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ASSIGNMENT OF RENTS AND LEASES

THIS ASSIGNMENT OF RENTS AND LEASES (the “Assignment”) is made as of
December 20 , 2000, by Roppongi-Tahoe L.P., a California limited partnership
(“Assignor”), to Ken Corporation, Ltd., a Japanese kabushiki kaisha.

RECITALS

A. Assignor is the present owner of the real property described in Exhibit A
attached hereto (the “Land”) together with the improvements (“Improvements”) now
existing or to be constructed thereon. The Land and the Improvements are herein
referred to collectively as the “Property.”

B. Assignee has agreed to make a loan (the “Loan”) to Assignor in the original
principal sum of Thirty Six Million United States Dollars (US$36,000,000) pursuant to that
certain Term Loan Agreement between Assignor and Assignee of even date herewith (as
the same may be amended, supplemented, or extended from time to time, the “Loan
Agreement”), which Loan is evidenced by that certain Promissory Note Secured By Deed
Of Trust (as the same may be amended, supplemented, or extended from time to time, the
“Note”) of even date herewith, in the original principal amount of the Loan, and executed
by Assignor in favor of Assignee. The Note is secured, inter alia, by that certain Deed of
Trust, Security Agreement and Fixture Filing (as the same may be amended,
supplemented, or extended from time to time, “Deed of Trust”) of even date herewith
executed by Assignor, as trustor, to Chicago Title Company, as trustee, for the benefit of
Assignee, as beneficiary, and by this Assignment. The Loan Agreement, the Note, the
Deed of Trust and this Assignment and all other documents and instruments evidencing or
securing the Loan (as the same may be amended, supplemented, or extended from time
to time) shall hereinafter be collectively referred to as the “Security Documents”.

C. Pursuant to the Loan Agreement, and in order to induce Assignee to make
the Loan to Assignor, Assignor has agreed to execute this Assignment.
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NOW, THEREFORE, with reference to the foregoing Recitals and in reliance
thereon and for good and valuable consideration, the receipt of which is hereby
acknowledged, Assignor agrees as follows:

1. Definitions. All initially capitalized terms used herein which are defined in the
Security Documents shall have the same meaning herein unless the context otherwise
requires.

2. Assignment. Assignor hereby absolutely and irrevocably grants, sells,
assigns, transfers and sets over to Assignee all of the rents, issues, profits, royalties,
income and other benefits (collectively, the “Rents”) derived from any lease, sublease,
license, franchise, concession or other agreement (collectively, the “Leases”) now existing
or hereafter created and affecting all or any portion of the Property or the use or
occupancy thereof; together with all of Assignor’s right, title and interest in the Leases,
including all modifications, amendments, extensions and renewals-of the Leases and all
rights and privileges incident thereto; together with all security deposits, guaranties and
other security now or hereafter held by Assignor as security for the performance of the
obligations of the tenants thereunder.

This Assignment is intended by Assignor and Assignee to create and shall be
construed to create an absolute assignment to Assignee of all of Assignor’s right, title and
interest in the Rents and in the Leases and shall not be deemed to create a security
interest therein for the payment of any indebtedness or the performance of any obligations
of Assignor under the Security Documents. Assignor and Assignee further agree that,
during the term of this Assignment, the Rents shall not constitute property of Assignor (or
of any estate of Assignor) within the meaning of 11 U.S.C. §541, as amended from time to
time. By its acceptance of this Assignment and so long as an Event of Default shall not
have occurred and be continuing under the Security Documents, Assignee hereby grants
to Assignor a revocable license to enforce the Leases, to collect the Rents, to apply the
Rents to the payment of the costs and expenses incurred in connection with the
development, construction, operation, maintenance, repair and restoration of the Property
and to any indebtedness secured thereby, in the discretion of Assignee, and to distribute
the balance, if any, to Assignor as may be permitted by the terms of the Security
Documents. ’

3. Revocation of License. Upon the occurrence of an Event of Default and at
any time thereafter during the continuance thereof, Assignee shall have the right to revoke
the license granted to Assignor hereby by giving written notice of such revocation to
Assignor. Upon such revocation, Assignor shall promptly deliver to Assignee all Rents
then held by Assignor and Assignee shall thereafter be entitled to enforce the Leases, to
collect and receive, without deduction or offset, all Rents payable thereunder, including
but not limited to all Rents which were accrued and unpaid as of the date of such
revocation and to apply such Rents as provided in Section 7 hereof.

