E 3507145 B 8132 P 637-648
3507145 RICHARD T. MAUGHAN
BK 8132 PG 637 DAVIS COUNTY, UTAH RECORDER
11/10/2022 2:08:00 PM
FEE $40.00 Pgs: 12
DEP eCASH REC'D FOR INWEST TITLE SERVICE

lnwer A s

This Instrument Prepared By

And After Recording Return To:

Lisa C. Grimes

Assistant General Counsel

RGA AMERICAS INVESTMENTS LLC
16600 Swingley Ridge Road

Chesterfield, Missouri 63017

APN: 15-037-0001

ASSIGNMENT OF LEASES AND RENTS
{Loan No. 73101411)

This Assignment of Leases and Rents (the "Assignment”) is made this Gl day of
November, 2022, by 440 S. MAIN EQUITY LLC, a Delaware limited lLability company
(hereinafter referred to as "Borrower"), having as its address 466 Central Avenue, 2™ Floor,
Cedarhurst, New York 11516 in favor of RGA AMERICAS INVESTMENTS LLC, a limited
liability company organized and cxisting under the laws of the State of Missouri (hereinafter
referred to as “Lender”), whose address is ¢/o RGA Mortgage Loan Servicing LLC, 16600
Swingley Ridge Road, Chesterfield, Missourt 63017,

For and in consideration of the sum of Ten Dollars (510.00) and other valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Borrower does
presently and absolutely transfer, sell, assign and convey to Lender all of Borrower’s right, title
and nterest n, to and under any leases, subleases, licenses. occupancy or other agreements
conferring any tenancy or right to occupy, possess or use any portion of the herein described
property and all guaranties thereof, including letters of credit, now existing or hereafier ansing
(collectively, and singly. the “Leases™), and all present and future rents, income, issues, profits,
fees, charges, accounts, Termination Amounts (as defined below) and other payments for use or
occupancy of the Property, including, but not limited to, the rentals reserved, the amount payable
and the receipts arising under the Lease and any and all benefits that may be had or obtained
from said leases, which L.eases, rents, income, 1ssues and profits arise out of or accrue from all
or a part of the property known and numbered as 440 South Main Street, situated in the City of
Clearficld, County of Dawvis, State of Utah (the “Property™), and more particularly described as
follows, to-wit:

SEE EXHIBIT “A” ATTACHED HERETO
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AND MADE A PART HEREOF FOR LEGAL DESCRIPTION

To have and to hold said Leases, together with the rents, issues, rights, income, profits,
privileges and benefits arising under said Leases or from the use of the Propesty, unto Lender, its
successors and assigns, for the purpose of securing: (a) the payment of all sums that are owed or
become due pursuant to the terms of that certain Promissory Note dated evenly herewith from
Borrower 1o Lender, in the principal sum of $9,400,000.00 (the “Note™), this Assignment or any
of the other Loan Documents or any other writing executed by Borrower relating to the loan
evidenced by the Note (the “Loan™), including scheduled principal payments, scheduled interest
payments, default interest, late charges, prepayment premiums, accelerated or matured principal
balances, advances (including advances to pay taxes, assessments and insurance premiums on the
Property, the costs of repairing, maintaining and preserving the Property, and the cost of
completing any improvements on the Property), collection costs, reasonable attorneys’ fees and
costs in enforcing or protecting the Note, this Assignment, or any of the other Loan Documents
in any probate, bankruptcy or other proceeding, receivership costs, fees and all other financial
obligations of Borrower incurred in connection with the Loan transaction, including those
obligations under agreements executed and delivered by Borrower which specifically provide
that such obligations are secured by this Assignment or the Loan Documents (the
“Indebtedness™), provided, however, that this Assignment shall not secure any Loan Document
or any particular person's liabilities or obligations under any lLoan Document to the extent that
such Loan Document expressly states that it or such particular person's liabilitics or obligations
are unsecured by this Assignment; (b) any modifications, extensions, terminations or renewais of
the Note or the Indebtedness; and (c) the performance and discharge of each and every obligation,
covenant and agreement of Borrower contained herein and in the Note, the Deed of Trust, Secunty
Agreement and Fixture Filing of even date herewith given as security for the Note (the “Security
Instrument”), but specifically excluding the Environmental Indemnity Agreement of even date
herewith from Borrower to Lender. Capitalized terms used hergin and not otherwise defined
herein shall have the meanings ascribed to such terms in the Security Instrument), and which
Security Instrument has been, or will be, filed for record in the public records of the county in
which the Property is located and in each and every other document executed in connection with
the Note or the Security Instrument (collectively the “*Loan Documents™).

