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ASSIGNMENT OF LEASES AND RENTS

Cover Sheet

Date: May 4 , 2004

Borrower: Douglas Dvorak, an individual and Wendi Dvorak, an individual

Borrower’s Notice Address: 2890 Ocean Front

Laguna Beach, California 92651
Lender: Sun Life Assurance Company of Canada (U S.), a Delaware corporation, together with other holders

from time to time of the Note (as herein defined).

Lender’s Notice Address. Sun Lafe Assurance Company of Canada (U.S)
¢/o Sun Life of Canada
One Sun Life Executive Park
Wellesley Hills, Massachusetts 02481
Attention Mortgage Investments Group

Note: a Promussory Note from Borrower to Lender n the Note Amount, of even date herewith, and all
replacements, substitutions, modifications, renewals and extensions thereof.

Note Amount:  $1,475,000.00
Maturity Date: June 1, 2024

Deed of Trust: a certain Deed of Trust and Security Agreement, encumbering the Property, of even date herewith,
and all modifications or amendments thereto or extensions thereof.

Permitted Leasing Guidelines© Lender’s prior approval shall not be required for any proposed lease of the
premuses, provided that (1) the lease does not exceed 2,000 square feet of space; (1) the base rent 15
at least $13.00 per rentable square foot of space in the leased premises; and () the tenant pays its
share of operating expenses n the manner typical for other tenants of the Property. Borrower shall
obtain Lendet’s prior written approval for any proposed lease of the premises that exceeds 2,000
square feet or 1s for a base rent that 1s less than $13.00 per rentable square foot

Srate: Utah

Exhibits A (Property Description) and B (List of Leases with relevant information) hereto are incorporated herein by
reference.
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1. DEFINITION OF TERMS. As used heren, the terms defined on the cover sheet hereof and
in the Deed of Trust shall have the meanings given on the cover sheet and in the Deed of
Trust, respectively, and the following terms shall have the following meanings:

1.1 Event of Default as defined in Paragraph 5.1.
1.2 In its sole unfettered discretion: as defined in Paragraph 7.7.

1.3 Lease Assignment: this Assignment of Leases and Rents and all modifications or
amendments thereto and extensions thereof.

14 Leases'  all leases, license agreements and other occupancy or use agreements
(whether oral or written), now or hereafter existing, which cover or relate to all or
any portion of the Property, including, without limitation, those listed on Exhibit B
hereto, together with all options therefor, amendments thereto and renewals,
modifications and guarantees thereof, and all Rents.

1.5 Permutted Leases: any Leases now existing or hercafter entered into on a form
approved by Lender for leasable space in the Property which comply with the
Permitted Leasing Guidelnes.

1.6 Property: means that certam real property, mcluding all improvements thereon,
more particularly described 1n Extubit A hereto.

1.7 Rents- all rents, royalties, 1ssues, profits, revenues, income and other benefits of the
Property ansing at any time (including, without hmitation, after the filing of any
petition under any present or future Federal or State bankruptcy or similar law) from
the use or enjoyment thereof or from the Leases, including, without limitation, cash,
letters of credit or securities deposited thereunder to secure performance by the
tenants of their obligations thereunder, whether said cash, letters of credit or
securities are to be held until the expiration of the terms of the Leases or applied to
one or more of the installments of rent comung due, additional, percentage,
participation and other rentals, fees and deposits.

2. GRANTING CLAUSES. For valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Borrower hereby irrevocably and absolutely grants, transfers,
assigns, mortgages, bargains, sells and conveys to Lender ali of Borrower’s estate, nght, title
and interest 1n, to and under, and grants a first and prior security interest in, the Leases,
whether now owned or held or hereafter acquired or owned by Borrower, FOR THE
PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF BORROWER TO
LENDER, 1n such order of priority as Lender may elect:

(a) payment of the Secured Debt;

{b) payment of such additional sums with interest thereon which may hereafter
be loaned to Borrower by Lender or advanced under the Loan Documents,
even 1f the sum of the amounts outstanding at any time exceeds the Note
Amount, and

(c) due, prompt and complete observance, performance, fulfillment and

discharge of each and every obligation, covenant, condition, warranty,
agreement and representation contained 1n the Loan Documents.

