ASSIGNMENT OF RIGHTS AND DELEGATION OF DUTIES

THIS ASSIGNMENT OF RIGHTS AND DELEGATION OF DUTIES (hereinafter, the “Assignment”) is made and entered into this ____ day of _____________, 2025 (the “Effective Date”), by and between ST PROPERTIES, LLC, a Missouri limited liability company (the “Assignor”) and the undersigned assignee(s) (whether one or more, collectively, the “Assignee”).

WHEREAS, Assignor and Assignee have contemporaneously herewith entered into that certain Condominium Purchase Agreement or Residential Sale Contract (the “Purchase Agreement) for Unit # _______ of Table Rock Shore Resort Condominium (the “Unit”); and

WHEREAS, as a material part of the consideration for the Purchase Agreement, Assignee agreed to honor, abide by, and fulfill all guest reservations for the Unit existing as of the Effective Date of the Purchase Agreement, set forth on Exhibit A hereto (the “Existing Reservations”), and further agreed to defend, indemnify, and hold Assignor harmless from any and all damages, losses, costs, liabilities, or other expenses incurred by Assignor in connection with the Existing Reservations, including but not limited to attorney’s fees; and

WHEREAS, Assignor desires to assign to Assignee all of its rights and delegate to Assignee all of its duties and obligations under the Existing Reservations, and Assignee desires to accept such assignment of rights and delegation of duties and obligations;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Assignment, Delegation, and Assumption.  

1.1. Assignment and Delegation.  Assignor irrevocably sells, assigns, grants, conveys, delegates, and transfers to Assignee all of Assignor’s right, title, duties, liabilities, obligations, and interest in and to the Existing Reservations.

1.2. Assumption.  Assignee unconditionally accepts the assignment and delegation set forth in Section 1.1 hereof, and assumes all of Assignor’s duties, liabilities, and obligations under the Existing Reservations, according to the terms and conditions previously agreed upon between Assignor and each guest (the “Original Terms”), and agrees to pay, perform, and discharge, as and when due, all of the obligations of Assignor under the Original Terms of the Existing Reservations.    Assignee agrees to be bound by, and to perform, all the Original Terms of the Existing Reservations, unless modified by express written agreement of Assignee and said guest; provided, no such modification shall impair any rights of the Assignor hereunder. 

2. Indemnification.  Assignee shall defend, indemnify, and hold harmless Assignor, and its officers, managers, members, employees, agents, affiliates, representatives, successors, and assigns (collectively, the “Indemnified Parties”) from and against any and all losses, damages, liabilities, deficiencies, claims, actions, causes of action, judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including reasonable attorney’s fees, that are incurred by or awarded against the Indemnified Parties relating to, arising out of, or resulting from any breach of this Agreement by Assignee or any failure of Assignee to fulfill or discharge any of the duties, liabilities, and obligations assumed by Assignee under the terms of this Agreement and under the Existing Reservations, either according to their Original Terms or as subsequently modified in accordance with Section 1.2 hereof.

3. Exclusion of Warranties.  Assignor makes no warranties or representations whatsoever with respect to the Existing Reservations, which are assigned on an “AS IS, WHEREIS, AND WITH ALL FAULTS” basis, and without warranties, express or implied.  Without limiting the generality of the foregoing:

3.1. Assignor makes no warranties or representations that the Existing Reservations are guaranteed, that guest will keep their reservations, or that Assignee will derive any particular amount of rental income from the Existing Reservations.  

3.2. Assignor makes no warranties or representations that the Existing Reservations can be relied upon by Assignee as a forecast of the future performance of the Unit as a vacation rental property.  Assignee specifically acknowledges and agrees that it has not relied on the Existing Reservations, or any information provided by Assignor in connection therewith, in its decision to purchase the Unit, or as an indicator of the future performance of the Unit as a vacation rental property.

3.3. Any information provided by Assignor to Assignee relating to the Existing Reservations, including but not limited to information relating to income, expenses, and occupancy rates, is provided solely for purposes of allowing Assignee to fulfill all duties, liabilities, and obligations assumed by Assignee hereunder, and for no other purpose.  

4. Miscellaneous.

4.1. Further Assurances.  On the other party’s reasonable request, each party shall, at its sole cost and expense, execute and deliver all such further documents and instruments, and take all such further acts, necessary to give full effect to this Agreement and the transactions contemplated herein.

