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ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this"Assignment")ismade asofthe

14 day ofJune,2017,by 1895 SIDEWINDER PARK CITY OWNER, LLC, a Delaware limitedliability

company, as assignor,having itsprincipalplaceof businessat255 Alhambra Circle,Suite760,Coral

Gables,Florida33134 ("Borrower"),to STARWOOD MORTGAGE CAPITAL LLC, a Delaware

limitedliabilitycompany, as assignee,havingan addressat 1601 Washington Avenue, Suite800,Miami

Beach,Florida33139 (togetherwithitssuccessorsand assigns,"Lender").

WITNESSET H:

A. This Assignment is given in connectionwith a loan in the principalsum of

TWENTY-ONE MLLION NINE HUNDRED THOUSAND AND NO/100 DOLLARS ($21,900,000.00)

(the"Loan") made by Lender toBorrower pursuanttothatcertainLoan Agreement datedas of thedate

hereofbetween Borrower and Lender (asthesame may be amended, restated,replaced,supplementedor

otherwisemodifiedfrom timetotime,the"Loan Agreement"), and evidencedby thatcertainPromissory
Note datedthedatehereofmade by Borrower toLender (asthesame may be amended, restated,replaced,

supplementedor otherwisemodified from time to time,the "Note"). Capitalizedterms used but not

otherwisedefinedhereinshallhave themeanings ascribedtosuchtermsintheLoan Agreement.

B. The Note issecuredby thatcertainDeed of Trust,Assignment of Leases and

Rents,SecurityAgreement and FixtureFilingdatedthedatehereofmade by Borrower forthebenefitof

Lender (asthesame may be amended, restated,replaced,supplementedorotherwisemodifiedfrom time

to time,the "Mortgage"), encumbering,as a firstmortgage lienthereon,the land more particularly
describedon ExhibitA annexed heretoand made a parthereofand the buildings,structures,fixtures,

additions,enlargements,extensions,modifications,repairs,replacementsand improvements now or

hereafterlocatedthereon(collectively,the"Property").

C. Borrower has agreedtoexecuteand deliverthisAssignment tofurthersecurethe

payment and performanceof allof theObligationsunder theNote,theLoan Agreement and theother

Loan Documents.

D. This Assignment is given pursuantto the Loan Agreement, and payment,

fulfillment,and performance by Borrower of itsobligationsthereunderand under the otherLoan

Documents issecuredhereby,and each and everyterm and provisionof theLoan Agreement and the

Note, includingthe rights,remedies,obligations,covenants,conditions,agreements,indemnities,

representationsand warrantiestherein,areherebyincorporatedby referencehereinas though setforthin

fulland shallbe considereda partofthisAssignment.

NOW THEREFORE, in considerationof the making of the Loan by Lender and the

covenants,agreements,representationsand warrantiessetforthinthisAssignment:

ARTICLE 1

ASSIGNMENT

Section1.1 PropertyAssigned. Borrower hereby absolutelyand unconditionally

assignsand grantstoLender thefollowingproperty,rights,interestsand estates,now owned orhereafter

acquiredby Borrower:
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(a) Leases. All leases,subleasesor subsubleases,lettings,licenses,concessionsor

otheragreements(whetherwrittenor oraland whethernow or hereafterineffect)pursuanttowhich any
Personisgranteda possessoryinterestin,orrighttouseoroccupy allorany portionoftheProperty,and

everymodification,amendment or otheragreementrelatingto such leases,subleases,subsubleases,or

other agreements entered into in connectionwith such leases,subleases,subsubleases,or other

agreementsand every guaranteeof the performanceand observanceof the covenants,conditionsand

agreementstobe performedand observedby theotherpartythereto,heretoforeorhereafterenteredinto,
whetherbeforeorafterthefilingby oragainstBorrower ofany petitionforreliefunder 11 U.S.C.9101 et

seq.,as the same may be amended from time to time.(the"Bankruptcy Code") (collectively,the

"Leases"),togetherwith any extension,renewalor replacementof same. This Assignment of existing
and futureLeasesand otheragreementsbeingeffectivewithoutany furtheror supplementalassignment
documents.

(b) Rents. AllRents,which term shallincludeRentspaidor accruingbeforeorafter

thefilingby oragainstBorrower ofany petitionforreliefundertheBankruptcyCode.

(c) Bankruptcy Claims. All of Borrower's claims and rights(the"Bankruptcy

Claims") to the payment of damages arisingfrom any rejectionby a lesseeof any Lease under the

BankruptcyCode.

(d) Lease Guaranties.AllofBorrower'sright,titleand interestin,and claimsunder,

any and allleaseguaranties,lettersof creditand any othercreditsupport(individually,a "Lease

Guaranty", and collectively,the"Lease Guaranties")givenby any guarantorinconnectionwithany of

the Leases or leasingcommissions (individually,a "Lease Guarantor", and collectively,the "Lease

Guarantors") toBorrower.

(e) Proceeds. All proceedsfrom the saleor otherdispositionof the Leases,the

Rents,theLease Guarantiesand/ortheBankruptcyClaims.

(f) Other. Allrights,powers,privileges,optionsand otherbenefitsof Borrower as

the lessorunder any of the Leases and the beneficiaryunder any of the Lease Guaranties,including,
withoutlimitation,the immediate and continuingrightto make claimsfor,and to receive,collectand

acknowledge receiptforallRentspayableorreceivableundertheLeasesand allsums payableunderthe

Lease Guarantiesor pursuantthereto(and to apply the same to the payment of theDebt or the Other

Obligations),and to do allotherthingswhich Borrower or any lessorisor may become entitledto do

underany oftheLeasesorLease Guaranties.