CUNNINBASLC\2935670 1
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3. REPRESENTATIONS AND WARRANTIES Borrower hereby represents and warrants to
Lender that the following are true, correct and complete as of the date of this Lease
Assignment.

3.1

3.2

33

34
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Ownership of Leases. Borrower is the sole owner of the entire landlord’s interest in
all of the presently existing Leases. Neither the Leases nor any nterest therein have
been assigned to any person or entity (other than Lender} except as set forth
Exhibit B No Lease or optron or commutment to lease affecting the Property
presently exists except as set forth in Exhibit B.

Status of Leases The information m Exhibit B 1s true, correct and complete 1n all
material respects and except as set forth therein:

(a) each of the Leases 1s valid and enforceable and has not been altered,
modified, amended, or extended;

(b) there exist no uncured defaults by Borrower under any of the Leases and to
the best knowledge and belief of Borrower, after due investigation and
inquiry, there exist no uncured defaults by any tenant under any of the
Leases and no tenant has any claim, offset or defense to payment of rent
under the Leases;

(c) none of the Rents have been assigned;
{d) none of the Rents have been collected more than 30 days in advance, and

(e) no rental concession or pertod of rent-free occupancy has been given any
tenant under any Lease for any pertod subsequent to the effective date of this
Lease Assignment.

Status of Major Tenants. To the best of Borrower’s knowledge and belief, no tenant
leasing more than 15% of the total rentable space in the Improvements has suffered
or mcurred any material, adverse change in 1ts finances, business, operations, affairs
or prospects since the date of the Commitment.

Contamination. To the best of Borrower’s knowledge and belief, after due
investigation and inquiry:

(a) none of the tenants under any of the Leases nor any prior tenants use or
operate or have used or operated the Property 1n a manner which resulted or
will result in Contamination;

b) each tenant’s use and operation of the Property is in compliance with all
Laws including, without limtation, all Federal, state and municipal laws
pertamning to health or the environment; and

{(c) there are no Environmental Actions or Claims pending or threatened agamst
any tenant, or the Property.



4 COVENANTS.

4.1
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Leases. Borrower shall:

(@)

(b)

(c)

(@

(e}

)

(g

)

®

i)

(k)

M

observe and perform all the obhgations imposed upon the landlord under the
Leases;

not do or permit to be done anything to umpair the security of Lender under
this Lease Assignment or 1ts interest as landlord under the Leases;

not collect any of the Rents more than 30 days 1n advance of the time when
the same become due;

not execute, without Lender’s prior written consent: (1) any other assignment
of the landlord’s interest in the Leases, or (ii) any Leases (other than
Permutted Leases);

deliver to Lender a true and complete copy of any Lease, including
Permmtted Leases, promptly after execution by Borrower;

not subordinate the Leases to any mortgage or other encumbrance or permut,
consent or agree to any such subordination without Lender’s prior written
consent;

not alter, modify or change the terms of any of the Leases (other than
alterations, modifications or changes to any Permutted Lease which do not,
individually or collectively, result in such Permuited Lease no longer
fulfilling the critena for Permitted Leases),

not give any consent or exercise any option required or permitted by the
Leases (other than options contained in the original Lease to extend the
term) without Lender’s prior written consent;

not agree to early termination or cancellation of any of the Leases without
Lender’s prior written consent, which consent may be conditioned on,
among other things, payment to Lender of any termination fee or other sums
received by Borrower in connection with such termination or cancellation;

not otherwise cancel or termunate any of the Leases or accept a surrender
thereof or convey, transfer, suffer or permut a conveyance or transfer of, the
premuses demised thereby 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 obligations of the tenant thereunder;

not alter, modify or change the terms of any guarantee of any of the Leases
or cancel or terminate any such guarantee without Lender’s prior written
consent; and

not consent to any assignment of any Lease (other than Permitted Leases),
whether or not i accordance with its terms, without Lender’s prior written
consent, unless the tenant thereunder remams hable thereafter for all
obligations under such Lease.



4.2

4.3

4.4
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Any exercise by Lender of its discretion 1n connection with a request for 1ts consent
under this Paragraph 4.1 shall be based on its reasonable evaluation of the requested
matter. Lender shall respond to a request for 1ts consent within a reasonable time.