Borrower covenants, warrants and represents to Lender that: (i) Borrower is the sole
owner of the entire landlord’s interest in said [.eases; (i) the Leases are valid and enforceable
and have not been altered, modified or amended in any manner whatsoever, except as disclosed
to Lender; (i11) no tenant under a Lease is in default in the performance of any of its obligations,
covenants or conditions under the terms of the Lease; (iv) Borrower has duly and punctually
performed all of the landlord’s obligations, covenants, conditions and warranties under the terms
of the Leases: (v) no rent reserved in the Leases or for the rental of any part of Property, has been
assigned or anticipated; and (vi) no rent for any period subsequent to the date of this assignment
has been collected for more than one (1) month in advance of the time when the same became
due under the terms of the Leases or otherwise, although the last month’s rent may be collected
at the time of signing of said leases.
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Borrower covenants with Lender as follows: (1) to observe, perform and discharge all the
obligations imposed upon the landlord under said Leases and not to do or permil to be done
anything to impair the security thereof; (ii) not to collect any of the rent, income and profits
arising or accruing under said Leases or from the Property more than one (1) month in advance
ol the time when the same shall become due; (i) at Lenders request, Borrower will assign and
transfer to Lender any and all subsequent Leases upon all or any part of the Property and to
execute and deliver at the request of Lender all such further assurances and assignments in the
Property as Lender shall from time to time require; (iv) to promptly deliver to Lender any written
notice Borrower receives from any tenant asserting a default by landlord under any Lease; (v) to
use commercially reasonable efforts to cause the tenants to perform their obligations under the
Leases; and (vi) upon written request of Lender following a default hereunder, to deliver notice
to the tenants under the Leases directing them to pay all future rent directly to Lender. Any
breach of the foregoing covenants which continues for more than fifieen (15) days after Lender
provides Borrower written notice thereof (or, if such breach is of such a nature that it cannot be
cured with due diligence within fteen {15) days, Borrower shall fail or refuse to commence
such cure within said fifteen (15) day period and thereafter diligently in good faith pursue the
same to completion; in ne event, however, shall the cure period, as extended hereby, exceed
thirty (30) days) shall constitute a default hereunder. Notwithstanding the foregoing, any failure
of Borrower to observe and perform all of the obligations imposed upon the landlord under the
Leases hereby assigned shall constitute a default hereunder upon the continuation of such failure
beyond the applicable notice and cure period, if any, in the relevant Lease, without any
additional notice and cure period hereunder., Notwithstanding anything to the contrary n this
Assignment, Lender shall have no obligation to provide Borrower written notice of any breach
by Borrower of the foregoing covenants, if Borrower is in breach of substantially the same
covenant more than twice within any twelve (12) month period; in such event, solely at Lender’s
election and without further notice, Borrower shall not have any right to cure such repeated
breach during said twelve (12) month period, and Lender shall have all rights and remedies as
provided herein and at law and n equaty.

Borrower further covenants with Lender (i) not to execute any other assignment of
landlord's interest in said Leases or assignment of rents arising or accruing from said Leases or
from the Property: {ii) not to execute any Lease demising more than ten percent (10%) of the net
rentable area of the improvements located on the Property without the prior wntlen consent of
Lender; (i1} not 1o alter, madify or change the terms of said Leases or give any consent or
exercise any option required or permitted by such terms without the prior written consent of
Lender; (iv)} not to cancel or terminate said Leases or accept a surrender thereof or convey or
transfer or suffer or permit a conveyance or transfer of the leased premises or of any interest
therein so as to effect directly or indirectly, proximately or remotely a merger of the estates and
rights of, or a termination or diminution of the cbligations of tenant thereunder without the prior
writien consent of Lender; (v) not to alter, modify or change the terms of any guaranty of or
letters of credit securmg said Leases or cancel or terminate such guaranty or letter of crednt
without the prior written consent of Lender except and to the extent expressly required by the
terms of the respective Lease; and (vi) not to consent to any assignment of or subletting of
tenant’s interest under said Leases without the prior written consent of Lender, except and to the
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cxtent that such consent is cxpressly required by the terms of the Leases. Any failure of
Borrower to observe and perform the covenants set forth in (i) through (vi) of this paragraph
shall constitute a default hereunder for which no notice or cure period shall be given,

