ENT121950:2021PG10of 9

Andrea Allen

Utah County Recorder

2021 Jul 09 01:40 PM FEE 50.00 BY CS

RECORDED FOR Vanguard Title Insurance Agency, LLC
ELECTRONICALLY RECORDED

RECORDATION REQUESTED BY:

UMPQUA BANK

c/o Loan Support Services
P.O. Box 1580

Roseburg, OR 97470

WHEN RECORDED MAIL TO:

UMPQUA BANK

¢/o CRED/Attn: Linda Gudjonson
1111 Third Avenue, Suite 2900
Seattle, WA 98101

:H: wz% - ’4/} éf} SPACE ABOVE THIS LINE IS FOR RECORDER'S USE ONLY

ASSIGNMENT OF RENTS AND INCOME

THIS ASSIGNMENT OF RENTS AND INCOME (“Assignment”) is made as of July 2, 2021,
between MWIC TURNER ROAD UT, LLC, a Utah limited lability company, MWIC PARKWAY UT,
LLC, a Utah limited liability company, and MWIC KELTON, LLC, a Utah limited liability company
(individually and collectively, “Borrower”), whose address is 201 Ferry Street SE, Suite 400, Salem, OR
97301, and UMPQUA BANK, whose address is ¢/o Loan Support Services, P.O. Box 1580, Roseburg,
OR 97470 (“Lender™).

RECITALS

A, Borrower is the owner and/or future tenant of that certain real property more particularly
described on Exhibit A attached hereto and incorporated herein by this reference (the “Real Property”).
Pursuant to the Construction Loan Agreement (the “Loan Agreement”) of even date herewith by and
between Borrower and Lender, and certain other parties, Borrower has agreed to construct those certain
improvements described in the Loan Agreement (the “Improvements™).

B. Pursuant to the Loan Agreement, Lender has agreed to lend to Borrower the maximum
sum of Thirty Six Million Three Hundred Seventy Thousand and 00/100 Dollars ($36,370,000.00)
(“Loan”) for the purpose of, among other things, paying the costs of constructing the Improvements.
Contemporaneously with the execution of the Loan Agreement, Borrower also executed and delivered to
Lender a Construction Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture
Filing (“Deed of Trust™) to secure repayment of the Loan and Borrower’s duties and obligations under the
Loan Agreement and other Loan Documents. The Deed of Trust is a first priority lien on the Real
Property, the Improvements and the related tangible and intangible items of personal property described
in the Deed of Trust. All of the documents evidencing, securing or executed in connection with the Loan
collectively are referred to as the “Loan Documents.”

AGREEMENT

NOW THEREFORE, with reference to the foregoing Recitals, all of which are incorporated
herein by this reference, and in order to induce Lender to enter into the Loan Documents and make the
advances thereunder, and for other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the parties hereto covenant and agree as follows:
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1. Assignment. For valuable consideration, Borrower assigns and conveys to Lender for
security purposes all of Borrower’s right, title, and interest in and to all Leases and the Rents from the
Real Property and Improvements. This Assignment is given to secure Borrower’s duties and obligations
under the Loan Agreement and the other Loan Documents (collectively, the “Obligations”). The term
“Leases” means all leases, subleases, tenancies, licenses, occupancy agreements or agreements to lease all
or any portion of the Real Property and Improvements, together with any extensions, renewals,
amendments, modifications or replacements thereof, and any options, rights of first refusal or guarantees
of any tenant’s obligations under any lease now or hereafter in effect. The term “Rents” means all rents,
revenues, income, receipts, issues, and profits from the Leases or ownership of the Real Property and
Improvements, whether due now or later, including without limitation all awards and payments of any
kind derived from or relating to the Leases, the proceeds of any rental or loss of rents insurance and all
security deposits.

2. Waivers. Borrower waives all rights or defenses arising by reason of any “one action” or
“anti-deficiency” law, or any other law which may prevent Lender from bringing any action against
Borrower, including a claim for deficiency to the extent Lender is otherwise entitled to a claim for
deficiency, before or after Lender’s commencement or completion of any foreclosure action, either
Judicially or by exercise of a power of sale. Borrower waives any defenses that may arise because of any
action or inaction of Lender, including without limitation any failure of Lender to realize upon the Real
Property and Improvements, or any delay by Lender in realizing upon the Real Property and
Improvements.

