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ASSIGNMENT OF RIGHTS

UNDER COVENANTS, CONDITIONS AND RESTRICTIONS,
SALES AGREEMENTS, PERMITS, AND DEVELOPMENT DOCUMENTS

THIS ASSIGNMENT OF RIGHTS UNDER COVENANTS CONDITIONS AND

RESTRICTIONS, SALES AGREEMENTS, PERMITS, AND DEVELOPMENT DOCUMENTS

("Assignment")ismade as ofApril19,2017 by CW LARSEN VILLAGE, LLC, a Utah limitedliability

company ("Assignor")in favor of Mountain West Debt Fund, LP, a Delaware limitedpartnership

("Assignee").

WHEREAS, Assigneehas agreedtomake a loantoAssignorintheoriginalprincipalamount of

ThreeMillionNine Hundred FiftyFour Thousand and 00/100Dollars($3,954,000.00)("Loan")pursuant
tothetermsofthatcertainLoan Agreement between Assignor,asBorrower,and Assignee,asLender,of

even dateherewith("Loan Agreement"), which Loan isevidencedby thatcertainSecuredPromissory
Note made by AssignorinfavorofAssignee,datedofeven dateherewithintheoriginalprincipalamount

of Three MillionNine Hundred FiftyFour Thousand and 00/100 Dollars($3,954,000.00)("Note")and

securedby,among otherthings,a Deed of Trust,Assignment of Leasesand Rents,SecurityAgreement
and FixtureFiling("Deed of Trust")made by Assignorin favorof Assigneeencumberingcertainreal

propertymore particularlydescribedin Exhibit"A" attachedheretoand incorporatedhereinby this

reference("Property").Unlessotherwisedefinedherein,capitalizedtermsused inthisAssignment shall

have thesame meanings assetforthintheLoan Agreement.

WHEREAS, as a conditionto making the Loan, Assignee requiresAssignorto executeand
deliverthisAssignmenttoAssigneeasfurthersecurityfortheLoan.

NOW, THEREFORE, for good and valuable consideration,receiptof which is hereby

acknowledged,Assignorherebyagreesasfollows:

1. Assignment. For valuereceived,Assignorhereby absolutelyand irrevocablyconveys,
transfersand assignstoAssignee:

1.1 All of Assignor'sright,titleand interestin any profitsand/orsalesproceeds

(includingearnestmoney deposits)now due orwhich may hereafterbecome due by virtueofany existing
or futurecontractswhich provideforthe saleof Assignor'sinterestin allor any partof the Property
(hereinsingularlyorcollectivelyreferredtoasthe"SalesAgreements").

1.2 All of Assignor'sright,titleand interestin and to any and allzoning,use,

buildingand othersimilarpermits,licenses,approvals,certificatesand/orothersimilarauthorizations,to
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the fullextentpermittedby law (hereinaftercollectivelythe "Permits")obtainedby or on behalfof

Assignor,orpreviouslytransferredtoAssignor,inconnectionwiththeProperty.

1.3 Allof Assignor'sright,titleand interestin,to and under any and allexistingor

futuredevelopment agreements,utilityagreements,planningordinances,master-plannedapprovalsor

similarentitlements(hereinsingularlyor collectivelyreferredto as the "Development Documents")

relatingto,benefittingand/orfacilitatingthedevelopmentoftheProperty.

1.4 All of Assignor'sright,titleand interestas "Declarant"under allcovenants,
conditionsand restrictionsnow oratany time hereafterencumberingthePropertyorany portionthereof,

togetherwithany and allamendments thereto(hereinaftercollectivelythe"CC&Rs"); including,without

limitation,any and allexistingCC&Rs thatcurrentlyencumber thePropertyaswellasany and allfuture

amendments,restatements,and new CC&Rs recordedagainsttheProperty.

The foregoingassignment,transferand conveyance isintendedto be and constitutesa present

assignment,transferand conveyanceby AssignortoAssignee.

2. ObligationsSecured.ThisAssignmentisgivenforthepurposeofsecuring:

2.1 Repayment of theLoan, including,but not limitedto,allprincipal,interestand

otherchargesand sums due and owing undertheNote.

2.2 Payment of allothersums and chargesbecoming due and payableto Assignee
undertheprovisionsoftheLoan Agreement,thisAssignment,theNote,Deed ofTrust,orany oftheother

Loan Documents.

2.3 The observance and performance of each and every obligation,covenant,

agreement,representationand warrantyof Assignorcontainedherein,or undertheLoan Agreement,the

Note,theDeed ofTrustorany otherLoan Document.