4. Appointment of Assignor as Agent for Assignee. Upon such revocation,
Assignee may, as its option, appoint Assignor to act as agent for Assignee for the purpose
of (i) managing and operating the Property and paying all expenses incurred in connection
therewith and approved by Assignee; (ii) enforcing the provisions of the Leases; and (iii)
collecting all Rents due thereunder. If Assignee so elects, Assignee shall give written

2 | 050538k
BK1200P6L2L3




notice thereof to Assignor and Assignor agrees to act as agent of Assignee for the
purpose or purposes specified in such notice. Assignor shall promptly comply with all
instructions and directions from Assignee with respect thereto. Assignor shall not be
entitled to any management fee, commission or other compensation unless expressly
agreed to in writing by Assignee. All Rents collected by Assignor as agent for Assignee
pursuant to this Section 4 shall be immediately deposited in an insured account in the
name of Assignee in a bank or other financial institution designated by Assignee. Al
Rents collected by Assignor and all amounts deposited in such account, including interest
thereon, shall be the property of Assignee and Assignor shall not be entitled to withdraw
any amount from such account without the prior written consent of Assignee. The agency
hereby created shall be solely for the purpose of implementing the provisions of this
Assignment and collecting the Rents due Assignee hereunder. Nothing contained herein
shall place upon Assignee the responsibility for the management, control, operation,
repair, maintenance or restoration of the Property nor shall Assignee be liable under or be
deemed to have assumed Assignor’s obligations with respect to the Leases. Assignee
may, at any time, terminate the agency relationship with Assignor by written notice to
Assignor.

5. Collection by Assignee. Upon the occurrence of an Event of Default under
any Security Document and at any time thereafter during the continuance thereof,
Assignee shall have the right, in addition to the rights granted pursuant to Section 4
hereof, to collect all or any portion of the Rents assigned hereby directly or through a
court-appointed receiver. Such right may be exercised and shall include the following:

(a)  The right to notify the tenant or tenants under the Leases in
accordance with the provisions of Section 6 hereof and, with or without taking possession
of the Property, to demand that all Rents under such Leases thereafter be paid to
Assignee;

(b)  The right to enter into possession of the Property, to assume control
with respect to and to pay all expenses incurred in connection with the development,
construction, operation, maintenance, repair or restoration of the Property, to enforce all
Leases and to collect all Rents due thereunder, to apply all Rents received by Assignee as
provided in Section 7 hereof, to.amend, modify, extend, renew and terminate any or all
Leases, to execute new Leases and to do all other acts which Assignee shall determine,
in its sole discretion, to be necessary or desirable to carry out the purposes of this
Assignment; and

(c) The right to specifically enforce the provisions of this Assignment.and,
if Assignee shall so elect, to obtain the appointment of a receiver pursuant to and in
accordance with the provisions of Section 2.4 of the Deed of Trust.

6. Protection of Tenants. Assignor and Assignee agree that all tenants under
the Leases shall be bound by and required to comply with the provisions of this
Assignment. In-connection therewith, Assignor and Assignee further agree as follows:

(a) If requested by Assignee, Assignor shall (i) notify each tenant under
any Lease now affecting all or any portion of the Property of the existence of this
Assignment and the rights and obligations of Assignor and Assignee hereunder; (ii)
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provide each tenant with a copy of this Assignment; and (iii) obtain such tenant’s
agreement to be bound by and comply with the provisions hereof;

(b)  All Leases hereafter executed with respect to the Property or any
portion thereof shall contain a reference to this Assignment and shall state that such
tenant shall be bound by and shall comply with the provisions hereof;

(c) Upon the occurrence of an Event of Default under any Security
Document and at any time thereafter during the continuance thereof, Assignee may, at its
option, send any tenant a notice pursuant to Section 5 hereof to the effect that: (i) an
Event of Default has occurred and that Assignee has revoked Assignor’s license to collect
the Rents; (ii) Assignee has elected to exercise its rights under this Assignment; and (iii)
such tenant is thereby directed to thereafter make all payments of Rent and to perform all
obligations under its Lease to or for the benefit of Assignee or as Assignee shall direct;