Contamination Borrower shall not permit any tenant to use or operate the Property
m a manner which will result 1n Contamination and Borrower shall take all steps
reasonably necessary under the circumstances including, without limitation, perodic
inspections and assessments of the premuses dermised under the Leases to determine
whether any tenant’s use or operation of the Property has resulted in Contamination.

Estoppel Certificates. Whenever reasonably requested by Lender, but not more than
twice m any 12-month period (unless an Event of Default has occurred, m which
case Lender may request such written certifications as often as 1t deems necessary in
1ts sole discretion), Borrower shall execute and deliver and shall cause any tenant to
execute and deliver to or at the direction of Lender, and without charge to Lender,
wnitten certifications to confirm the current status of the Lease, use and occupancy of
the premises demised to the tenant, condrtion of the tenant and of the premuses, the
tenant’s right to extend the Lease or purchase the premises and any other information
Lender may reasonably require.

Further Assurances. Borrower shall:

(a) cause Lender’s name to be noted on all Leases as the assignee of the
landlord’s interest thereunder or otherwise notify tenants under existing and
future Leases of l.ender’s interest as assignee of the landlord’s interest
thereunder; and

(b) at Lender’s request, specifically assign and transfer to Lender any particular
Lease and execute and deliver such further instruments to accomplish the
purposes of this Lease Assignment as Lender shall from time to time
reasonably require.

5. DEFAULTS; REMEDIES OF LENDER

51

52
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Events of Default. Any of the following shall constitute an “Event of Default”
hereunder:

(a) Deed of Trust The occurrence of an Event of Default under the Deed of
Trust; and

(b) Breach of Covenant. Any breach by Borrower of any covenant, agreement,
condrtion, term or provision 1n this Lease Assignment, which continues for
30 days after wntten notice thereof by Lender to Borrower; provided,
however, that if the nature of Borrower’s breach s such that more than 30
days 15 reasonably required to cure the same, then Borrower shall not be
deemed to be n default 1f Borrower commences such cure as promptly as
reasonably possible within such 30-day period, diligently prosecutes such
cure to completion, and completes such cure with 60 days from the date of
Lender’s aforesaid notice to Borrower

Remedies. In case of an Event of Default, Lender may, at any time thereafter, at 1ts
option, without notice, and without bringing any legal action or proceeding unless
expressly required by law, exercise any or all of the following remedies-
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(a) Possession of Property. Take physical possession of the Property and of all
books, records, documents and accounts relating thereto and exercise,
without mnterference from Borrower, any and all nghts which Borrower has
with respect to the Property, mncluding, without linutation, the right, at
Borrower’s expense, to rent and lease the Property, to hire a professional
property manager for the Property, to Clean-Up any Contanination and to
make from time to time all alterations, renovations, repairs and replacements
to the Property as may seem proper to Lender. If necessary to obtain
possession as provided for above, Lender may, without hiabihty to Borrower
or other persons, invoke any and all legal remedies to dispossess Borrower,
including, without hirmutation, one or more actions for forcible entry and
detamner, trespass and restitution.

(b) Collection of Rents. FEither with or without taking possession of the
Property, through a receiver or otherwise, m 1ts own name or otherwise,
collect the Rents (including, without imitation, those past due and unpaid).

{c) Payments. Without releasmng Borrower from any obligation hereunder or
under the Loan Documents, cure any Event of Default. In connection
therewith, Lender may enter upon the Property and do such acts and things
as Lender deems necessary or desirable to protect the Property or Leases,
including, without Iimitation: (1) prosecuting or defending any legal action
affecting any Lease; (1) making, enforcmg, modifymg and accepting
surrender of any Lease; (1) obtaming and evicting tenants; (iv) fixing or
modifying Rents; (v) making alterations, renovations, repaws and
replacements to the Property; and (v1) otherwise doing any act which Lender
deems proper to protect the Property and/or its interest under this Lease
Assignment.

(d) Other Take such other actions or commence such other proceedings as
Lender deems necessary or advisable to protect its interest in the Property
and the Leases and 1ts ability to collect the Secured Debt as are available
under Laws.

Any sums advanced by Lender under this Paragraph 5.2 shall bear interest at the
lesser of (a) the Default Rate specified in the Note or (b) the maximum nonusurious
mterest rate permutted by applicable law and shall be payable by Borrower on
demand. Such sums, together with such interest, shall constitute a part of the
Secured Debt.

