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THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) is made as of
the 15 day of July, 2022, by KLAMATH FALLS HOTEL PARTNERS, LLC, a Missouri
limited liability company, having its principal place of business at 300 Wyandotte Street, Suite
150, Kansas City, Missouri 64105 (“Borrower”), to 3650 REAL ESTATE INVESTMENT
TRUST 2 LLC, a Delaware limited liability company, having an address at 2977 McFarlane
Road, Suite 300, Coconut Grove, Florida 33133, Attention: Legal Department (together with its
successors and assigns, “Lender”).

RECITALS:

A, WHEREAS, this Assignment is given in connection with a loan in the principal
sum of $14,000,000.00 (the “Loan”) made by Lender to Borrower pursuant to that certain Loan
Agrecment dated as of the date hereof (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loan Agreement”). Capitalized
terms used herein without definition shall have the meanings ascribed to such terms in the Loan
Agreement.

B. WHEREAS, Borrower desires to further secure the payment of the Debt and the
performance of all of its obligations under the Note, the Loan Agreement and the other Loan
Documents.

AGREEMENT:

NOW, THEREFORE, in consideration of the making of the Loan by Lender and the
covenants, agreements, representations and warranties set forth in this Assignment, the parties
hereto covenant and agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Certain Defined Terms. For all purposes of this Assignment, except as
otherwise expressly required or unless the context clearly indicates a contrary intent:

(a) “Leases” shall mean all leases, subleases, subsubleases, concessions,
lettings, licenses or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of any space of the
Land and the Improvements located thereon and every modification, amendment or other
agreement relating to the same entered into in connection with such leases, subleases,
subsubleases or other agreements and every guarantee of the performance and observance of the
terms and conditions to be performed and observed by the other party thereto, entered into before
or after the filing by or against Borrower of any petition for relief under any Creditors Rights
Laws.

(b) “Rents” shall mean, with respect to the Property, all right, title and
interest of Borrower, its successors and assigns therein and thereunder, including, without
limitation, cash or securities deposited thereunder to secure the performance by the lessees of
their obligations thereunder and All rents, rent equivalents, income, receivables, revenues,
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economic stimulus, incentive or other similar payments received directly or indirectly from any
Governmental Authority or quasi-Governmental Authority, whether in the form of aide, money,
relief or another compensation scheme (including any of the foregoing initiated in. connection
with the COVID-19 virus or any other pandemic or any Emergency Law), receipts, insurance
proceeds, deposits and profits arising from the Leases and rencwals thereof together with all
rents, rent equivalents, income, fees, receivables, accounts, profits (including, but not limited to,
all oil and gas or other mineral royalties and bonuses), charges for services rendered and any and
all payment and consideration of whatever form or nature received by Borrower or its agents or
cmployees from any and all sources relating to the use, enjoyment and occupancy of the Property
whether paid or accruing before or after the filing by or against Borrower of any petition for
relief under any Creditors Rights Laws.

ARTICLE 2

ASSIGNMENT

Section 2.1  Property Assigned. Borrower hereby absolutely and unconditionally
assigns to Lender all of Borrower’s right, title and interest in all current and future Leases and
Rents, it being intended that this Assignment constitute a present, absolute assignment and not an
assignment for additional security only. This Section 2 presently gives Lender the right to
collect Rents and to apply Rents in partial payment of the Debt in accordance with the Loan
Agreement. Borrower intends that the Leases and Rents be absolutely assigned and no longer
be, during the term of this Assignment, property of Borrower or Borrower’s estate, as defined by
11 U.S.C. §541. If any law exists requiring Lender to take actual possession of the Property (or
some action equivalent to taking possession of the Property, such as securing the appointment of
a receiver) for Lender to “perfect” or “activate” the rights and remedies of Lender as provided in
this Section 2, Borrower waives the benefit of such law. Such assignment to Lender shall not be
construed to bind Lender to perform of any covenants, conditions or provisions contained in any
Lease or otherwise impose any obligation upon Lender, and notwithstanding this Assignment,
Borrower shall remain liable for any obligations undertaken by Borrower pursuant to any Lease.
Subject to the terms of this Section 2 and the Loan Agreement, Lender grants to Borrower a
license, revocable as hereinafter provided, to operate and manage the Property and to collect and
use the Rents. Any Rents collected by Borrower from and after the date on which an Event of
Default occurred and is continuing shall be held by Borrower in trust for Lender. Borrower
hereby grants and assigns to Lender the right, at Lender’s option, upon revocation of the license
granted herein, to enter upon the Property, either personally or by its agents, nominees or
attorneys and dispossess Borrower and its agents and servants therefrom or by court appointed
receiver, to collect Rents with or without taking the actual possession of the Property or any
equivalent action. Lender may apply any Rents collected after the license granted herein is
revoked in Lender’s sole and absolute discretion to pay the Debt in such order and in such

manner as Lender shall elect in Lender’s discretion.
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ARTICLE 3