3. Covenants of Assignor.To protectthesecurityof thisAssignment,Assignorcovenants

and agrees:

3.1 To performeach of itsobligationsunderthePermits,Development Documents,
CC&Rs and SalesAgreements;atitssolecostand expense,toenforceor securetheperformanceof each

obligationunder the SalesAgreements to be performed by purchasersunder the SalesAgreements

(collectively,"Purchaser");and nottomateriallymodify thePermits,Development Documents, CC&Rs

or SalesAgreements,withoutthe priorwrittenconsentof Assignee.Assignorassignsto Assignee all

Assignor'srightand power to materiallymodify inany respectthetermsof thePermits,Development
Documents, CC&Rs and SalesAgreements and any attempton thepartof Assignortoexerciseany such

rightwithoutthewrittenconsentof Assigneeshallbe a breachof thetermshereof.AfterAssigneehas

given itswrittenconsentto any modifiedor new Permits,Development Documents, CC&Rs or Sales

Agreement, Assignorshalldeliverto Assignee copiesof such modifiedor new Permits,Development
Documents, CC&Rs orSalesAgreement assoon assuchdocuments have been executed.

3.2 To defendatAssignor'ssolecostany actioninany manner connectedwith the

Permits,Development Documents, CC&Rs and SalesAgreements,or theobligationhereunder,and to

pay allcostsofAssignee,includingreasonableattorneys'fees,inany such actioninwhich Assigneemay

appear.
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3.3 IfAssignorfailsto do any actas hereinprovidedand such failurecontinuesfor

ten(10)days afterwrittennoticethereofisgivenby Assigneeto Assignor,thenAssignee,but without

obligationto do so and withoutnoticeto Assignor,and withoutreleasingAssignorfrom any obligation

hereof,may takeactioninsuchmanner and tosuchextentasAssigneemay deem necessarytoprotectthe

securitydescribedherein.These actionsincludespecifically,withoutlimitingAssignee'sgeneralpowers,
thedefenseof any actionpurportingto affectthe securitydescribedhereinor the rightsor powers of

Assignee,and alsotheperformanceof each obligationof AssignorsetforthinthePermits,Development

Documents, CC&Rs and SalesAgreements.In exercisingsuch powers,Assigneemay employ attorneys
and otheragents,and pay necessarycostsand reasonableattorneys'fees.Assignoragreestogiveprompt
noticetoAssigneeofany defaultofany Purchaserand ofany noticeofdefaulton thepartoftheAssignor
withrespecttotheSalesAgreements,togetherwithan accurateand completecopy thereof.

3.4 To pay immediatelyto Assigneeupon demand allsums expended by Assignee
under the authorityhereof,includingreasonableattorneys'fees,togetherwith interestthereonat the

defaultrateprovidedintheNote and such sums shallbe added to Assignor'sindebtednessand shallbe

securedherebyand by theDeed ofTrust.

4. Assignor'sWarranties.Assignorrepresentsand warrantstoAssigneethat:(a)Assignor
has not executed any priorassignmentof the Permits,Development Documents, CC&Rs or Sales

Agreements ortheproceedsdue thereunderorperformedany actorexecutedany instrumentwhich might

preventAssigneefrom operatingunder any of theterms and conditionsthereof,or which would limit

Assigneeinsuch operation;(b)totheknowledge of Assignor,no defaultnow existsunderthePermits,

Development Documents, CC&Rs or SalesAgreements;(c)Assignorhas good right,titleand interestin

and to the Permits,Development Documents, SalesAgreements and CC&Rs hereby assignedand the

rightto assignthesame, and thatno otherpersonor entityhas any right,titleor interesttherein;and (d)

Assignorhasdulyand timelyperformedalloftheterms,covenants,conditionsand warrantiessetforthin

thePermits,Development Documents, CC&Rs and SalesAgreements which aretobe kept,observedand

performedby Assignor.