Application of Proceeds. All sums realized by Lender under Paragraph 5, less all
costs and expenses mcurred by Lender under Paragraph 5, including, without
limitation, reasonable attorneys’ fees and disbursements, property management fees,
costs of title commutments, mspections, environmental site assessments and testing,
engineering reports, alterations, renovations, repairs and replacements made or
authorized by Lender and all expenses incident to Lender taking possession of the
Property, and such sums as Lender deems appropriate as a reserve to meet future
expenses of the Property, shall be applied to the Secured Debt m such order as
Lender shall determune. Thereafter, any balance shall be paid to the person or
persons legally entitled thereto.
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General Provisions.

(a) Mulnple Exercise of Remedies Lender may exercise its remedies under
Paragraph 5 several tumes (in case of several Events of Default) without
exhausting Lender’s right to such remedies for any unsatisfied part of the
Secured Debt and without exhausting the power to exercise such remedy for
any other part of the Secured Debt, whether matured at the time or
subsequently maturmg.

)] Cumulative Remedies All of the nghts, remedies and options set forth 1n
Paragraph 5 or otherwise available at law or 1 equity are cumulative and
may be exercised without regard to the adequacy of, or exclusion of, any
other right, remedy, option or secunty held by Lender.

] Right to Ternminate Proceedings Lender may, at any time before conclusion
of any proceeding or other action brought in connection with 1ts exercise of
the remedies provided for in Paragraph 5, terminate, without prejudice to
Lender, such proceedngs or actions.

(d) No Wawver or Release. Lender may resort to any remedies and the security
given by the Loan Documents 1n whole or 1n part, and n such portions and
in such order as may seem best to Lender in 1its sole unfettered discretion,
and any such action shall not in any way be considered as a waiver of any of
the nghts, benefits or remedies evidenced by the Loan Documents. The
failure of Lender to exercise any right, remedy or option provided for in the
Loan Documents shall not be deemed to be a waiver of any of the covenants
or obligations secured by the Loan Documents. No sale of all or any of the
Property, no forbearance on the part of Lender and no extension of the time
for the payment of the whole or any part of the Secured Debt or any other
mndulgence given by Lender to Borrower or any other person or entity, shall
operate to release or 1n any manner affect Lender’s interest in the Property or
the liability of Borrower to pay the Secured Debt.

{(e) Wawer of Jury Trial. BORROWER AND LENDER HEREBY WAIVE
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO
AGAINST THE OTHER, ON OR IN RESPECT OF ANY MATTER
WHATSOEVER ARISING QUT OF, OR IN ANY WAY CONNECTED
WITH, THIS LEASE ASSIGNMENT OR ANY OF THE OTHER LOAN
DOCUMENTS, OR THE RELATIONSHIP OF BORROWER AND
LENDER HEREUNDER OR THEREUNDER.

Limitation on Lender's Liability. Lender shall not be hable for any loss sustained by
Borrower resulting from Lender’s failure to lease the Property after an Event of
Default or from any other act or omission of Lender in managing the Property after
an Event of Default unless such loss 1s caused by the willful musconduct or bad faith
of Lender. Lender shall not be obligated to perform or discharge nor does Lender
hereby undertake to perform or discharge, any obligation, duty or habilhity under the
Leases.

This Lease Assignment shall not operate to make Lender a mortgagee 1n possession
or place responsibility for the control, care, management, repair or Clean-Up of the
Property upon Lender, nor for the carrying out of any of the terms and conditions of
the Leases; nor shall 1t operate to make Lender responsible or lhable for any waste

6
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committed on the Property by the tenants or any other parties, 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 1n loss or mjury or death of any
tenant, hicensee, employee or stranger.