(d) Upon receipt of any such notice from Assignee, each tenant is hereby
instructed by Assignor and Assignhee to comply with the provisions of such notice, to make
all payments of Rent and to perform all obligations under the Lease to and for the benefit
of Assignee or as Assignee shall direct. Such notice and direction shall remain effective
until the first to occur of: (i) the receipt by tenant of a subsequent notice from Assignee to
the effect that such Event of Default has been cured or that Assignee has appointed
Assignor to act as agent for Assignee pursuant to Section 4 hereof; (ii) the appointment of
a receiver pursuant to Section 5 hereof, in which event such tenant shall thereafter make
payments of Rent and perform all obligations under the Leases as may be directed by
such receiver, or (iii) the issuance of an order of a court of competent jurisdiction
terminating this Assignment or otherwise directing such tenant to pay Rent and perform
obligations in a manner inconsistent with said notice;

(e) Each tenant shall be entitled to rely upon any notice from Assignee
and shall be protected with respect to any payment of Rent made pursuant to such notice,
irrespective of whether a dispute exists between Assignor and Assignee with respect to
the existence of an Event of Default or the rights of Assignee hereunder;

() Each tenant who receives a notice from Assignee pursuant to this
Assignment shall not be required to investigate or determine the validity or accuracy of
such notice or the validity or enforceability of this Assignment. Assignor hereby agrees to
indemnify, defend and hold such tenant harmless from and against any and all losses,
claims, damages or liabilities arising from or related to any payment of Rent or
performance of obligations under any Lease by such tenant made in good faith in rellance
on and pursuant to such notice;

(99  The payment of Rent to Assignee pursuant to any such notice and the
performance of obligations under any Lease to or for the benefit of Assignee shall not
cause Assignee to-assume or be bound by the provisions of such Lease including but not
limited to the duty to return-any security deposit to the tenant under such Lease unless
and to the extent such security deposit was paid to Assignee by Assignor; and
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(h)  The provisions of this Section 6 are expressly made for the benefit of
and shall be binding on and enforceable by each tenant under any Lease now or hereafter
affecting all or any portion of the Property.

7. Application of Rents; Security Deposits. All Rents received by Assignee
pursuant to this Assignment shall be applied by Assignee, in its sole discretion, to any of
the following:

(a)  the costs and expenses of collection, including without limitation
actual attorneys’ fees;

(b)  the costs and expenses incurred in connection with the development,
construction, operation, maintenance, repair or restoration of the Property;

(c) the establishment of reasonable reserves for working capital and for
anticipated or projected costs and expenses, including without limitation capital
improvements which may be necessary or desirable or required by law; and

(d)  the payment of any indebtedness then owing by Assignor to
Assignee.

In connection therewith, Assignor further-agrees that all Rents received by
Assignee from any tenant may be allocated first, if Assignee so elects, to the payment of
all current obligations of such tenant under its Lease and not to amounts which may be
accrued and unpaid as of the date of revocation of Assignor’s license to collect such
Rents. Assignee may, but shall have no obligation to, pursue any tenant for the payment
of Rent which may be due under its Lease with respect to any period prior to the exercise
of Assignee’s rights under this Assignment or which may become due thereafter.
Assignee shall not be liable to any tenant for the payment or return of any security deposit
under any Lease unless and to the extent that such security deposit has been paid to and
received by Assignee and Assignor agrees to indemnify, defend and hold Assignee
harmless from and against any and all losses, claims, damages or liabilities arising out of
any claim by a tenant with respect thereto. Assignor further agrees that the collection of
Rents by Assignee and the application of such Rents by Assignee to the costs, expenses
and obligations referred to.in this Section 7 shall not cure or waive any Event of Defaulit or
invalidate any act (including but not limited to any sale of all or any portion of the Property
or any property now or hereafter securing the Loan) done in response to or as a result of
such Event of Default or pursuant to any notice of default or notice of sale issued pursuant
to any Security Document.

