other dépobit, or ady of the sums due

or executed any other instruments which might prevent Assignee from operfat
and conditions of this Instrument or which would limit Assignee in such operatio:

other payment has already become due and payable and, except in the ordinary course of busy
not collect any rents, issues, income or profits assigned hereunder more than thirty (30) days 1
of the due date, except for security deposits;



{e) that Assignor has not executed or granted any amendment or modification whatever of any of
s, either orally or in writing;

ept as provided in writing to Assignor, that there is no default under any of the Leases
hd no event has occurred and is continuing which, with the lapse of time or the giving of
oiald constitute an event of default under any of the Leases;

ssighor in a commercially reasonable manner, both before and after revocation of the
will observe perform and d1scharge duly and punctually, all and singular the

ny tenant’s claim of partial or total eviction; (iv) consent to a tenant
t (v) enter into any oral lease with respect to all or any portion of the
itten, consent;

termination or cancellat
Property without Assign

and every obligation, term, cé
performed;

signee may deem reasonably necessary or
] spants of Assignor herein contained, and
to more effectively vest in and secure to Assignee the h
Leases, including, without limitation, the execution of suc
necessary by Assignee effectively to vest in and secure to Assignee ail rents, income and profits from any
and all Lease;

(k) that Assignor will, upon execution thereof, deliver to Assignee
copy of each and every Lease then affecting all or any portion of the.Property, asa¥ell as any new ground
leases and subleases it enters into (upon which Assignor will also eXecute an eliver to Assignee any
documents required to perfect Assignee’s security interests in such subleases” pursuast.to subsection (j)
above); and

true, correct and complete

() that except in the ordinary course of business, the existing Leases ¢ o cancellation
clauses in favor of the lessees, nor prepayment of rent clauses allowing prepa: an one
month’s rent in advance,

4, Event of Default. In the event any warranty or tepresentation of Assign
false, misleading or materially inaccurate, or an event of default has occurred and ¢ \
applicable cure periods under the Credit Agreement, Note, Security Agreement, this Instrur
other Loan Document, then, in each instance, at the option of Assignee, the same shall constit
deemed to be a default hereunder and under the Note, thereby giving Assignee the absolut
declare all sums secured thereby and hereby immediately due and payable and to exercise any and :
rights and remedies provided thereunder and hereunder as well as such remedies as may be availabls



i equity. Further, upon an event of default, at Assignee’s election, without notice or demand to
and without releasing Assignor from any obligation hereof, Assignee may make or perform in

or the rights 01‘ powers of Assignor or Assignee, performing or discharging any obhgat'.on
Thent of Assignor under any Lease and in exermsmg any of such powers, paymg all

id by Assignee for any such purposes shall be immediately due and payable to
¢} shall bear interest at the Defaylt Rate from the date paid or advanced by

pay to Assignee the rents
have the right to rely up
amounts 1o Assignee withou!
event clalmed by A351gnee as t,ﬁ

claim against said tenants for any such.

6. Termination of Right
that is confinuing beyond applicable curé¢
this Instrument or any of the other Loan Dd
above shall be automatically revoked and Asmgnee at its eption, without waiving any event of default,
shall have the complete right, power and authority to:

(a) without taking possession, to demand,
sums payable under the Lease and, after deducting.,
(including, without limitation, attorneys’ fees) as determine
to the payment of any indebtedness secured hereby;

(b) to declare all sums secured hereby immediately dug.a
any or all of the rights and remedies contained in the Credit Agree
Documents,

receiver appointed by a court, and have, hold, manage, lease and operate t
such period of tlme as Ass1gnee may deem necessary or proper, with ful

due and payable by Assignor with interest thereon until paid at the Default Rate and shalt,
this Instrument.

7. Application of Proceeds. All sums collected and received by Assignee out of the're.
issues, income and profits of the Property following the occurrence of any one or more events of d
shall be applied as follows:



{a) first, to reimburse Assignee for all of the following expenses, together with costs and
* fees and including interest thereon at the Default Rate: (1) taking and retaining possession of

5 as Assignee may deem necessary and proper; (iii) operating and maintaining the
ithout limitation, payment of rent, taxes, charges, claims, assessments, water rents,
s, and premiums for any insurance required under the Credit Agreement or any of

e Assignee for all sums expended by Assignee pursuant to Section 6
eon at the Default Rate;

(e) fifth, to payment of all acc nd unpaid interest under the Note;

(f) sixth, to the payment of ar id principal balance of the Note and any and ail other
amounts due thereunder ot under the other4.6an Documents; and

spective legal representatives, successors
tiiled thereto.

(g) seventh, any balance remaining t¢ Assigne
and assigns, or to such other parties which may be legall

8. Limitations of Liability. The acceptarice-b
rights, powers, privileges and authotity so created, sh

Assignee a mortgagee in possession nor at any time or in an
upon Assignee to appear in or defend any action or proceedi
take any action hereunder, or to expend any money or inc
obligation, duty or ligbility under the Leases, including, without

condition, safety, control, care, management or repair of the Prop:

ignee of this Instrument with all of the

not cure or waive any default, or waive, modify or affect any notice of def
Agreement, the Note or the other Loan Documents, or invalidate any act done p otice,
and the enforcement of such right or remedy by Assignee, once exercised, shall contj; '
Assignee shall elect. If Assignee shall thereafter elect to discontinue the exercise of
remedy, the same or any other right or remedy hereunder may be reasserted at any time a
time following any subsequent default,

10.

