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ASSIGNMENT OF LEASES AND RENTS

1S ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) is made as of
day of March, 2016 by SHI OWNER, LLC, a Delaware limited liability company, as
its principal place of business at ¢/o Schwartz, Kales Accountancy Corp,, 6310
stevard, Suite 250, Los Angeles, California 90048 (“Borrower™), to GERMAN
TAL CORPORATION, a Maryland corporation, as assignce having an

WITNESSETH:

t.is given in connection with a loan in the principal sum of
HUNDRED FIFTY THOUSAND AND 00/100 DOLLARS
ade by Lender to Borrower pursuant to thal certain Loan
&of between Borrower and Lender (as the same may be
niented or otherwise modified from time (o time, the “Loan

t4in Promissory Note dated the date hereof made by
ended, restated, replaced, supplemented or otherwise
Cﬁpltahzed terms used but not otherwise defined

NINETEEN MILLION
($19,950,000.00) (the
Agreement dated as o

Agreement”), and evidenced
Bo1mwer to Lendet (as the sa

bu11d1ngs structures, fixtures, additions, enlarg 211}
replacements and improvements now or hereafter locate

C. Borrower has agreed to execute and deli
payment and performance of all of the Obligations under
other [.oan Documents.

D. This Assignment is given pursuant to the Léan..
fulfillment, and performance by Borrower of its obligations thereund
Documents is secured hereby, and each and every term and provision
the Note, including the rights, remedies, obligations, covenants, “¢on
indemnities, representations and warranties therein, are hereby incorpora ed
as though set forth in full and shall be considered a part of this Assignment.

NOW THEREFORE, in consideration of the making of the Loan by Ee
covenants, agreements, representations and warranties set forth in this Assignment: .-
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ARTICLE 1
ASSIGNMENT

1,1  Property Assigned. Borrower hereby absolutely and unconditionally
ants to Lender the following property, rights, interests and estates, now owned or

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

such leases, subleases
leases, subleases, subs
observance of the co
other party thereto, he

amended from time to time
any extension, renewal or re e, This Asszgnment of ex1stmg and future Leases

any further or supplemental assignment documents.

(b)  Rents. All Ren
or after the filing by or against Borro

rm shall include Rents paid or aceruing before
petition for relief under the Bankruptcy Code.

(c) Bankruptcy Claims, Borrower’s claims and rights (the
“Bankruptcy Claims”) to the payment of damages azi

Lease under the Bankruptcy Code.

(d)  Lease Guaranties. All of B
under, any and all lease guaranties, letters of credit and
“Lease Guaranty”, and collectively, the “Lease G
connection with any of the Leases or leasing commission
and collectively, the “Lease Guarantors™) to Borrower.

given by any guarantor in
a “Lease Guarantor”,

(e) Proceeds, All proceeds from the sale
the Rents, the Lease Guaranties and/or the Bankruptey Claims.

(H Other. All rights, powers, privileges, optio
Borrower as the lessor under any of the Leases and the beneficiar
Guaranties, mcludmg, without limitation, the 1mmed1ate and continuing nght 1

same to the payment of the Debt or the Other Obligations), and to do all oth@f
Borrower or any lessor is or may become entitled to do under any of the Le:
Guaranties.
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(g) Entry, The right, subject to the provisions of the Loan Agreement, at
option, upon revocation of the license granted herein, to enter upon the Propeity in
by-agent or by court-appointed receiver, to collect the Rents.

Power QOf Attorney. Borrower’s irrevocable power of attorney, coupled

ther Rights And Agreements. Any and all other rights of Borrower in
i in subsections (a) through (h) above, and all amendments,
s, renewals and substitutions thereof.

ARTICLE 2
RMS OF ASSIGNMENT

of the Loan Agreement and the Cas
revocable license to collect, receive

Lease Guaranties, Borrower shall h
Lease Guaranty, or a portion thereo

- Rents, as well as all sums received pursuant to any
ficient to discharge all current sums due on the
for use i

Section 2.2 Notice to Lessees. Borro
named in the Leases, any other future lessees
Guarantors to pay over to Lender or to such othe:
due under any Lease Guaranties, upon receipt from
Lender is then the holder of this Assignment; provide
notices, and take such actions relative to such Rents and.
as are expressly permitted relative thereto pursuant to the tesnts
Cash Management Agreement. Such Rents shall be disbursed a
the terms of the Loan Agreement and the Cash Management A

ants of the Property and all Lease
der directs all Rents and all sums
tten notice to the effect that
Lender may only send such
under any Lease Guaranties,
an Agreement and the
led in accordance with

Section 2.3  Incorporation by Reference. All representatios
conditions and agreements contained in the Loan Agreement and the
the same may be modified, renewed, substituted or extended from tim

arranties, covenants,
r Lean-Documents, as

ARTICLE 3
REMEDIES

Section 3.1 Remedies of Lender. Upon or at any time after the occusn
Event of Default, the license granted to Borrower in Section 2.1 of this Assi