In the event any Lease is terminated (including without limitation a voluntary termination
of the easc approved by Lender or a termination or rejection of a Lease in a bankruptey or other
similar proceeding)} and in connection with such termination or rejection there is the payment of
(i} a lump sum settiement, (11} a termination fee, premium or penalty, or (iii) any other amount or
amounts paid in connection with such termination, including retention by Borrower of any
security deposit er the proceeds of any letter of credit given as a security deposit (collectively
and singly, the “Termination Amount™) then in such event, whether or not Borrower 15 in default
under the Note, the Security Instrument, or any other Loan Document or any lease, the
Termination Amount shall be payable directly to Lender and, at Lender’s option, may be (a)
applied to outstanding amounts due under the Note, or (b) held by Lender as additional collateral
securing the Note until a new lease or other collateral acceptable to Lender in its sole and
reasonable discretion is substituted for the terminated lease. Nothing herein shall be deemed
approval by Lender of the termination of any Lease or the payment of any Termination Amount.

This Assignment is made upon the following terms, covenants and conditions:

This Assignment is intended by Borrower and Lender to create, and shall be construed to
create, a present and absolute assignment to Lender subject only to the terms and provisions
hereof, and not as an assignment as security for the performance of the obligations evidenced by
the Note or any of the other Loan Documents, or any other indebtedness of Borrower. Borrower
shall have a revocable license to collect and receive the rents (but not more than one month prior
to accrual), income and profits arising under said Leases or from the Property and to retain, use
and enjoy said rents, income and profits and subject to the terms hereef, to take any other leasing
actions necessary for the management of the Property. Any leases entered into under the license
herein must be (1) to a tenant unaffiliated with the Borrower, unless otherwise approved by
Lender, and (i1) al a reasonable market rental rate. Upon Lender’s request Borrower shall deliver
up-to-date rent rolls and operating statements on a quarterly basis, accompanied by a certification
that all leasing actions have been taken in compliance with the terms of this Assignment. Upon
the occurrence of a default by Borrower in the payment of the principal sum, interest and
indebtedness evidenced by the Note and secured hereby and by the Security Instrument or upon
the occurrence of a default in the performance of any of the obligations, covenants or agreements
contained herein, in the Note or in the other Loan Documents or a default by Borrower in the
performance of any of obhgations, covenants, conditions and warranties to be performed by
landlord under the terms of said Leases, which default has continued beyond any apphicable
notice and cure period. Lender may immediately revoke or terminate the license granted to
Borrower under this Assignment, with or without notice to Borrower and without regard to
whether the Property or any other collateral adequately secures the eventual repayment of the
Indebtedness. A default hereunder shall be deemed an event of default under the Note, the
Security Instrument and the other Loan Documents. Unless and until the hicense 15 so revoked
or terminated, Borrower shall hold all rents, income and profits in trust for Lender and agrees to
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apply said rents, income and profits to the payment of principal, interest and other amounts due
and payable by Borrower under the Loan Documents at the time of collection of the rents,
income and profits and to the payment of laxes, escrow amounts, assessments, water rates, sewer
rents, lien claims, and to operation and mamntenance charges relating to the Property which are
due and payable at the time of collection of the rents, income and profits, except to the extent
that funds for such items were placed and remain in escrow with Lender, before using the rents,
income or profits for any other purpose. It being understood and agreed by Lender that
Borrower shall have the right to use and enjoy the rents, income and profits for any purpose,
including distributions to members of Borrower, provided Borrower has complied with the
payment obligations set forth in the foregoing sentence. Upon Lender’s revocation or
termination of the license, Borrower shall immediately deliver to Lender all rents, income,
profits or other sums assigned hereunder and then in Borrower’s possession, and all other
amounts assigned hereunder which are then due or accruing thereafter shall be payable directly
to Lender. This Assignment 1s subject to the Utah Uniform Assignment of Rents Act, Utah Code
Annotated Scction §7-26-101 et seq (the “Act™), and in the event of any conflict or
incensistency between the provisions of this Assignment and the provisions of such Act, the
provisions of the Act shall control and Lender shall have all the rights and remedies available
under the Act which rnights and remedies shall be cumulative with all rights and remedies
hereunder.