8. Covenants of Assignor. Assignor agrees as follows:

(@)  Assignor will not enter into any Lease of all or any portion of the
Property except in accordance with the provisions of the Security Documents;

(b)  Assignor will not accept any advance Rent in excess of one month
from any tenant or enter into any agreement whereby Rent is abated or reduced in each
case without the prior written consent of Assignee;
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(c)  Assignor will not amend, modify or terminate any Lease or accept the
surrender of any space thereunder or permit the assignment or subletting of any space
thereunder without the prior written consent of Assignee, except as may be permitted by
the Security Documents;

(d)  Assignor shall provide Assignee with true, correct and complete
copies of all Leases together with such other information relating to the Leases or to the
tenants thereunder as Assignee shall reasonably request;

(e)  Assignor shall not lease any space in the Property to or for the benefit
of any affiliate of Assignor without the prior written consent of Assignee;

() Upon request of Assignee, Assignor shall make available to Assignee
all books, records, financial statements and other information relating to the Leases of the
Property, the collection of all Rents and the disposition and disbursement thereof; and

(9)  Assignor shall promptly notify Assignee and shall send to Assignee
copies of any notice or correspondence given or received by Assignor relating to any
default by Assignor or by any tenant under any Lease or any event which, if not promptly
cured, may become a default thereunder.

9. Priority of Assignment; Further Assurances. Assignor hereby represents and
warrants that the Assignment hereby granted is a first priority assignment and that no
other assignments of all or any portion of the Rents or the Leases exist or remain
outstanding. Assignor agrees to take such action and to execute, deliver and record such
documents as may be reasonably necessary to evidence such assignment, to establish
the priority thereof and to carry out the intent and purpose hereof. If requésted by
Assignee, Assignor shall execute a specific assignment of any Lease now or hereafter
affecting all or any portion of the Property and shall cause the tenant or tenants
thereunder to execute, deliver and record a Subordination, Nondisturbance and
Attornment Agreement, in Assignee’s standard form.

10. Successors and Assigns. The provisions of this Assignment shall be binding
upon Assignor, its legal representatives, successors or assigns and shall be for the benefit
of Assignee, its successors and assigns.

11. Remedies Cumulative. The rights granted Assignee under this Assignment
or any other Security Document or-allowed it by law or in equity shall be cumulative and
may be exercised at any time and from time to time. No failure on the part of Assignee to
exercise, and no delay in exercising, any right shall be construed or deemedtobe a
waiver thereof, nor shall any single or partial exercise by Assignee of any right preclude
any other or future exercise thereof or the exercise of any other right.

12.  Assignee Not Responsible for Assignor's Obligations. Nothing contained
herein shall operate or be construed to obligate Assignee to perform any of the terms,
covenants and conditions contained in any Lease or otherwise to impose any obligation
upon Assignee with respect to any Lease, including but not limited to any obligation
arising out of any covenant of quiet enjoyment therein contained, in the event the tenant
under any such Lease shall have been joined as a party defendant in any action to
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foreclose and the estate of such tenant shall have been thereby terminated. Prior to
actual entry into and taking possession of the Property by Assignee, this Assignment shall
not operate to place upon Assignee any responsibility for the operation, control, care,
management or repair of the Property or any portion thereof, and the execution of this
Assignment by Assignor shall constitute conclusive evidence that all responsibility for the
operation, control, care, management and repair of the Property is and shall be that of
Assignor, prior to such actual entry and taking of possession.

13.  Termination of Assignment. A full and complete release and reconveyance
of the Deed of Trust shall operate as a full and complete release of all of Assignee’s rights
and interest hereunder. Upon the recordation of such release and reconveyance, this
Assignment shall thereafter be void and of no further effect.

14.  Notice. All notices, requests and demands to be made hereunder to the
parties hereto shall be in writing and shall be given pursuant to the Loan Agreement.

15.  Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of California. Venue for purposes of this
Assignment will be in any court servicing Los Angeles County, and Assignor agrees to be
subject to the personal jurisdiction of the State of California, including any state or federal
court sitting therein and all court rules thereof.

16.  Counterparts. This Assignment may be executed in any number of
counterparts, each of which shall be deemed an original and all of which shall constitute
one and the same instrument with the same effect as if all parties had signed the same
signature page. Any signature page of this Assignment may be detached from any
counterpart of this Assignment and reattached to any other counterpart of this Assignment
identical in form hereto but having attached to it one or more additional signature pages.

17.  Severability. If any term of this Assignment, or the application thereof to any
person or circumstance, shall, to any extent, be invalid or unenforceable, the remainder of
this Assignment, or the application of such term to persons or circumstances other than
those as to which it is invalid or unenforceable, shall not be affected thereby, and each
term of this Assignment shall be valid and enforceable to the fullest extent permitted by
law.
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j«
18. - Amendments. This Assignment may not be amended, modified or changed
nor shall any waiver of any provision hereof be effective, except only by an instrument in .