3
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tically be revoked and Lender shall immediately be entitled to possession of all Rents and
“due under any Lease Guaranties, whether or not Lender enters upon or takes control of
In addition, Lender may, at its option, without waiving any Event of Default,

rney, with or without bringing any action or proceeding, or by a receiver
dispossess Borrower and its agents and servants from the Property, without
damages or otherwise and exclude Borrower and its agents or servants
take possession of the Property and all books, records and accounts
hold, manage, lease and operate the Property on such terms and for
der may deem proper and, either with or without taking possession of
demand, sue for or otherwise collect and receive all Rents and all
laranties, including, without limitation, those past due and unpaid
ms due under any Lease Guaranties to be deposited into the
d as required by the terms of the Loan Agreement and the
; full power to make from time to time all alterations,
renovations, repairs or repl "
upon the occurrence of an nt’of Default, Lender, at its option, may (1) complete any
construction on the Property ; and form as Lender deems advisable, (2) exercise
2, w1thout limitation, the right to negotiate, execute,
ict tenants, and demand, sue for, collect and
s due under any Lease Guaranties (with all such
aranties to be deposited into the Clearing Account to
e:sf the Loan Agreement and the Clearing Account

iy ‘monthly in advance to Lender or to any
wnable rental value for the use and

Lender or to such receiver and, in default therec
proceedings or otherwise.

Section 3.2  Other Remedies. Nothing conta
or omitted by Lender pursuant to the power and rights gran

and all rights fo assert any setoff, counterclaim or crossclaim of any na
respect to the Obligations of Borrower under this Assignment, the Loan Agp

and security interest created by this Assignment, the Loan Agreement, the Note, the M
any of the other Loan Documents (provided, however, that the foregoing shall not b

4
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ver..of Borrower’s right to assert any compulsory counterclaim if such counterclaim is
ed under local law or rule of procedure, nor shall the foregoing be deemed a waiver of
right to assert any claim which would constitute a defense, setoff, counterclaim or
y nature whatsoever against Lender in any separate action or proceeding).

Other Security, Lender may (i) take or release other security for the
ance of the Obligations, (ii) release any party primarily or secondarily

Vaiver. The exercise by Lender of the option granted it in
and the collection of the Rents and the sums due under the Lease
tion. thereof as provided in the Loan Documents shall not be

Section 3.1 of this A
Guaranties and the

iy term hereof shall not be deemed to be a waiver of any
all not be relieved of Borrower’s obligations hereunder by
reason of (a) the failure of Lender ply with any request of Borrower or any other party to
! ns hereof or of the Loan Agrcement the Note or the

other Loan Documents, (b) the reled
the Property, or (c) any agreement g
otherwise modifying or supplementin
Note or the other L.oan Documents, Le
Obligations to any other security held by Ler
discretion, may elect. Lender may take any acti
thereof, or to enforce any covenant hereof witho
enforce its rights under this Assignment. The gbts 0
separate, distinct and cumulative and none shall be-gi
No act of Lender shall be construed as an election to pr
the exclusion of any other provision.

~terms of this Assignment, the Loan Agreement, the
T may resort for the payment and performance of the
{ order and manner as Lender, in its sole
er the Obligations, or any portion
to the right of Lender thereafter to
er under this Assignment shall be

Section 3.5 Bankruptcy.

(a) Upon or at any time after the occurrence
shall have the right to proceed in its own name or in the name "
claim, suit, action or proceeding relating to the rejection of any ;
limitation, the right to file and prosecute, to the exclusion of Borrow
complaints, motions, applications, notices and other documents, in any-ea
lessee under such Lease under the Bankruptcy Code..

(b)
Bankruptcy Code, and Borrower, as lessor under any Lease, shall determine to refee
pursuarit to Section 365(a) of the Bankruptcy Code, then Borrower shall give Ler

- in respect of any
ineluding, without

court for authority to reject such Lease. Lender shall have the right, but not the obligati
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erie upon Borrower within such ten (10) day period a notice stating that (i) Lender demands
‘ frower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
t-{ii) Lender covenants to cure or provide adequate assurance of future performance

| not seek to reject the Lease and shall comply with the demand provided for in
teceding sentence within thirty (30) days after Lender’s notice shall have been
» performance by Lender of the covenant provided for in clause (ii) of the