3. Collection of Rents. Unless and until Lender exercises its right to collect the Rents as
provided below and so long as there is no default under this Assignment, Borrower may remain in
possession and control of and operate and manage the Improvements and collect the Rents, provided that
the granting of the right to collect the Rents shall not constitute Lender’s consent to the use of cash
collateral in a bankruptcy proceeding.

4, Borrower’s Representations and Warranties. Borrower represents and warrants to

Lender as follows:

4.1 Ownership. Borrower is entitled to receive their respective Rents free and clear
of all rights, loans, liens, encumbrances, and claims.

4.2 Right to Assign. Borrower has the full right, power, and authority to enter into
this Assignment and to assign and convey the Leases and Rents to Lender.

4.3 No_Prior Assignment. Borrower has not previously assigned or conveyed the
Leases and Rents to any other person by any instrument now in force.

4.4 No Further Transfer. Borrower will not sell, assign, encumber, or otherwise
dispose of any of its rights in the Leases and Rents.

5. Collection of Rents by Lender. Lender shall have the right at any time upon an Event
of Default under this Assignment, to collect and receive the Rents. For this purpose, Lender is hereby
given and granted the following rights, powers and authority:

5.1 Notice to Tenants. Lender may send notices to any and all tenants of the
Improvements advising them of this Assignment and directing all Rents to be paid directly to Lender.
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5.2 Entry on the Improvements. Lender may enter upon and take possession of the
Improvements; demand, collect and receive from the tenants or from any other persons liable therefor, all
of the Rents; institute and carry on all legal proceedings necessary for the protection of the Improvements,
including such proceedings as may be necessary to recover possession of the Improvements; collect the
Rents and remove any tenant or tenants or other persons from the Improvements.

5.3 Maintenance of the Improvements. Lender may enter upon the Improvements
to maintain the Improvements and keep the same in repair; to pay the costs thereof and of all services of
all employees, including their equipment, and of all continuing costs and expenses of maintaining the
Improvements in proper repair and condition, and also to pay all taxes, assessments and water utilities,
and the premiums on fire and other insurance effected by Lender on the Improvements.

54 Compliance with Laws. Lender may do any and all things to execute and
comply with applicable state laws and also all other laws, rules, orders, ordinances and requirements of all
other governmental agencies affecting the Improvements.

5.5 Lease the Improvements. Lender may rent or lease the whole or any part of the
Improvements for such term or terms and on such conditions as Lender may deem appropriate.

5.6 Employ Agents. Lender may engage such agent or agents as it may deem
appropriate, either in Lender’s name or in Borrower’s name, to rent and manage the Improvements,
including the collection and application of Rents.

5.7 Other Acts. Lender may do all such other things and acts with respect to the
Improvements as reasonably appropriate and may act exclusively and solely in the place and stead of
Borrower and to have all of the powers of Borrower for the purposes stated above,

5.8 No Requirement to Act. Lender shall not be required to do any of the foregoing
acts or things, and the fact that Lender shall have performed one or more of the foregoing acts or things
shall not require Lender to do any other specific act or thing.

6. Application of Rents. All costs and expenses incurred by Lender in connection with the
Improvements shall be for Borrower’s account, and Lender may pay such costs and expenses from the
Rents. Lender, in its sole discretion, shall determine the application of any and all Rents received by it;
however, any such Rents received by Lender which are not applied to such costs and expenses shall be
applied to the Obligations. All expenditures made by Lender under this Assignment and not reimbursed
from the Rents shall become a part of the Obligations secured by this Assignment, and shall be payable
on demand, with interest at the default rate under the Promissory Note until paid.

7. Full Performance. Borrower agrees that to the extent Borrower makes any payment to
Lender in connection with the Loan, and all or any part of such payment is subsequently invalidated,
declared to be fraudulent or preferential, set aside or required to be repaid by Lender or paid over to a
trustee, receiver or any other entity, whether under any bankruptcy act or otherwise (any such payment is
hereinafter referred to as a “Preferential Payment™), then this Assignment shall continue to be effective or
shall be reinstated, as the case may be, and, to the extent of such payment or repayment by Lender, the
Loan or part thereof intended to be satisfied by such Preferential Payment shall be revived and continued
in full force and effect as if said Preferential Payment had not been made. Subject to the foregoing, if
Borrower satisfies all of its Obligations when due and Lender has no commitment to make further Loan
advances, and Borrower otherwise performs all the obligations imposed upon it under this Assignment,
Lender shall execute and deliver to Borrower a satisfaction of this Assignment and terminate any
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financing statement on file evidencing Lender’s security interest in the Rents and Leases. Any
termination fee required by law shall be paid by Borrower, if permitted by applicable law.