Upon or at any time after default in the payment of any principal sum, interest and
indebtedness evidenced by the Note and secured by this Assignment and the Security Instrument
or in the performance ol any obligation, covenant or agreement contained herein or in the MNote,
Security Instrument, or any of the other Loan Documents (but specifically excluding the
Environmental Indemnity Agreement of even date herewith from Borrower to Lender), or a
default by Borrower in the performance of any of the obligations, covenants, conditions and
warranties to be performed by landlord under the terms of said Leases, which default has
continued beyond any applicable notice and cure period, Lender without in any way waiving
such default may at its option without notice and without regard to the adequacy of the security
for the said principal sum, interest and indebtedness sccured hereby and by the Securnity
Instrument, either in person or by agent, with or without bringing any aclion or proceeding, or by
a receiver appointed upon ex-parte application if appropriate or by a court, take possession of the
property described herein and have, hold, manage, lease, rent and operate the same on such terms
and for such period of time as Lender in its sole and absolute discretion may deem proper and
gither with or without taking possession of the Property. Lender may in ils own name, demand,
sue for or otherwise collect and receive all rents, income and profits of the Property, including
those past due and unpaid with full power to make from time to time all alterations, renovatons,
repairs or replacements thereto or thereof as may seem proper to Lender. All rents, income and
profits collected or received by Lender under this Assignment shall be apphied to the payment ot
(1) all expenses of managing the Property, including, without being limited thereto, the salaries,
fees and wages of a managing agent and such other employees as Lender may deem necessary or
desirable and all expenses of operating and maintaining the Property, including, without being
limited thereto, all taxes, charges, claims, assessments, water rents, sewer Tents and any other
liens and premiums for all insurance which Lender may deem necessary or desirable and the cost
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ol all allerations, renovations, repairs or replacements, and all expenses inaident 1o taking and
retaining possession of the Property; and (i} the principal sum, intercst and indebtedness
evidenced by the Note and secured herehy, by the Security Instrument or any other document
executed in connection therewith, together with all costs and atlorneys' fees, in such order of
priority as to any of the items mentioned in this paragraph, as Lender in its sole discretion may
determine, any statute, law, custom or use to the contrary notwithstanding. The exercise by
Lender of the option granted it in this paragraph and the collection of the rents, income and
profits and the application thereof as herein provided shall not be considered a waiver of default
by Lender hereunder or under any of the Loan Documents. In addition to all other rights and
remedies sct forth elsewhere in this Assignment, Borrower expressly agrees that Lender shall
have all the rights available under Utah law for the enforcement of assignments of rents and
leases or otherwise.

By occupving any part of the Property under a Lease, cach future tenant, at the option of
the Lender or its successors and assigns, shall be deemed Lo have agreed 1o attorn 1o Lender or
any purchaser of the Property acquining its interest in the Property as a result of a foreclosure by
Lender or Lender’s acceptance of a deed n lieu of foreclosure {a “New Owner”} as successor
landlord, subject to the Lender's or New Owner's agreement not (o disturb such tenant under i1s
Lease so long as tenant is not in default beyond any applicable nolice and cure period, if any,
thereunder. The recording of this Assignment is intended to impart notice to all future tenants of
the foregoing provision of this Assignment.

Lender shall not be liable for any loss sustained by the Borrower resulting from Lender’s
failure to let the Property described herein after default, or from any other act or omission of
Lender in managing the Property after default unless the loss is caused by the willful misconduct
and bad faith of Lender. Nor shall Lender be obligated to perform or discharge any obligation,
duty or liability of Borrower under said Leases or by reason of this Assignment. Borrower shall,
and does hereby agree to save, defend, indemnify Lender for, and to hold Lender and its agents,
employees, contractors, and managers harmless from and against any cost, expensc, hability, loss
damage, claim or assertion that may be incurred by or made against Lender or any such persons
or entities arising from or related to the Leases or under or hy reason of this Assignment and
from any and all claims and demands whatsoever which may be asserted against [ender by
reason of any alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreements contained in said Leases or any right to maintam, mspect,
manage or otherwise exercise any control or supervision over the Property er the condition
thereof Should Lender incur any such liability under said Leases or under or by reason of this
Assignment or 1n defense of any such claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys' fees shall be secured hereby and the Borrower shall
reimburse Lender therefor immediately upon demand and upon the failure of the Borrower to do
sa Lender may. at its option, declare all sums evidenced by the Note and secured hereby and by
the Security Instrument immediately due and payable. It is further undersiood and agreed that
this Assignment shail not operate to place responsibility for the control, care, management or
repair of the Property upon Lender, nor for the performance of any of the terms and conditions of
said Leases; nor shall it operate to make Lender responsible or liable for any waste committed on
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the Property by the tenants or any other partics, or for any dangerous or defective condition of
the Property, or for any neghgence in the management, upkeep, repair or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger, unless caused by
the willful misconduct or gross negligence of Lender.