ARTICLE 4
NO LIABILITY, FURTHER ASSURANCES

Section 4.1

ah:hty of Lender. This Assignment shall not be construed to bind
Lender to the performiange «f any.of the covenants, conditions or provisions contained in any
Lease or Lease Guarant; or othepwise impose any obligation upon Lender, Lender shall not be
Borrewer resulting from Lender’s failure to let the Property after
v-Other act or omission of Lender in managing the Property after
is.catised by the gross negligence, willful misconduct or bad
any affiliate of Lender acquires title to the Property,
or dlsehalge any obligation, duly or liability under the
by reason of this Assignment and Borrower shall
indemnify Lender for, and hold Len ess from, (a) any and all liability, loss or damage
which may or might be incurred under eases, any Lease Guaranties or under or by reason of
this Assignment, and (b) any and all claifns:and demards whatsoever, including the defense of
any such claims or demands which may be assertet géﬁnst Lender by reason of any alleged
obligations and undertakings on its part to perfs harge any of the terms, covenants or
agreements contained in the Leases or any Least wh1ch accrue during any period of
time prior to the date Lender or any affiliate of Le i
caused by the gross negligence, willful misconduct or

an Event of Default or fro
an Fvent of Default unless sueh
faith of Lender, Unless and un
Lender shall not be obligated to perfo
Leases or any Lease Guaranties ot g

T.ender. Should Lender incur
indemnification, the amount
costs, shall be secured by
ts and Borrower shall

this Assignment and by the Mortgage and the other Loan .
reimburse Lender therefor immediately upon demand and up
Lender may, at its option, declare the Obligations to be immiediately
Assignment shall not operate to place any obligation or ha‘t}ﬂf

and conditions of the Leases or any Lease Guarantles nor shall -, OpEE
responsible or liable for any waste committed on the Property by the tenants
or for any dangerous or defective condition of the Property, including,
presence of any Hazardous Substances (as defined in the Environmental Tnd
negligence in the management, upkeep, repair or control of the Property re

injury or death to any tenant, licensee, employee or stranger.

Section 4.2 No_Mortgagee In Possession. Nothing herein containe
construed as constituting Lender a “mortgagee in possession” in the absence of the

6
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al possession of the Properly by Lender. In the exercise of the powers herein granted
1o liability shall be asserted or enforced against Lender, all such liability being expressly
arid-released by Borrower,

Further Assurances. Borrower will, at the cost of Borrower, and without
¥pense to Lender, do, execute, acknowledge and dcliver all and every such

ich Borrower may be or may hereafter become bound to convey or
ving out the intention or facilitating the performance of the terms of
ling, registering or recording this Assignment and, on demand, will
wre-financing statements, chattel mortgages or comparable security

or hereafter so
asmgn to Lender

instruments, to c:vid"
Leases.

ARTICLE §
ANEOUS PROVISIONS

Section 5.1  Conflict o
Assignment and the terms of the
prevail,

Section 5,2  No Oral Change. t and any provisions hereof may not be

% or terminated orally, or by any act or

failure to act on the part of Borrower or Lender,-
the party(ies) against whom the enforcement of
change, discharge or termination is sought.

clearly indicates a contrary
in this Assignment may be

Section 5.3  General Definitions. Unless thé cont
intent or unless otherwise specifically provided herein,
used interchangeably in the singular or plural form and the~wo
Borrower and any subsequent owner or owners of the Properf
therein,” the word “Lender” shall mean “Lender and any subs

all attorneys’, paralegal and law clerk fees and disbursements, including,.bu
and disbursements at the pre-trial, (rial and appellate levels, incurred or.p

hereunder, Whenever the context may require, any pronouns used herein“sha
corresponding masculine, feminine or neuter forms.

Section 5.4 Inapplicable Provisions. If any provision of this Assignm
be illegal, invalid or unenforceable under present or future laws effective during the te

7
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ignment, such provision shall be fully severable and this Assignment shall be construed and
ed as if such illegal, invalid or unenforceable provision had never comprised a part of this
Assipnarent, and the remaining provisions of this Assighment shall remain in full force and

this Assignment, unless such continued effectiveness of this Assignment, as
be contrary to the basic understandings and intentions of the parties as

Governing Law; Jurisdiction; Service of Process. WITH RESPECT
TO MATTERS TING TO THE CREATION, PERFECTION AND PROCEDURES
RELATING TFO-THE, E? 'ORCEMENT OF THIS ASSIGNMENT, THIS ASSIGNMENT
SHALL BE GOVERNEFP BY, AND BE CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STA: WASHINGTON, IT BEING UNDERSTOOD THAT, EXCEPT AS
EXPRESSLY SET *F RTF ABOVE IN THIS PARAGRAPH AND TO THE FULLEST
EXTENT PERMITTELY BY THE LAW OF THE STATE OF WASHINGTON, PURSUANT
TO SECTION 5-1401 C}_,, ] f;-aYORK GENERAL OBLIGATIONS LAW, THE LAW
OF THE STATE OF NI RIC WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES SHALIL GOV EE~TMATTERS RELATING TO THIS ASSIGNMENT
AND THE OTHER LOAN Di NTS AND ALL OF THE INDEBTEDNESS OR
OBLIGATIONS ARISING HEREU OBR-THEREUNDER. ALL PROVISIONS OF THE
[.OAN AGREEMENT INCORP ED.~HEREIN BY REFERENCE SHALL BE
GOVERNED BY, AND CONSTRUED N ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES,
AS SET FORTH IN THE GOVERNING EAW PROVISION OF THE LOAN AGREEMENT,

the termination or reconveyance of
{d of no effect.