8. Expenditures bv Lender. If any action or proceeding is commenced that would
materially affect Lender’s interest in the Rents or Leases or if Borrower fails to comply with any
provision of this Assignment or any related documents, Lender, on Borrower’s behalf may (but shall not
be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on
the Rents, the Leases or the Improvements and paying all costs for insuring, maintaining and preserving
the Improvements. All such expenditures incurred or paid by Lender for such purposes will then bear
interest at the default rate under the Promissory Note from the date incurred or paid by Lender to the date
of repayment by Borrower. All such expenses will become a part of the Obligations and, at Lender’s
option, will (a) be payable on demand; (b) be added to the balance due under the Loan Documents; or (c)
be treated as a balloon payment which will be due and payable at the maturity of the Loan. Such right
shall be in addition to all other rights and remedies to which Lender may be entitled upon default.

9. Default. Each of the following, at the option of Lender, shall constitute an event of
default (“Event of Default”) under this Assignment.

9.1 Default on Indebtedness. Failure of Borrower to make any payment when due

on the Loan.

9.2 Compliance Default. Failure of Borrower to comply with any term, obligation,
covenant or condition contained in this Assignment.

9.3 Default under the Loan Documents. The occurrence of an Event of Default
under the Loan Agreement or any of the other Loan Documents.

9.4 Breaches. Any warranty, representation or statement made or furnished to
Lender by or on behalf of Borrower under this Assignment is, or at the time made or furnished was, false
in any material respect.

9.5 Foreclosure. Commencement of foreclosure, whether by judicial proceeding,
self-help, repossession or any other method, or any levy, execution or other action by any creditor of
Borrower against the Leases or Rent.

10. Remedies. Upon the occurrence of an Event of Default, the license granted to Borrower
to collect the Rents shall be automatically and immediately revoked without further notice to or demand
upon Borrower, and Lender shall have the right, without further notice to or demand upon Borrower, and
in Lender’s absolute discretion, to exercise any one or more of the following rights and remedies:

10.1 Take Possession. Without regard to the adequacy of any security, and with or
without appointment of a receiver, Lender may enter upon and take possession of the Improvements;
have, hold, manage, lease and operate the same, and collect, in its own name or in the name of Borrower,
and receive all Rents accrued but unpaid and in arrears as of the date of such Event of Default, as well as
the Rents which thereafter become due and payable; and have full power to make from time to time all
alterations, renovations, repairs or replacements to the Improvements as Lender may deem proper.
Lender may notify the tenants under the Leases, or any property manager or rental agent under any
contract with Borrower, to pay all Rents directly to Lender. Borrower shall pay to Lender on demand any
Rents collected by Borrower after the revocation of the license granted to Borrower. Borrower hereby
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irrevocably authorizes and directs the tenants under the Leases, and any property manager or rental agent
under any contract, upon receipt of written notice from Lender, to pay all Rents due to Lender without the
necessity of any inquiry to Borrower and without any liability respecting the determination of the actual
existence of any Event of Default claimed by Lender or any claim by Borrower to the contrary. Borrower
further agrees that it shall facilitate in all reasonable ways Lender’s collection of the Rents. Borrower
shall have no right or claim against any parties to any Lease or contract who make payment to Lender
after receipt of written notice from Lender requesting same.

10.2  Application of Rents. Lender may apply such Rents to the payment of: (i) the
Obligations, together with all costs and reasonable attorneys’ fees; (i) all taxes, charges, claims,
assessments, water rents, sewer rents and any other liens which have priority over the Obligations.

10.3  Collect and Enforce Leases. Lender may: (i) endorse as Borrower’s attorney-
in-fact the name of Borrower or any subsequent owner of the Improvements on any checks, drafts or other
instruments received in payment of the Rents, and deposit the same in bank accounts, which power of
attorney is coupled with an interest and shall be irrevocable; (ii) endorse as Borrower’s attorney-in-fact
the name of Borrower or any subsequent owner of the Improvements on any checks, drafts or other
instruments received in payment of the Rents, and deposit the same in bank accounts, which power of
attorney is coupled with an interest and shall be irrevocable; (iii) give proper receipts, release and
acquittances in relation thereto in the name of Borrower; (iv) institute, prosecute, settle or compromise
any summary or legal proceedings in the name of Borrower for the recovery of the Rents, or for damage
to the Real Property or Improvements, or for the abatement of any nuisance thereon; and (iv) defend any
legal proceedings brought against Borrower arising out of the operation of the Real Property and
Improvements.