4.2. Notices.  Each party shall deliver all notices, requests, consents, claims, demands, and other communications under this Agreement (each, a “Notice”) in writing and addressed to the other party at its address set forth below (or to such other address that the receiving party may designate from time to time in accordance with this Section).  Each party shall deliver all Notices by personal delivery, nationally recognized overnight courier (With all fees pre-paid), or certified or registered mail (in each case, return receipt requested, postage prepaid).  A notice is effective only (a) on receipt by the receiving party, and (b) if the party giving Notice has complied with the terms of this Section.

Notice to Assignor:	ST PROPERTIES, LLC
			____________________
			____________________


Notice to Assignee:	____________________
			____________________
			____________________

4.3. Interpretation.  The parties drafted this Agreement without regard to any presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any instrument to be drafted.  The headings in this Agreement are for reference only and do not affect the interpretation of this Agreement.

4.4. Entire Agreement.  This Agreement, together with all exhibits and schedules hereto, is the sole and entire agreement of the parties regarding the subject matter contained herein and therein, and supersedes all prior and contemporaneous understandings, agreements, representations, and warranties, both written and oral, regarding such subject matter.

4.5. Amendment and Modification.  No amendment to or recission, termination, or discharge of this Agreement is effective unless it is in writing, identified as an amendment to or recission, termination, or discharge of this Agreement and signed by an authorized representative of each party to this Agreement.

4.6. Severability.  If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability does not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.

4.7. Waiver.   No waiver under this Agreement is effective unless it is in writing, identified as a waiver to this Agreement, and signed by an authorized representative of the party waiving its right.  Any waiver authorized on one occasion is effective only in that instance and only for the purpose stated and does not operate as a waiver on any future occasion.  None of the following is a waiver of any right, remedy, power, privilege, or condition arising from this Agreement: (i) any failure or delay in exercising any right, remedy, power, or privilege or in enforcing any condition under this Agreement; or (ii) any act, omission, or course of dealing between the parties.

4.8. Cumulative Remedies.  All rights and remedies provided in this Agreement are cumulative and not exclusive, and the exercise by either party of any right or remedy does not preclude the exercise of any other rights or remedies that may not or subsequently be available at law, in equity, by statute, or otherwise.

4.9. Equitable Remedies.  Assignee acknowledges that a breach or threatened breach by it of any of its obligations under this Agreement would give rise to irreparable harm to Assignor for which monetary damages would not be an adequate remedy and hereby agrees that if a breach or a threatened breach occurs, Assignor will, in addition to any and all other rights and remedies that may be available to it arising from such breach, be entitled to equitable relief, including a temporary restraining order, injunction, specific performance, or any other relief that may be available for a court of competent jurisdiction, without any requirement to post bond or other security therefor.

4.10. Third-Party Beneficiaries.  This Agreement benefits solely the parties to this Agreement and their respective successors and assigns and nothing in this Agreement, express or implied, confers on any other person any legal or equitable right, benefit, or remedy of any nature whatsoever under or by reason of this Agreement. Notwithstanding the foregoing, the parties hereby designate the third parties included in definition of “Indemnified Parties” above as third-party beneficiaries of this Agreement.

4.11. Choice of Law.  This Agreement and all exhibits and schedules attached hereto, and all matters arising out of or relating to this Agreement, whether sounding in contract, tort, or statute, are governed by, and construed in accordance with the laws of the State of Missouri, including its statutes of limitation, without giving effect to the conflict of laws provisions thereof to the extent such would require or permit the application of the laws of any jurisdiction other than those of the State of Missouri.

4.12. Choice of Forum.  Each party irrevocably and unconditionally agrees that it will not commence any action, litigation, or proceeding of any kind whatsoever against the other party in any way arising from or relating to this Agreement, and exhibits and schedules attached hereto, and all transactions contemplated herein, in any forum other than the Circuit Court of Stone County, Missouri.  Each party irrevocably and unconditionally submits to the exclusive jurisdiction of such court and agrees to bring any such action, litigation, or proceeding only in such court.

4.13. Counterparts.  This Agreement may be executed in counterparts, each of which is deemed an original, but all of which together is deemed to be one and the same agreement.  A signed copy of this Agreement delivered by email or other means of electronic transmission is deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

4.14. WAIVER OF JURY TRIAL.  EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, INCLUDING ANY EXHIBITS OR SCHEDULES ATTACHED TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY.  EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