Section 5,6  Termination of Assignmen,

U
the Mortgage, this Assignment shall become and hé-voi

Section 5,7 Notices, All notices or other wri nications hereunder shall be

delivered in accordance with Section 10.6 of the Loan

Section 5.8 WAIVER OF TRIAL BY JUR BORROWER AND LENDER
HEREBY AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND FOREVER WAIVE ANY RIGHT:T'Q TRIAL.-BY JURY FULLY
TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW.-OR HEREAFTER EXIST,
WITH REGARD TO THIS ASSIGNMENT, THE NOTE, THE MORTGAGE OR THE
OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTE CLATM O
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIV
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
AND LENDER AND IS INTENDED TO ENCOMPASS INDIVIDY
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRiA :
WOULD OTHERWISE ACCRUE. LENDER AND BORROWER ARY HER

CONCLUSIVE EVIDENCE OF THIS WAIVER BY LENDER AND BORROWER,
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Section 5.9  Exculpation. The provisions of Section 10.1 of the Loan Agreement are
y-incorporated by reference into this Assignment to the same extent and with the same
fully set forth herein.

5.10 Successors and Assigns. This Assignment shall be binding upon and

iny assignment of the Loan and the Loan Documents. Any assignee or
all be cntitled to all the benefits afforded to Lender under this
all not have the right to assign or transfer its rights or obligations under

te. The headings and captions of the various paragraphs of
of reference only and are not to be construed as defining or
it of the provisions hereof.

Assignment and shall be conside
therein.

In the event of any inconsistencies betweeil 1
other terms and provisions of this Assignment, _th
contro! and be binding,

BY GIVEN THAT ORAL
NEY, EXTEND CREDIT,
ING REPAYMENT OF A

Section 6.2 ORAL AGREEMENTS, NOTI¢
AGREEMENTS OR ORAL COMMITMENTS TO
MODIFY LOAN TERMS, OR TO FORBEAR FRON
DEBT ARE NOT ENFORCEABLE UNDER WASHINGTQM

[NO FURTHER TEXT ON THIS
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ten,

IN WITNESS WHEREOQF, Borrower has executed this Assignment the day and year first

SHI OWNER, LLC, a Delaware limited liability
company '

By: STRATFORD HALL, INC,, a Delaware
corporation, its Sole Member and Manager

By: M/

Name: Frank Lee
Title:  Anthorized Signatory

A notary public or other officer cem
slgned the document to which this
that document.

ertificate verifies only the identity of the Individual who
attached, and not the truthfulness, accuracy or validity of

STATE OF CALIFORNIA
COUNTY OF (o3 firgete

before me, Q“fd«. W:M

Fromk lee

| certify under PENALTY OF PERJURY under the laws of the State of Calj

paragraph is true and correct.

WITNESS my hand and official seal.

rgonally appeared

hisfherftheir authorized capacity(ies), and that by hisfherstheir signsi e(s) of
person(s), or the entity upon behalf of which the person(s) acted, exec it

Signature C&fw,_ P Nnie Ea

Assignment of Leases and Rents




EXHIBIT A

LEGAL DESCRIPTION

..HE LAND'REFERRED TO IN THIS REPORT/POLICY IS SITUATED IN THE STATE OF
OUNTY OF SKAGIT, AND IS DESCRIBED AS FOLLOWS:

IVE, AND LOTS 13 AND 14, INCLUSIVE, CITY OF BURLINGTON

200403150156, Axxfb
SOUTHEAST 1/4 OF
4 EAST, WM.

TOGETHER WITH AN EAS
DESCRIBED IN THAT INSTKUM

xINGRESS, EGRESS AND UTILITIES AS
CORDED ON FEBRUARY 11, 2004, UNDER
AUDITOR'S FILE NO, 2004021100 CORDS OF SKAGIT COUNTY, WASHINGTON,

ALSO TOGETHER WITH AN EAS _ OR INGRESS, EGRESS, PARKING, SIGNS
AND UTILITIES AS DESCRIBED IN‘THAT INSTRUMENT RECORDED ON MARCH 13,
2004 UNDER AUDITOR'S FILE NO. 20334@3150158 AND RE-RECORDED APRIL 8, 2004,
UNDER AUDITORS FiLE NO, 200404080093, RECORI}S OF SKAGIT COUNTY,
WASHINGTON,

SITUATE IN THE COUNTY OF SKAGIT, STA