Indemnification. If any claim against Lender 1s made 1n connection with any Lease,
the Property or this Lease Assignment, Borrower shall indemmfy, defend and hold
harmless Lender, its agents, employees and contractors, from and against, and upon
demand, reimburse Lender for all claims, demands, habilhities, losses, damages,
judgments, penalties, costs and expenses, including, without limitation, reasonable
attorneys’ fees and disbursements, which may be imposed upon, asserted against or
incurred or paid by Lender by reason of, on account of or in connection with any
Lease, the Property or this Lease Assignment, unless the claim was directly caused
by the gross neglgence or intentional misconduct of Lender. If Lender commences
litigation against Borrower to enforce any of 1ts nghts hereunder or to recover any of
the Secured Debt, Lender may employ an attorney or attorneys and, m such event,
Borrower shall pay Lender in connection therewith, whether or not litigation 1s
actually filed or prosecuted to judgment, all reasonable fees and expenses of such
attorneys. Borrower shall timely appear in and vigorously contest any action or
proceeding purporting to affect the security hereof or the rights or powers of Lender
hereunder, and Borrower shall pay all costs and expenses, including, without
limitation, reasonable attorneys’ fees and expenses, in any similar action or
proceeding 1n which Lender may appear. At Borrower’s sole cost and expense,
Borrower shall timely appear 1n and vigorously defend or prosecute, as the case may
be, any litigation ansing from or in connection with any Lease.

6 COLLECTION OF RENTS AND RELEASE.

6.1

| 6.2

Borrower’s Right to Collect Rents  Until the occurrence of an Event of Default and
except as otherwise expressly provided to the contrary, Borrower shall have a license
to:

(a) collect the Rents, but not more than 30 days prior to accrual;

(b) retam and use all Rents so collected as a trust fund, for application to
payment of such of the Secured Debt as 1s due, and payment and
performance of Borrower’s other obligations under the Loan Documents,
retaining the balance, 1f any, for 1ts own account; and

(c) exercise, except as otherwise specifically provided heremn, all the nghts of
the landlord under each Lease.

Release of Assignment. Upon payment in full of the Secured Debt and performance
of all obligations secured hereby, this Lease Assignment shall become and be void.

7. GENERAL.

71
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Lender’s Right to Waive, Consent or Release. Lender may at any time and from time
to time, m writing: (a) waive compliance by Borrower with any covenant herein
made by Borrower to the extent and 1n the manner specified in such wnting; or (b)
consent to Borrower doing any act which Borrower is prohibited hereunder from
doing, or consent to Borrower’s failing to do any act which Borrower 1s required
hereunder to do, to the extent and n the manner specified i such wnting. No such



7.2

7.3

7.4

7.5

76

7.7
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act shall 1n any way impair the rights hereunder of Lender, except tc the extent
specifically agreed to by Lender 1n such wnting.

No Impairment. The interests and nghts of Lender under this Lease Assignment
shall not be impaired by any mdulgence, including, without hmitation: (a) any
renewal, extension or modification which Lender may grant with respect to any of
the Secured Debt, (b) any surrender, compromise, release, renewal, extension,
exchange or substitution which Lender may grant in respect of the Property or any
interest theremn; or (c) any release or mdulgence granted to any maker, endorser,
guarantor or surety of any of the Secured Debt.

Amendments. This Lease Assignment may not be waived, changed or discharged
orally, but only by an agreement in writing signed by Lender, and any oral waiver,
change or discharge of any provision of this Lease Assignment shall be without
authonty and of no force and effect. Any waiver, change or discharge shall be
effective only in the specific instances and for the purposes for which given and to
the extent therein specified.

Nonices. Any notice, request, demand or other communication required or permmtted
under this Lease Assignment (unless otherwise expressly provided theremn) shall be
given in wrnting by dehvering the same in person to the intended addressee, by
overmight courier service with guaranteed next day delivery or by certified United
States Mail, postage prepaid sent to the intended addressee at the applicable Notice
Address or to such different address as either Borrower or Lender shall have
designated by wntten notice to the other sent in accordance herewith. Such notices
shall be deemed given when received or, if earlier, 1n the case of delivery by courier
service with guaranteed next day delivery, the next day or in the case of delivery by
certified Umited States Mail, two days after deposit theremn. No notice to or demand
on Borrower 1n any case shall of itself entitle Borrower to any other or further notice
of demand 1n similar or other circumstances.

Successors and Assigns. The terms, provisions, covenants and conditions of this
Lease Assignment shall be binding upon Borrower, and any permitted successors and
assigns of Borrower, and shall nure to the benefit of Lender and its successors,
substitutes and assigns and shall constitute covenants runmng with the Land. All
references in this Lease Assignment to Borrower or Lender shall be deemed to
include all such successors, substitutes and assigns.