~ writing and signed by the party agamst whom enforcement of any such amendment,
modification, change or waiver is sought.

IN WITNESS WHEREOF, the parties have caused this Assignment to be executed
as of the date first written above.

ASSIGNOR

Roppongi-Tahoe L.P.,
a California limited partnership

By: Tahoe-KN, Inc.,
a California corporation
Its: General Partner

£y W |
FKCS/”&'A// (A_MHU() \(/%U\JV\\K,B _

ASSIGNEE

Ken Corporation, Ltd.
a Japanese kabushiki kaisha

By: //4/1/« . 5:/'/7

Aonéio Y/}zm\w\
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STATE OF CALIFORNIA )

COUNTY OF L%/’Og;@(@ ;SS'

on Deemr 152000, before me, _&W‘?W A’ Madk |
Notary Public, personally appeared P VaJ dNilpersenally-knewn-te-me (or proved to

me on the basis of satisfactory evidence) to'be the person((s*)’ whose name(gf/iSiare!
subscribed to the within instrument and acknowledged to m that executed the
same in ffis/keritheir authorized capacityfies), and that by ir signature(gf on the
instrument the person(g}, or the entity upon behalf of which the person/(s;’)' acted, executed the
instrument.

WITNESS my hand and official seal.

. BOBBETTE A. MACK
tEM  Commission # 1187037
827 Notary Public - Califomia £

Notdry’s Signature

STATE OF CALIFORNIA )

COUNTY OF J,MW ; >
On Dmbm IS’_, 2000, before me, %W@ 7“&‘ W

Notary Public, personally appeared Ahe VAN ko persenatty-krownmtome (or proved to me
on the basis of satisfactory evidence) to be the person(sy whose name(g) j§lare subscribed to
the within instrument and acknowledged to me thatfiels rey executed the same in

@herﬁheifauthorized capacity(iesy, and that by (@ erfthet signature;s) on the instrument
the person(g; or the entity upon behalf of which the person}x)' acted, executed the

instrument.

WITNESS my hand and official seal.

] - BOBBETTE A. MACK ‘ W%& M
FCTR  Commission # 1187037

S Notary Public - Califomia € Notary’st Signature

i Los Angeles County
xS Comm.ExpiestM,m!
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EXHIBIT A

Legal Description
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The Property (Land) is that certain real property, including all improvements thereon,
located at 4130 Lake Tahoe Boulevard, South Lake Tahoe, California, located in El

Dorado County and certain other interests in Douglas County, Nevada, all described as
follows:
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PARCEL ONE:

PARCEL 1 AS SHOWN ON THE PARCEL MAP FILED FOR RECORD IN THE
OFFICE OF THE RECORDER OF EL DORADO COUNTY, CALIFORNIA ON
MAY 11, 1990 IN BOOK 41 OF PARCEL MAPS, PAGE 149.

ASSESSOR'S PARCEL NUMBER 029-190-27; 029-190-32 AND 029-190-33

PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR PURPOSES RELATED TO
CONSTRUCTION AND FOR PEDESTRIAN AND VEHICULAR INGRESS AND
EGRESS, ACCESS, SIGNAGE, LANDSCAPING AND OTHER PURPOSES, AS
SET FORTH IN THE DOCUMENT RECORDED MAY 10, 1990, IN BOOK 590,
PAGE 1628, OFFICIAL RECORDS OF COUNTY OF DOUGLAS, STATE OF
NEVADA, AND ALSO RECORDED MAY 10, 1990, IN BOOK 3347, PAGE 604,
OFFICIAL RECORDS OF COUNTY OF EL DORADO, STATE OF CALIFORNIA.

PARCEL THREE:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS AND
TEMPORARY CONSTRUCTION EASEMENTS AND RELATED PURPOSES, AS
SET FORTH IN THE DOCUMENT RECORDED MAY 10, 1990, IN BOOK 590,
PAGE 1666, OFFICIAL RECORDS OF COUNTY OF DOUGLAS, STATE OF
NEVADA, AND ALSO RECORDED MAY 10, 1990, IN BOOK 3347, PAGE 642,
OFFICIAL RECORDS OF COUNTY OF EL DORADO, STATE OF CALIFORNIA.

REQUESTED BY

NESTERN TITLE COMPANY, INC.
\ N OF FICIAL RECORDS OF
DOUGLAS £0 . HIVADA

2000 OEC 20° PH12: 34
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