5. Limited LicenseBack.

5.1 So long as thereexistsno (i)"Event of Default" (as definedin the Loan

Agreement);or(ii)uncureddefaultintheperformanceof any materialobligation,covenantoragreement
containedherein,intheSalesAgreements,Development Documents, CC&Rs or Permits,Assignorshall

(x)have a licensetoexerciseallrightsand powers ofthe"Declarant"undertheCC&Rs, (y)have theright
toenjoyalloftherightsarisingoutoftheDevelopment Documents and Permits,and (z)have a licenseto

collectupon,butnotpriorto,accrual,allsalesproceeds,issuesand profitscoming due pursuantto the

SalesAgreements and toholdthesame asa trustfundtobe applied,asrequiredby Assignee,asfollows:

(a) First,tothepayment of taxesand assessmentsupon thePropertybefore

any penaltyorinterestisdue thereon;

(b) Second,to the costsof insurance,maintenance,repairsand any other

payments asrequiredby thetermsoftheDeed ofTrust;

(c) Third,tosatisfactionof allobligationsunderthePermits,CC&Rs, Sales

Agreements and Development Documents;

(d) Fourth,to the payment of interest,principal,and any other sums

becoming due undertheNote,theLoan Agreement and Deed ofTrust;and
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(e) Fifth,forAssignor'sremainingpurposes.

5.2 Upon the occurrenceand continuanceof (a)an Event of Defaultor (b) an

uncureddefaultintheperformanceofany materialobligation,covenantoragreementcontainedherein,in

theSalesAgreements,Development Documents, CC&Rs orPermits,Assigneemay: (i)exerciseany and

allrightsand remediesavailableto itundertheLoad Documents, (ii)immediatelyexerciseany and all

rightsof the"Declarant"undertheCC&Rs; (iii)make, cancel,enforceormodify theSalesAgreements;

(iv)exerciseallrightsunderthePermitsand Development Documents; (v)do any actswhich Assignee
deems properto protectthe securityhereof,and (vi)eitherwith or withouttakingpossessionof the

Property,in itsown name sue foror otherwisecollectand receiveallpayments due under the Sales

Agreements, includingthosepast due and unpaid,and apply the same, lesscostsand expenses of

operationand collection,includingattorneys'fees,upon any indebtednesssecuredhereby,and in such

orderas Assigneemay determine.The enteringand takingpossessionof theProperty,thecollectionof

such payments and the applicationthereofas aforesaid,shallnot cure or waive any defaultor waive,

modify or affectnoticeof defaultundertheDeed of Trustor invalidateany actdone pursuantto such

notice.

5.3 Any defaultby Assignorin the performanceof any materialobligationherein

containedthatisnot cured withinany applicablenoticeand cure periodshallconstitutean Event of

Defaultunder the terms of the Deed of Trust entitlingAssignee to allof itsrightsand remedies

thereunder,includingspecificallytherighttodeclarea defaultthereunderand toelecttoselltheProperty
securedby theDeed ofTrust,orforeclosetheDeed ofTrustasprovidedby law.

5.4 Assignee shallnot be obligatedto perform nor does ithereby undertaketo

performany obligationunderthePermits,Development Documents, CC&Rs, SalesAgreements or this

Assignment and allclaimswhich may be assertedagainstitby personsotherthanAssignorby reasonof

any allegedobligationtoperformany of thetermsinthePermits,Development Documents, CC&Rs or

Sales Agreements; should Assignee incur any such liability,loss or damage under the Permits,

Development Documents, SalesAgreements,CC&Rs or thisAssignment,or inthedefenseof any such

claims,theamount thereof,includingcostsand reasonableattorneys'fees,shallbe securedherebyand by
theDeed of Trust,and AssignorshallreimburseAssigneethereforimmediatelyupon demand, and upon
failureofAssignortodo so Assigneemay declareallsums securedherebyimmediatelydue and payable.

6. Miscellaneous.

6.1 Untilallindebtednesssecuredhereby has been paid in full,any subsequent
Permits,Development Documents, CC&Rs and SalesAgreements shallbe deemed to be assignedto

Assignee hereby,upon the terms and conditionshereincontained,and Assignoragreesto executeall

instrumentsnecessarytherefor.

6.2 Upon the payment in fullof allindebtednesssecuredhereby,thisAssignment
shallautomaticallyterminateand shallbe of no effect.In such an event,Assigneeagreestoexecuteany
document reasonablynecessarytoreleaseitsinteresthereunder.The affidavitof any officerof Assignee

showing any partof saidindebtednessto remain unpaid shallbe conclusiveevidenceof the validity,
effectivenessand continuingforceof thisassignment,and any personmay and isherebyauthorizedto

relythereon.

6.3 This Assignment,togetherwith the covenantsand warrantieshereincontained,
shallinureto the benefitof Assignee,to any lenderparticipatingin theNote, and to any subsequent
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holderof saidNote,and shallbe bindingupon Assignor,itssuccessorsand assigns.Pursuantto Section

10.3of the Loan Agreement, Assignorshallimmediatelyexecute,upon the requestof Assignee,such

estoppelsand confirmationas Assigneemay reasonablyrequirein orderto facilitateany financingsor

participationsarrangedby Assignee,including,butnotlimitedto,a certificationby Assignorthat,tothe

extenttrue,thisAssignment isunmodifiedand infullforceand effectand,totheknowledge ofAssignor,
thereareno defaultsby AssigneeunderthisAssignment.