If ownership of the Property or any portion thereof becomes vested in a person other
than Borrower, Lender may, without notice to Borrower, whether or not Lender has
given written consent to such change in ownership, deal with such successor or
successors m 1nterest with reference to this Lease Assignment in the same manner as
with Borrower, without in any way vitiating or discharging Lender’s remedies under
or Borrower’s liability under this Lease Assignment

Severabiity. A determination that any provision of this Lease Assignment is
unenforceable or invalid shall not affect the enforceability or validity of any other
provision, and any determination that the application of any provision of this Lease
Assignment to any person or circumstances 1s 1llegal or unenforceable shall not affect
the enforceability or validity of such provision as 1t may apply to any other persons
or crrcumstances.

Gender and Construction. Within this Lease Assignment, words of any gender shall
be held and construed to include any other gender, and words in the singular number

8



7.8

79

7.10

7.11

7.12

7.13

7.14

CUNNINBISLC\295670 1

E 1984349 B 3533 P 1546

shall be held and construed to nclude the plural, unless the context otherwise
requires. References in this Lease Assignment to “herein,” “hereunder” or “hereby”
shall refer to this entire Lease Assignment, unless the context otherwise requires.
When the phrase “in its sole unfettered discretion” is used in this Lease Assignment
with respect to Lender, 1t shall pernut Lender to evaluate such cntenia (without
altlowance for reasonableness) as 1t chooses mm approving or disapproving the
requested or pending action. To the extent the terms of this Lease Assignment and
the other Loan Documents are inconsistent or conflict, the terms of this Lease
Assignment shall control and such documents shall be read together in order to
provide Lender the broadest range of remedies available to 1t.

Jownt and Several Liability If Borrower 1s composed of more than one party, the
obhgations, covenants, agreements, representations and warranties contamed 1n this
Lease Assignment, as well as the obligations arising hereunder, are and shall be jont
and several as to each such party.

Modifications. References to any of the Loan Documents in this Lease Assignment
shall be deemed to include all amendments, modifications, extensions and renewals
thereof.

Governing Law. This Lease Assignment shall be construed according to and
governed by the laws of the State.

Captions. All paragraph and subparagraph captions are for convenience of reference
only and shall not affect the construction of any provision herein.

Other Security. Lender may take or release other security for payment of the
Secured Debt and may release any party primanly or secondanly hable therefor and
may apply any other security held by 1t to the satisfaction of the Secured Debt
without prejudice to any of 1ts nghts under this Lease Assignment.

Direction to Tenants. BORROWER HEREBY IRREVOCABLY AUTHORIZES
AND DIRECTS EACH TENANT NAMED IN THE LEASES, UPON RECEIPT
FROM LENDER OF A WRITTEN NOTICE TO THE EFFECT THAT AN EVENT
OF DEFAULT EXISTS UNDER THIS LEASE ASSIGNMENT, TG PAY ALL
RENTS ARISING OR ACCRUING UNDER SAID TENANT'S LEASE TO
LENDER AND TO CONTINUE SO TO DO UNTIL OTHERWISE NOTIFIED BY
LENDER.

Nonrecourse. Borrower shall be hable upon the indebtedness evidenced by the Note,
for all sums to accrue or to become payable thereon and for performance of all
covenants contamed 1 the Note or in any of the other Loan Documents, to the
extent, but only to the extent, of Lender’s security for the same, including, without
limitation, all properties, rights, estates and nterests covered by the Deed of Trust
and the other Loan Documents. No attachment, execution or other wnt or process
shall be sought, ssued or levied upon any assets, properties or funds of Borrower
other than the properties, rights, estates and interests described 1n the Deed of Trust
and the other Loan Documents. In the event of foreclosure of such liens, mortgages
or security interests, by private power of sale or otherwise, no judgment for any
deficiency upon such indebtedness, sums and amounts shall be sought or obtamed by
Lender against Borrower. Subject to the foregoing, nothing herem contained shall be
construed to prevent Lender from exercising and enforcing any other remedy relating
to the Property allowed at law or 11 equity or by any statute or by the terms of any of
the Loan Documents.
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Notwithstanding the foregoing, Borrower shall be personally liable to Lender for:

(a)