104  Other Remedies. Lender shall have all other rights and remedies provided in
this Assignment, the Loan Documents or by law.

10.5 Manage the Property. Lender may, at its election, but shall not be obligated to:
(i) perform any of Borrower’s (as a landlord, not a tenant) obligations under the Leases (provided,
however, that Borrower shall remain liable for its obligations notwithstanding such election by Lender);
(ii) exercise any of Borrower’s rights, powers or privileges under the Leases; (iii) modify, cancel or renew
existing Leases or make concessions to the tenants thereto; (iv) execute new Leases for all or any portion
of the Improvements; and (v) take such other action as Borrower may have taken with respect to the

Leases.

10.6  Waiver: Election of Remedies. A waiver by any party of a breach of a
provision of this Assignment shall not constitute a waiver of or prejudice the party’s rights otherwise to
demand strict compliance with that provision or any other provision. Election by Lender to pursue any
remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or take action
to perform an obligation of Borrower under this Assignment after failure of Borrower to perform shall not
affect Lender’s right to declare a default and exercise its remedies under this Assignment.

11. Attorneyvs’ Fees; Expenses. The undersigned agrees to pay on demand all of Lender's
costs and expenses, including Lender's reasonable attorney fees and legal expenses, incurred in
connection with enforcement of this Agreement. Lender may hire or pay someone else to help enforce
this Agreement. Lender may also use attorneys who are salaried employees of Lender to enforce this
Agreement. The undersigned shall pay all costs and expenses of all such enforcement. In the event
arbitration, suit, action or other legal proceeding is brought to interpret or enforce this Agreement, the
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undersigned agrees to pay all additional sums as the arbitrator or court may adjudge reasonable as
Lender's costs, disbursements, and attorney fees at hearing, trial, and on any and all appeals. As used in
this paragraph "Agreement" means the loan agreement, promissory note, guaranty, security agreement, or
other agreement, document, or instrument in which this paragraph is found, even if this document is also
described by another name. Whether or not an arbitration or court action is filed, all reasonable attorney
fees and expenses Lender incurs in protecting its interests and/or enforcing this Agreement shall become
part of the Indebtedness evidenced or secured by this Agreement, shall bear interest at the highest
applicable rate under the promissory note or credit agreement, and shall be paid to Lender by the other
party or parties signing this Agreement on demand. The attorney fees and expenses covered by this
paragraph include without limitation all of Lender's attorney fees (including the reasonable fees charged
by Lender's in-house attorneys, calculated at hourly rates charged by attorneys in private practice with
comparable skill and experience), Lender's reasonable fees and expenses for bankruptcy proceedings
(including efforts to modify, vacate, or obtain relief from any automatic stay), reasonable fees and
expenses for Lender's post-judgment collection activities, Lender's cost of searching lien records,
searching public record databases, on-line computer legal research, title reports, surveyor reports,
appraisal reports, collateral inspection reports, title insurance, and bonds issued to protect Lender's
collateral, all to the fullest extent allowed by law.

12. Cumulative Remedies. The rights and remedies of Lender under this Assignment are
cumulative and are not in lieu of, but are in addition to, any other rights or remedies which Lender may
have under the Loan Documents.

13. Severabilityv. If any provision of this Assignment shall be invalid or illegal or
unenforceable, it shall not affect or impair the validity, legality and enforceability of any other provisions
of this Assignment.

14. Amendment. This Assignment may not be amended, modified or changed, nor shall any
waiver of any provisions hereof be effective, except by an instrument in writing and signed by Borrower
and Lender.

15, Successors and Assigns. This Assignment shall be binding upon Lender, Borrower and
their respective successors and assigns, and shall inure to the benefit of Lender and its successors and
assigns, subject to the limitations on assignment set forth herein.

16. Choice of Law. This Assignment shall be governed by and construed in accordance with
the laws of the State of Oregon, except for procedural matters related to the protection and enforcement
by Lender of its rights and remedies against the Real Property and/or Improvements and Rents or Leases,
which matters shall be governed by the laws of the State of Utah. However, in the event that the
enforceability or validity of any provision of this Assignment is challenged or questioned, such provision
shall be governed by whichever applicable state or federal law would uphold or would enforce such
challenged or questioned provision.