6.4 All noticeshereunder shallbe in writingand sent by certifiedmail to the

addressesspecifiedintheLoan Agreement.

6.5 Assigneemay takeor releaseothersecurity,may releaseany partyprimarilyor

secondarilyliableforany indebtednesssecuredhereby,may grantextensions,renewalsor indulgences
withrespecttosuch indebtedness,and may applyany othersecurityheldby ittothesatisfactionof such

indebtednesswithoutprejudiceto any of itsrightshereunder.Itisfurtheragreedthatnothingherein

containedand no actdone or omittedby Assigneepursuanttothepowers and rightsgrantedtoAssignee
hereinshallbe deemed to be a waiver by Assigneeof therightsand remediespossessedby Assignee
under the terms hereof.The rightof Assignee to collectsaidindebtednessand to enforceany other

securitythereforowned by Assigneemay be exercisedeitherpriorto,simultaneouslywith,orsubsequent
toany actiontakenby Assigneehereunder.

6.6 This Assignment constitutesan irrevocabledirectionand authorizationto all

purchasersunder SalesAgreements to pay allsalesproceedsto Assigneeupon demand from Assignee

duringtheexistenceofan EventofDefaultwithoutthenecessityofany furtherconsentorotheractionby

Assignor.

6.7 Assignorherebyagreesto indemnify,protectand hold Assigneeharmlessfrom

any and allliability,loss,damage or expensewhich Assigneemay incurunder or by reasonof (i)this

Assignment;(ii)any actiontaken by Assignee hereunder;or (iii)defenseof any and allclaimsand

demands whatsoeverwhich may be assertedagainstAssigneearisingout of thePermits,Development
Documents, SalesAgreements or CC&Rs, excludingany such liability,loss,damage or expenseto the

extentattributabletothegrossnegligenceorwillfulmisconductof Assignee.Should Assigneeincurany
such liability,loss,damage or expense,the amount thereof,includingreasonableattorneys'fees,with

interestthereonattheDefaultRate providedintheNote shallbe payableby Assignorimmediatelyupon
demand, and shallbe securedherebyand by theDeed ofTrust.

6.8 Assignee'sfailuretoavailitselfofany oftherightsand remediessetforthinthis

Assignment forany periodoftimeor atany time shallnotbe construedor deemed tobe a waiverof any
suchrightorremedy,and nothinghereincontainednor anythingdone oromittedtobe done by Assignee

pursuantheretoshallbe deemed a waiverby Assigneeof any of itsrightsand remediesundertheNote
and Deed of Trustorofthebenefitofthelawsofthestateinwhich thePropertyissituated.The rightsof

Assigneeto collectthesaidindebtedness,to enforceany othersecuritytherefor,or to enforceany other

rightor remedy hereundermay be exercisedby Assignee,eitherpriorto,simultaneouslywith,or

subsequentto,any such otheractionhereinbeforedescribed,and shallnot be deemed an electionof

remedies.

6.9. This Assignment shallbe governed by and construedin accordancewith Utah

law.
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IN WITNESS WHEREOF, Assignorhas executedthisAssignment as of theday and year first

abovewritten.

ASSIGNOR:

CW LARSEN VILLAGE, LLC, a Utah

limitedliabilitycompany

By: CW LAND CO., LLC a Utah limited

liabilitycompany
Its:Manager

By:
Colin Wright, M er

StateofUtah )
:ss

County of ME )

On April 0 ,2017 beforeme, 0 0 if
Mb , QCW14

(insertname and titleoftheofficer)

personallyappeared ('Olin NFI , who proved to me on the basis of

satisfactoryevidenceto be thepersonts)whose name(s) is/aresubscribedto thewithininstrumentand

acknowledgedtome thathe executedthesame inhisaforestatedcapacity.

IcertifyunderPENALTY OF PERJURY underthelawsoftheStateofUtah thattheforegoing

paragraphistrueand correct.

WITNESS my hand and officialseal.

Signature (Seal)
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EXHIBIT "A"

Lots13,15,and 16,SILVER CREEK VILLAGE CENTER SUBDIVISION, accordingtotheofficialplat
thereofon fileand ofrecordintheSummit County Recorder'soffice.
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