REMEDIES

Section 3.1  Remedies of Lender. Upon the occurrence and during the continuance of
any Event of Default, the license granted to Borrower herein may, at Lender’s election, be
revoked by Lender, and Lender shall immediately be entitled to possession of all Rents collected
thereafter (including Rents past due and unpaid) whether or not Lender enters upon or takes
control of the Property. In addition, Lender may, at its option, without waiving such Event of
Default, without regard to the adequacy of the security for the Debt, either in person or by agent,
upon bringing any action or proceeding, by a receiver appointed by a court, or otherwise, may
take possession of the Property and have, hold, manage, lease and operate the same on such
terms and for such period of time as Lender may deem proper. Lender shall immediately be
entitled to possession of all security deposits held with respect to the Property, whether or not
Lender enters upon or takes control of the Property and regardless of where any such security
deposits are deposited or located. Lender, either with or without taking possession of the
Property in its own name, may'demand, sue for or otherwise collect and receive all Rents,
including Rents past due and unpaid, and apply such Rents to pay any one or more of the
following in such order and amounts as Lender may elect in its sole and absolute discretion: (a)
all costs and expenses incurred, and advances made, by Lender to enforce this Assignment or the
other Loan Documents, protect the lien and security afforded thereby, or preserve the Property,
including, without limitation, all expenses of managing the Property, including, without
limitation, the salaries, fees and wages of any managing agent and such other employees as
Lender may deem necessary and all expenses of operating and maintaining the Property,
including, without limitation, all taxes, charges, claims, assessments, water rents, sewer rents and
any other liens, and premiums for insurance and the cost of alterations, renovations, repairs or
replacements, and all costs and expenses incident to taking and retaining possession of the
Property or enforcing any of Lender’s rights and remedies hereunder; and (b) the Debt, together
with all costs and reasonable attorneys’ fees in connection with any of the foregoing. Neither
Lender’s exercise of the option granted to Lender in this Section 3.1 nor the collection or
application of Rents as herein provided shall be considered a waiver of any Event of Default.
Borrower agrees that the exercise by Lender of one or more of its rights and remedies under this
Assignment shall in no way be deemed or construed to make Lender a mortgagee-in-possession.

ARTICLE 4

MISCELLANEOUS PROVISIONS

Section4.]  No Oral Change. This Assignment may not be modified, amended,
waived, extended, changed, discharged or terminated orally or by any act or failure to act on the
part of Borrower or Lender, but only by an agreement in writing signed by the party against
whom enforcement of any modification, amendment, waiver, extension, change, discharge or
termination is sought.

Section 4.2 Notices. All notices or other written communications hereunder shall be
delivered in accordance with the applicable terms and conditions of the Loan Agreement.
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Section4.3  Successors and Assigns. This Assignment shall be binding upon and inure
to the benefit of Borrower and Lender and their respective successors and assigns forever.

Section4.4  Borrower’s Obligations Absolute. Except as set forth to the contrary
herein or in the other Loan Documents, all sums payable by Borrower hereunder shall be paid
without notice, demand, counterclaim (other than mandatory counterclaims), setoff, deduction or
defense and without abatement, suspension, deferment, diminution or reduction. Except as
expressly provided herein, Borrower waives all rights now or hereafter conferred by statute or
otherwise to any abatement, suspension, deferment, diminution or reduction of any sum secured
hereby and payable by Borrower.

Section4.5  Headings, etc. The headings and captions of various sections of this
Assignment are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

Section 4.6 ~ Inapplicable Provisions. If any term, covenant or condition of this
Assignment is held to be invalid, illegal or unenforceable in any respect, this Assignment shall
be construed without such provision.

Section4.7  Time of the Essence. Time is of the essence with respect to each and
every covenant, agreement and obligation of Borrower under this Assignment.

Section4.8  Termination. When the Security Instrument has been fully reconveyed or
released by Lender, that reconveyance or release shall operate as a release and discharge of this
Assignment and as a reassignment of all future Leases and Rents with respect to the Property to
the Person or Persons legally entitled thereto, unless such reconveyance or release expressly
provides to the contrary.

Section4.9  Governing Law. This Assignment shall be governed, construed, applied
and enforced in accordance with the laws of the state in which the Property is located and
Applicable Laws of the United States of America.

Section 4.10  Further Assurances. Borrower shall comply with all covenants set forth in
the Loan Agreement relating to acts or other further assurances to be made on the part of
Borrower in order to protect and perfect the lien or security interest hereof upon, and in the
interest of Lender in, the Property.

Section4.11 ORS _41.580(3) NOTICE. UNDER OREGON LAW, MOST
AGREEMENTS, PROMISES AND COMMITMENTS MADE BY A LENDER CONCERNING
LOANS AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY
OR HOUSEHOLD PURPOSES OR SECURED SOLELY BY THE BORROWER’S RESIDENCE
MUST BE IN WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY THE LENDER
TO BE ENFORCEABLE.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Assignment has been executed by the undersigned as of
the day and year first above written.

BORROWER:

KLAMATH FALLS HOTEL

PARTNERS, LLC .
a Missouri limited liability company

By: Klamath SPE, LLC, a Delaware limited
liability company
Its: Manager
By: Ferguson Hotel Development, LLC, a
Missouri limited liability company

ame: John H. P’e/rguy{ W
Its: Manager

ACKNOWLEDGMENT

State of MDD )

County of oy S0 N )
On JWY Y\ , 2022, before me, @(‘00\«’/ MQO‘VN(( ,

Notary Public, perbonally appeared‘ﬁml\ Veepwho proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY that the foregoing paragraph is true and correct.

vnTNESSmyhmmamimﬁ 2l sdal. — BROGKE MADRID —
Notary Public - Notary Seal
Seal State of Missouri
Slgna (Seal) Commissioned for Jackson County
My Commission Expires: Feb. 12, 2023
19159955
My Commission Explres. l A 1]_02 S E—

BROOKE MADRID
+yptary Public - Notary Seal
2iptp of Missour!
fnad for Jackson County
L e JOH’S Feb. 12, 2023 ‘
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EXHIBIT A
LEGAL DESCRIPTION

Lot 7, Tract 1430 - TIMBERMILL SHORES, according to the official plat thereof on file in the
office of the County Clerk, Klamath County, Oregon.

TOGETHER WITH Reciprocal Easement and Maintenance Agreement, as recorded June 27,
2019 in Instrument Number 2019-007220.
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