This Assignment 1s given in connection with the Note and in support of the performance
of the Borrower’s obligations thereunder, and nothing herein contained shall be construed as (a)
constituting Lender a “mortgagee-in-possession™ of the Property herein described, or (b} an
assumption by the Lender of Borrower’s obligations as landiord under the Leases. In particular,
acceptance by Lender of this Assignment shall not obligate Lender (a) to appear in or to defend
any action or proceeding relating to the Leases or to the Property, (b) to perform any obligation
as landlord under the Leases, (c) to pay any amount or to assume any future financial obligation
of the landlord, including any obligation to pay to any tenant a security or other deposit not
actually received by Lender or (d) to indemnify any tenant for any injury or damage to person or
property sustained by any person or persons, firm or corporation in or about the Property, unless
caused by the gross negligence of Lender.

Upon payment in full of the principal sum, interest and indebtedness secured hereby and
by said Note and Secunty Instrument, and any renewal or extension thereal, as evidenced by the
release of the Security Instrument of record by Lender, this Assignment shall become void and of
no effect.

By execution of this Assignment, Borrower hereby authorizes and divects the tenants
namead in said Leases or any other or future tenant or occupant of the Property, 1o pay all rents,
income and profits anising or accruing under said Leases or from the Property, directly to Lender
upon receipt from Lender of written notice stating that there is a default under the Loan
Documents, without requiring Lender to prove 1o the tenant the existence of any default, and to
continue so to do unti]l otherwise notified by Lender. Borrower appoints Lender as its attorney-
in-fact, coupled with an interest, with full power of substitution, in the name, place, and stead of
the Borrower to do, while a default exists under the Note, Sccurity Instrument, this Assignment
or any other Loan Document, all things and to perform all acts with respect Lo the Leases and the
Property authonzed by the terms of this Assignment, as Lender may determing from time to time
in its reasonable discretion.

Lender may take or release other security for the payment of the principal sum, mterest
anc indchtedness secured hereby and by said Note and Secunity Tnstrument, and may release any
parly primarily or sccondarily liable therefor and may apply any other security held by it to the
satisfaction of such Indebtedness without prejudice to any of its nghts under this Assignment.

No waiver by Lender of any default on the part of the Borrower hercunder or under the
Loan Documents shall be held or construed to be a waiver of any other default then, theretofore
ar thereafter existing. Nothing contained in this Assignment and no act done or ormtted by the
Lender pursuant to the powers and rights granted it hereunder shall be deemed to be a warver by
the Lender of its rights and remedies under the Note, the Sccurily Instrument or other Loan

THOIAT U356



I507145
BK 5132 PG 644

Loan No. 73101411 Page 8

Documents and this Assignment 15 made and accepted withoul prejudice 1o any of the rights and
remedies possessed by the Lender under the terms of said Note and other Loan Documents. The
right of the Lender to collect the Indebtedness secured by said Security Instrument, and to
enforce any other security therefor held by it may be exercised by the Lender cither prior to,
simultaneously with, or subsequent to any action taken by it hereunder. No judgment or decree
which may be entered on any debt secured or intended to be secured by the Loan Documents
shall lessen the effect of this instrument, and this Assignment shall continue in full force and
effect until the full payment and discharge of (a) al! indebtedness and liability secured by the
Loan Documents, and (b) all expenses incurred by Lender relating to the Property. This
Assignment shall remain in full force and effect during the pendency of any foreclosure
proceedings under any of the Loan Documents, both before and after sale, until the 1ssuance of a
deed to the foreclosure sale purchaser.