(b)

any damages, losses, habilities, costs or expenses (including, without
limitation, attorneys’ fees) incurred by Lender due to any of the following'
(1) any security deposits of tenants of the Property (not previously applied to
remedy tenant defaults) which have not been paid over to Lender; (u) any
rents prepaid by any tenant of the Property more than one month 1n advance;
(in) any msurance proceeds or condemnation awards recerved by Borrower
and not applied according to the terms of the Deed of Trust; (1v) reparrs to
the Property resulting from a casualty not rembursed by insurance, to the
extent msurance coverage for such repairs was required by the Loan
Documents; (v) fraud, matenal misrepresentation or bad faith on the part of
Borrower; (v1) any event or circumstance for which Borrower is obligated to
indemnify Lender under the provisions of the Deed of Trust or
Environmental Indemmty respecting Hazardous Substances, Contamination
or Clean-Up; (vi1) Borrower’s failure to maintain the insurance for the
Property required under the provisions of the Deed of Trust; (vin) waste of
the Property by Borrower; (ix) Borrower’s failure to pay real estate taxes or
other assessments against the Property; or (x) Borrower’s failure to comply
with the Amencans with Disabilittes Act of 1990, as amended, or any other
Laws; and

all rents, 1ssues and profits from the Property collected by Borrower after an
Event of Default has occurred and 1s continuing or after an event or
circumstance has occurred and 1s continuing which with the passage of time
or the giving of notice, or both, would constitute an Event of Default, unless
such rents, 1ssues and profits are applied to the normal operating expenses of
the Property or to the Secured Debt.

Lender shall not be limited in any way n enforcing the personal hability and
obligations of Borrower under the Loan Documents against Borrower, nor shall
Lender be limited in any way in enforcing the personal liabihity and obligations of
any guarantor or indemnitor mn accordance with the terms of the instruments creating
such liabilities and obhigations.

Time of the Essence. Time is of the essence of each and every performance
obligation of Borrower under this Lease Assignment or any of the other Loan
Documents.

Exhibits. The following are the Exhibits referred to in this Lease Assignment, which
are hereby incorporated by reference heremn:

Exhibit A - Property Description

Exhibt B - List of Leases

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, this Lease Assignment has been executed and delhivered as of the date first
above wnitten.

BORROWER:

_;_@94/ Mol

DOUGLAS DVORAK, an individual

\D\A\&&MM

WENDI DVORAK, an individual

CUNNINB\SLC\295670 1 11
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STATE OF CALIFORNIA )
e s '
@ ) ss. —. tonteino
County of nd %%\SQ’ }
— A/ S e =
On__ > / =% , 2004, before me, A=

, pei‘sonally appeared Douglas Dvorak, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person whose name 1s subscribed to within the instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature on the
instrument the person executed the instrument.

WITNESS my hand and official seal. - “)-7

b

My Comnussion Expires: J FONTAINE
2 B A0 Commissian # 1321557
/O 17(c 5 STATE OF CALIFORNIAZ ;;; i Nptary Public - Califomia £

.T T, . Orange County
- Ay Comm'_&p:ms Oct 17, 2005
County of @(L,\QP )

[®) m
On <'/ > , 2004, before me,-—-)' "p

, f)ersonally appeared Wendi Dvorak, personally known to me (or proved to me on the basis
of satisfactory evidence)} to be the person whose name 1s subscribed to wathin the instrument and
acknowledged to me that he executed the same 1n his authorized capacity, and that by his signature on the
mstrument the person executed the instrument.

WITNESS my hand and official seal.

My Comrmussion Expires:

fO/("I i

J FONTAINE
commission # 1321847 E
Notary Public - Caolfornin &

Orange County

7,2005E

Ky Comm Expires Ot
e s - IS

CUNNINB'SLC295670 1 12
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EXHIBIT A
Property Description

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

A part of Block 16 Woodland Subdivision No.2 along with a portion of vacated Hillside Drive and being
within the Northeast Quarter of Section 1, Township 1 North, Range 1 West, Salt Lake Base and Meridian,
U.S, Survey in North Salt Lake, Davis County, Utah:

Beginning at a point on the Southeasterly Line of Orchard Drive as widened being 717.27 feet South
0°16'44" East along the Section line; 706.3 feet South 89°46'05" West; 656.55 feet South 39°37°26" West
along the original Southeasterly line of Orchard Drive; and 2.76 feet South 89°54'58" East from the
Northeast Corner of said Section 1; said point of beginning is also located 1220.36 feet South 0°16'44" East
along the Section line and 1124.71 feet South 89°43'16" West from said Northeast Corner of Section 1; and
running thence South 89°54'58" East 158.35 feet to a point on the extension of the common edges of the
existing buildings; thence along said extension and along the common edges of the existing buildings the
following two courses: South 0°14'28" West 192.09 feet; and South 89°48'37" East 0.74 feet to the Easterly
edge of an existing building; thence South 0°25'15" West 74.00 feet along said Easterly edge of the building
and said building line extended Southerly to the South line of said Block 16; thence South 89°46'05" West
275.70 feet along said South line to the Southeasterly line of Orchard Drive; thence along said
Southeasterly line the foliowing two courses: Northeasterly along the arc of a 484.67 foot radius curve to
the Right a distance of 41.76 feet (Central Angle equals 4°53'48" and long Chord bears North 8°26'01" East
41.75 feet) and Northeasterly along the arc of a 583.52 foot radius curve to the Right a distance of 254.29
feet; (Central Angie equals 24°58'08" and long Chord bears North 26°18'49" East 252.29 feet) to the point
of beginning,

CUNNINB\SLC\295670 1



E1984349 8 3533 P 1551

EXHIBIT B
List of Leases

0] a certain Shopping Center Lease, dated March 1, 2003, between Douglas Dvorak and Wend
Dvorak, individuals, as successors-in-interest to Winegars LTD, a Utah limuted partnership, as the
landlord, and Matt Asmus, an individual dba Asmus Printing, as the tenant, respecting the premuses
located at 3395 South Orchard Drive, North Salt Lake, Utah.

(1) a certain Retail Space Lease, dated August 7, 2002, between Douglas Dvorak and Wendi
Dvorak, individuals, as successors-in-interest to Winegars LTD, a Utah linited partnershup, as the
landlord, and Body Perfect Tanming Salon Inc., a Utah corporation, as the tenant, respecting the
prenuses located at 3387 South Orchard Drive, North Salt Lake, Utah.

(1) a certain Shopping Center Lease, dated October 1, 2002, between Douglas Dvorak and
Wend1 Dvorak, individuals, as successors-m-interest to Wmegars LTD, a Utah limted
partnershup, as the landlord, and GRC Enterpnises, LLC dba Curves for Women, as the tenant,
respecting the premises located at 3393 South Orchard Dnive, North Salt Lake, Utah.

(1) a certain Retail Space Lease, dated January 29, 2003, between Douglas Dvorak and Wend
Dvorak, imdividuals, as successors-in-interest to Winegars LTD, a Utah limited partnership, as the
landlord, and AXF Bountiful, a Utah corporation, as the tenant, respecting the premuses located at
3383 South Orchard Drive, North Salt Lake, Utah.

) a certain Shopping Center Lease, dated September 14, 2004, between Douglas Dvorak and
Wendi Dvorak, individuals, as successors-in-interest to Winegars LTD, a Utah limited
partnership, as the landlord, and Fat Cat Gallery, Inc , a Utah corporation, as the tenant, respecting the
prenmuses located at 3391 South Orchard Drive, North Salt Lake, Utah.

(v1) a certan Shopping Center Lease, dated August 21, 2002, between Douglas Dvorak and
Wend1 Dvorak, mdividuals, as successors-m-interest to Winegars LTD, a Utah limmted
partnership, as the landlord, and Green Valley Cleaners of Bountiful LLC, a Utah linuted habihity
company, as the tenant, respecting the premises located at 3397 South Orchard Drive, North Salt
Lake, Utah.

(vir)  a certain Shopping Center Lease, dated March 7, 2002, between Douglas Dvorak and Wendi
Dvorak, individuals, as successors-in-interest to Winegars LTD, a Utah hmited partnership, as the
landlord, and Hutchinson-Hill, L.C., a Utah limited hability company, dba Great Chps, as the
tenant, respectng the premises located at 3389 South Orchard Drive, North Salt Lake, Utah.

(vin)  a certam Shopping Center Lease, dated October 22, 2002, between Douglas Dvorak and
Wend1 Dvorak, individuals, as successors-in-interest to Winegars LTD, a Utah limited
partnership, as the landlord, and P & J Fagen, LLC, a Utah limited hability company dba J. Fagen, as
the tenant, respecting the premises located at 3385 South Orchard Drive, North Salt Lake, Utah.
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