17. Time Is of the Essence. Time is of the essence in the performance of this Assignment.

18. Waivers and Consents. Lender shall not be deemed to have waived any rights under
this Assignment unless such waiver is in writing and signed by Lender. No delay or omission on the part
of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
any party of a provision of this Assignment shall not constitute a waiver of or prejudice the party’s right
otherwise to demand strict compliance with that provision or any other provision. No prior waiver by
Lender, nor any course of dealing between Lender and Borrower, shall constitute a waiver of any of
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Lender’s rights or any of Borrower’s obligations as to any future transactions. Whenever consent by
Lender is required in this Assignment, the granting of such consent by Lender in any instance shall not
constitute continuing consent to subsequent instances where such consent is required.

19. Notices. All written notices or demands of any kind that any party hereto may be
required or may desire to serve on the other in connection with this Assignment shall be served by
personal service or by registered, certified or overnight mail, return receipt requested. Any such notice or
demand shall be personally served, delivered by overnight mail or deposited with postage thereon fully
prepaid at the following addresses:

Borrower: MWIC Parkway UT, LLC
MWIC Turner Road UT, LLC
MWIC Kelton, LLC
201 Ferry Street SE, Suite 400
Salem, OR 97301
Attn.: Jason Tokarski

Lender: Umpqua Bank
c/o Loan Support Services
P.O. Box 1580
Roseburg, OR 97470

And a copy to: Farleigh Wada Witt.
121 SW Morrison, Suite 600
Portland, OR 97204
Attn: Marisol R. McAllister

Service of any such notice or demand so made by mail shall be deemed complete on the date of actual
delivery as shown on the addressee’s registry or certification receipt or at the expiration of the second
(2nd) business day after the date of mailing, whichever is earlier in time. :

20. Counterparts. This Agreement may be executed in any number of counterparts and by
different parties hereto on separate counterparts, each of which, when so executed and delivered shall be
an original, but all such counterparts shall together constitute one and the same instrument,

21, Jury Waiver. Borrower voluntarily, knowingly, irrevocably and unconditionally waives

any right to have a jury participate in resolving any dispute (whether based on contract, tort or otherwise)
between the parties hereto arising out of, or in any way related to, this Assignment.

[Signature page follows]
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Signature Page to Assignment of Rents and Income

IN WITNESS WHEREOF, Borrower has executed this Assignment as of the date first above
written.

BORROWER:

MWIC KELTON, LLC, a Utah
limited liability company

By: Mountain West Investment Corporation

Its: Manager Z { /( : I/

J #<6n E. Tokarski, Vice President

MWIC TURNER ROAD UT, LLC, a Utah limited liability company

By: Mountain West Investment Corporation

Its: Manager { }(

Jason E. Tokarski, Vice President

MWIC PARKWAY UT, LLC, a Utah limited liability company

By: Mountain West Investment Corporation

Its: Manager W /

Jaaon E. Tokarski, Vice President

STATE OF OREGQN
County of WA/ DN

This instrument was acknowledged before me on ,l\MM Z , 2021, by Jason E. Tokarski, Vice
President of Mountain West Investment Corporation, the Manager of MWIC Turner Road UT, LLC, a
Utah limited liability company, MWIC Parkway UT, LLC, a Utah limited liability company, and MWIC
Kelton, LLC, a Utah limited liability company.

X% SAMANTHA WYNNE CURTIS
8 " NOTARY PUBLIC-OREGON Notyry] Publlc — State of Oregon
52/  COMMISSION NO. 97412

MY GOISSION EXPIRES APRIL 22, 2022 5

T e Ay
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EXHIBIT A
Legal Description

The following real property located in Utah County, Utah:

Lots 1,2,3,4,5,6,7,8,9,10,11, 12, 13, 14, 15, KELTON APARTMENTS PHASE 1 PLAT
SUBDIVISION, American Fork, Utah, according to the official plat thereof on file in the office of the
Utah County Recorder.

Tax Parcel No.: 44-238-0001, 44-238-0002, 44-238-0003, 44-238-0004, 44-238-0005,
44-238-0006, 44-238-0007, 44-238-0008, 44-238-0009, 44-238-0010, 44-238-0011,
44-238-0012, 44-238-0013, 44-238-0014 and 44-238-0015
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