Except as to the hereinafter Carveout Obligations, lability otherwise under this
Assignment shall be limited to the Property given as security hereunder, and Borrower (including
any and all general or limited partners, members or joint venturers of such Borrower) shall not be
personally liable, whether by way of election of remedy, deficiency judgment, or otherwise for
any monies due hereunder, whether principal, interest, attorney’s fecs, or other. Nothing in this
paragraph, however, shall be deemed or construed to affect the validity of this Assignment or
any of the other Loan Documents. Provided, however, Borrower shall be personally lable,
jointly and severally, to Lender for all amounts due or arising from or in connection with the
following obligations (the Carveout Obligations): (a) the obligation to pay any amounts
advanced or expenses incurred by Lender with respect to any of those matters set forth in (i)
through (x) below {the "Carveouts"), (b} the obligation to defend and hold Lender harmless (rom
and against any claims, judgments, causes of action or proceedings arising from or in connection
with any of the Carveouts, (c) the obligation to indemnify Lender with respect to any costs,
damages, losses, including attorney’s fees, suffered or incurred by Lender in connection with ar
arising from any of the Carveouts, and (d) the obligation to repay the entire Indebtedness, if
Lender’s exculpation of Borrower from personal liability has become void as set forth below.
The Carveouls are:

i material written misrepresentation by the Borrower with respect to the Loan;
i waste of the Property (which shall include damage, destruction or disrepair of the
Property caused by a willfu! act or grossly negligent omission of the Borrower, but shall

exclude ordinary wear and tear in the absence of gross negligence),

lii  misappropriation of tenant security deposits (including proceeds of tenant letters of
credit), insurance proceeds or condemnation proceeds with regard to the Property;

v failure to pay ground rent, property taxes, assessmenis or other lienable impositions with

regard to the Property, except to the extent funds for payment of said items were placed
and remain in escrow with Lender ;

TIE1A11 93036



I507145
BK 5132 PG 645

Loan No, 73101411 Page 9

v failure to pay to Lender (a) all rents, income and profits collected more than one month in
advance with respect to the Property, and (b) all rents, income and profits (including any
rent for the last month of the lease term under any Lease tn force at the time of default).
received with respect to the Property during any peniod when there exists a default under
the Note or any of the Loan Documents, net of amounts used to pay the reasonable and
customary operating and maintenance expenses of the Property;

vi removal of fixtures or Personal Property from the Property, unless replaced in a
commercially reasonable manner,

vii any amounts expended by Lender in connection with the foreclosure of the Security
Instrument or expenses incurred by Lender in connection with any proceeding brought to
enforce the terms of the other Loan Documents following default;

viil terminating or amending a Lease of the Property in vielation of the Loan Documents;

ix failure to maintain all insurance as required by the Security Instrument, except to the
extent funds for payment of said insurance premiums were placed and remain in escrow
with Lender: and

x  lability of the Borrower under the Environmental Indemnity Agreement dated as of the
date hereof or the provisions set forth in the Security Instrument pertaining to hazardous
materials or toxic substances found in, on or under the Property.

Notwithstanding anything herein to the contrary, Lender’s exculpation of Borrower from
personal hatlity for the repayment of the Indebtedness shall be void without notice in the event
of (a) fraud or intentional misrepresentation by the Borrower, (b) a voluntary transfer or
encumbrance of the Property, or any direct or indirect beneficial ownership interest therein, in
violation of the Loan Documents, or {c) Borrower’s filing of a voluntary petition for
reorganization under Title 11 of the United States Code (or under any other present or future law,
domestic or foreign, relating to bankruptcy, insolvency, reorganization proceedings or otherwise
similarly affecting the rights of creditors), unless, prior to filing, Borrower offers to enter into
Lender’s cheice of either an agreement to permit an uncontested foreclosure, or an agreement to
deliver a deed in lieu of foreclosure, Lender accepts Borrower’s offer and the agreement is
consummated within sixty (60} days of Lender's acceptance of the offer. After the Lender
accepts such an offer, default by the Borrower in fulfilling the terms of the accepted offer shall
render Lender’s exculpation of Borrower from personal hability for the repayment of the entire
Indebtedness void and of no force or effect without notice to Borrower. No such offer shall be
conditioned on any payment by the Lender, on the release of Borrower or any Guaranter from
any obligation or liability under the Loan Documents, or on any other concession. Borrower's
lability for the Carveout Obligations shall survive foreclosure of the Security Instrument (or the
acquisition of the Property by Lender by a deed in licu of forectosure).
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In case of any conflict between the terms of this instrument and the terms of the Note and
Security Instrument described above, the terms of said Note and Security Instrument shall
prevail.