Cumulative Remedies. The rights and remedies of Assignee hereunder are cumuia




rights and remedies may be exercised by Assignee either prior to, simultaneously with, or
t to, any action taken hereunder. The rights and remedies of Assignee may be exercised from
d as often as such exercise is deemed expedient, and the failure of Assignee to avail itself
 terms, provisions and conditions of this Instrument for any period of time, at any time or

Rights. The right of Assignee to collect and receive the rents assigned
any of the rights or powers herein granted to Assignee shall, to the extent not

and against any and ai il
reason of thls Instrument_ from any and all claims and demands whatsoever which may be

f any alleged obligation or undertaking on the part of Assignee to

together with interest thereon at thﬂ
Instrument and by the other Loan Docis
upon demand, and upon failure of A
immediately due and payable.

of interest as prowded in the Note, shall be secured by this
ts. Assignor shall reimburse Assignee therefor immediately
i do, Assignee may declare all sums secured hereby

13. Security Deposits. Assignos, acknowled
account any security deposited by any ienant pursuap
assumes no responsibility or liability for any securi

that Assignee has not received for its own
terms of any Lease and that Assignee

14, Severability. If any provision of this
operation of law, or by reason of the interpretation pla
court, Assignee and Assignor shall negotiate an equitable;

and enforceability of the remaining provisions, or portions
thereby and shall remain in full force and effect.

15.

Successors and Ass1gy This Instrument is

supplement,

17. Notices. Any notice required or permitted to be given by Assignor or 4
Instrument shall be delivered as set forth in Section 8.01 of the Credit Agreement

18. Govemning Law; Jurisdiction; Consent to Service of Process.

(a) This Instrument and the transactions contemplated hereunder shall be
by and construed in accordance with the laws of the State of Colorado, without giving effect to conflig
laws principles.



(b) The Assignor hereby irrevocably and unconditionally submits, for itself and its
to the nonexclusive jurisdiction of the State and Federal courts in the City and County of
'orado, and any appellate court from any thereof, in any action or proceeding arising out of or
his Instrument, or for recognition or enforcement of any judgment, and each of the parties
evocably and unconditionally agrees that all claims in respect of any such action or

legally and effectlvel§ :
any suit, action or proc ¢ out of or relating to this Instrument in any court referred to in
paragraph (b) of this Sectioh, Each f the parties hereto hereby irrevocably waives, to the fullest extent
penmtted by law, the deferis icefivenient forum to the maintenance of such action or proceeding
in any such court.

SIGNOR, THE ASSIGNEE, AND EACH OF THEM BY
EREOF HEREBY VOLUNTARILY, KNOWINGLY,
" WAIVE ANY RIGHT TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY BiSPUTE (WHETHER BASED UPON CONTRACT, TORT
OR OTHERWISE) BETWEEN OR AMO 'THE ASSIGNOR AND ASSIGNEE ARISING OUT OF
OR IN ANY WAY RELATED TO THIS ASSIGNMENT.©R ANY OTHER LOAN DOCUMENT OR
ANY RELATIONSHIP BETWEEN ASSIGNEE SIGNOR. THIS PROVISION IS A
MATERIAL INDUCEMENT TO ASSIGNEE TO. "HE FINANCING DESCRIBED IN THE
CREDIT AGREEMENT OR IN THE OTHER LO

19.  Waiver of Jury Triak
THEIR EXECUTION AND DELIV

IRREVOCABLY AND UNCONDITIGN

20. Counterparts. This Instrument may be exe in &y, number of duplicate originals or
counterparts and each duplicate original or counterpart shall i

[Signature Page Follows]



WITNESS WHEREOF, Assignor has duly executed this Instrument as of the day and year
iten.

ASSIGNOR:

Its:

STATE OF COLORAL
COUNTY OF BOULDER
The foregoing instrum

Nathan L. Foster, as Manager of Atla
Tower Holdings, LLC, a Colorado li§

owledged before me this _ day of July 2015, by
ywer Holdings Management, LLC, as Manager of Atlas
Hability company.

My commission expires:

Y309

[SEAL]

PUBLIC

JAMIE LYNN ROSA
NOTARY PUBLIC - STATE OF COLORADO
wmm:mm
Expivas July 23, 2019




Exhibit A

That portion of the §
East, W.M., lying We

at portion lying South of a line beginning 29 rods 7% feet
id $outheast ¥4 of the Northwest % and running thence East

Situate in the County of Skagit, State of Washington.
PARCEL "C":

That portion of the Southeast '4 of the Northwest % of Secti
East, W.M., described as follows:

0, Township 34 North, Range 4

first described herein;
thence West parallel to and 60 feet North of the said first described line to £
Slough; thence Southerly along the centerline of Britts Slough to the true point of"b

EXCEPT any portion thereof owned by or used for Dike or Ditch rights of waﬁf 3
District No.3, AND ALSO EXCEPT any portion thereof lying within the boundarieg-¢
following described tract: '



Aing at a point in the centerline of Britts Slough on the line between the Northeast ' of the
vest ¥ and the Southeast % of the Northwest %, said Section;
East 18 rods;

Je