This Assignment, together with the covenants and warranties herein contained, shall
inure to the benefit of the Lender and any subsequent holder of the Note and Security Instrument
and shall be binding upon the Borrower, his heirs, executors, administrators, successors and
assigns and any subsequent owner of the Property.

The term "Leases" as used herein shall include the leases or lease hereby assigned or any
extension or renewal thereof or any lease subsequently executed by Borrower covering the
Property or any part thereof. In this Assignment, whenever the context so requires, the
masculine gender includes the feminine or neuter, and the singular number includes the plural,
and conversely. All obligations of Barrower hereunder are joint and several.

The term "Note" used herein shall mean Note or Notes whenever the context so requires
and the term "Security Instrument” shall be construed to mean deed of trust, trust deed, security
deed, or any other instrument or instruments securing said Note or Notes owned and held by
Lender.

All notices hereunder shall be in writing. All notices to be given hereunder may be given
by any of the following means: 1) personal service, 1) overnight delivery by a rehable
nationally-recognized overnight courier service, or i) U S. Mail, postage thereon prepaid, return
receipt requested.  Written notice shall be deemed effective as follows: 1) 1f by personal service
or overnight delivery, upon delivery or first attempted delivery (whether or not actually received)
and i1) it by U.5. Mail, three (3} days after deposit in the U5 Mail. Notices to Borrower or
Lender shall be addressed to the mailing address for the applicable party shown in the caption
hereof, and a copy of any notice to the Lender shall also be delivered to Lender at 16600
Swingley Ridge Road, Chesterfield, Missour: 63017, “Attention: Global Legal Services.” Each
of the parties may hereafter designate a different address for notices hereunder by providing
notice of such designation to the other parties pursuant to the procedures set forth above.

PURSUANT TO UTAH CODE ANNOTATED SECTION 25-5-4, BORROWER IS
NOTIFIED THAT THIS ASSIGNMENT, THE NOTE AND OTHER LOAN DOCUMENTS
GOVERNING, EVIDENCING AND SECURING THE INDEBTEDNESS SECURED
HEREBY REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY
NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORATL AGREEMENTS OF THE PARTIES.

This instrument shall be governed by and construed under the laws of the state where the
property herein described is located.
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IN WITNESS WHEREOF, the Borrower has executed this instrument as of the date first
written above.
BORROWER:

440 SMAINLLC,
a Delaware limited liability company

By: 440 § Main Equity LLC, a Delaware
limited liability company, its sole member

By: 440 S Main Manager LLC, a Delaware
limited liability company, its manager

B}':‘%L_
Name: Adrian Haas

Title: Managing Member

STATE OF Mew W )
R ) SS
COUNTY OF kmt!b )

This instrument was acknowledged before me on the ﬂ day of November,
2022 by Adrian Haas, the Managing Member of 440 S Main Manger LLC, a Delaware
limited liability company, for and on behalf of 440 S Main Equity LLC, a Delaware
limited liability company, for and on behalf of 440 S Main LLC, a Delaware limited

liability company.

NOTARY PUBLIC SIGNATURE

YISPIEL Y, LEERYOWITZ
HDTHEY FUsLIC rg‘{g;fu:l“ Yark
Fo, DZLE 3 = -
ﬂu#?ﬁed‘m Iinge Codenty H’.' Printed Name of Notary Public
Commission Expires 0517 /20,

My Commission Expires:

- Signature Page
Loan No. 73101411 — Assignment of Leases and Rents
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EXHIBIT A
LEGAL DESCRIPTION OF REAL PROPERTY

That certain real property located in Dawvis County, Utah, and more particularly described as
follows:

LOT 1, FREEPORT COLD STORAGE SUBDIVISION, ACCORDING TO TIE OFFICIAL
PLAT THEREOF ON FILE AND OF RECORD IN THE DAVIS COUNTY RECORDER'S
OFFICE, STATE OF UTAH.

TIIDLA0 ] 9336