(g) Entry. The right,at Lender'soption,upon revocationof the licensegranted

herein,toenterupon thePropertyinperson,by agentorby court-appointedreceiver,tocollecttheRents.

(h) Power Of Attorney.Borrower'sirrevocablepower of attorney,coupledwith an

interest,totakeany and alloftheactionssetforthinSection3.1ofthisAssignment,and any orallother

actionsdesignatedby Lender forthepropermanagement and preservationoftheProperty.

(i) Other RightsAnd Agreements. Any and allotherrightsof Borrower inand to

theitemssetforthinsubsections(a)through(h)above,and allamendments, modifications,replacements,
renewalsand substitutionsthereof.
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ARTICLE 2

TERMS OF ASSIGNMENT

Section2.1 PresentAssignment and LicenseBack. Itisintendedby Borrower that

thisAssignment constitutea present,absoluteassignmentof the Leases,Rents,Lease Guarantiesand

BankruptcyClaims,and notan assignmentforadditionalsecurityonly.Nevertheless,subjecttotheterms

of thisSection2.1and thetermsof theLoan Agreement and theCash Management Agreement,Lender

grantstoBorrower a revocablelicenseto collect,receive,use and enjoytheRents,as wellas any sums

due undertheLease Guaranties.Borrower shallholdtheRents,as wellas allsums receivedpursuantto

any Lease Guaranty,or a portionthereofsufficienttodischargeallcurrentsums due on theObligations,
intrustforthebenefitofLender foruse inthepayment of suchsums.

Section2.2 Noticeto Lessees. Borrower hereby authorizesand directsthe lessees

named intheLeases,any otherfuturelesseesor occupantsof thePropertyand allLease Guarantorsto

pay over toLender or to such otherpartyas Lender directsallRents and allsums due under any Lease

Guaranties,upon receiptfrom Lender ofwrittennoticetotheeffectthatLender isthentheholderofthis

Assignment and thatan Event ofDefaultexists,thatsuchPerson(s)shouldthereafterpay overtoLender

or to such otherpartyas Lender directsallRents and allsums due under any Lease Guarantiesand to

continuesotodo untilotherwisenotifiedby Lender,and Borrower herebyagreesthatsuchPerson(s)may

relyupon such writtendemand from Lender to so pay saidRents and allsums due under the Lease

Guarantieswithoutany inquiryintowhether thereexistsan Event of Defaultor whether Lender is

otherwiseentitledtosaidRentsand sums due undertheLease Guaranties.

Section2.3 Incorporationby Reference.All representations,warranties,covenants,
conditionsand agreementscontainedintheLoan Agreement and theotherLoan Documents, asthesame

may be modified,renewed, substitutedor extendedfrom time to time,arehereby made a partof this

Assignment tothesame extentand withthesame forceas iffullysetforthherein.

ARTICLE 3

REMEDIES

Section3.1 Remedies of Lender. Upon or at any time afterthe occurrenceof an

Event ofDefault,thelicensegrantedtoBorrower inSection2.1ofthisAssignment shallautomaticallybe

revoked and Lender shallimmediatelybe entitledtopossessionof allRents and allsums due under any
Lease Guaranties,whetherornotLender entersupon ortakescontroloftheProperty.Inaddition,Lender

may, atitsoption,withoutwaiving any Event of Default,withoutregardtotheadequacy of thesecurity
fortheObligations,eitherinpersonorby agent,nominee orattorney,withorwithoutbringingany action

or proceeding,or by a receiverappointedby a court,dispossessBorrower and itsagentsand servants

from the Property,withoutliabilityfortrespass,damages or otherwiseand excludeBorrower and its

agentsor servantswholly therefrom,and take possessionof the Propertyand allbooks, recordsand

accountsrelatingthereto,and have,hold,manage, leaseand operatethePropertyon such termsand for

such periodof time as Lender may deem properand,eitherwith or withouttakingpossessionof the

Property,in itsown name, demand, sue foror otherwisecollectand receiveallRents and allsums due

under allLease Guaranties,including,withoutlimitation,thosepastdue and unpaid,with fullpower to

make from time totime allalterations,renovations,repairsor replacementstheretoorthereofas Lender

may deem proper,and may applytheRents and thesums receivedpursuantto any Lease Guarantiesto

the payment and performance of the followingin such order and proportionas Lender in itssole

discretionmay determine,any law,custom or use to the contrarynotwithstanding:(a)allexpensesof

managing and securingtheProperty,including,withoutbeinglimitedthereto,thesalaries,feesand wages
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ofa managing agentand suchotheremployeesoragentsasLender may deem necessaryordesirable,and

allexpensesofoperatingand maintainingtheProperty,including,withoutbeinglimitedthereto,alltaxes,

charges,claims,assessments,water charges,sewer rentsand any otherliens,and premiums for all

insurancewhich Lender may deem necessaryor desirable,and the costof allalterations,renovations,

repairsor replacements,and allexpensesincidenttotakingand retainingpossessionoftheProperty;and

(b)theObligations,togetherwithallcostsand reasonableattorneys'feesand costs.Inaddition,upon the

occurrenceand duringthecontinuanceofan EventofDefault,Lender,atitsoption,may (1)completeany
constructionon thePropertyinsuch manner and form as Lender deems advisable,(2)exerciseallrights
and powers ofBorrower,including,withoutlimitation,therighttonegotiate,execute,cancel,enforceor

modify Leases,obtainand evicttenants,and demand, sue for,collectand receiveallRents from the

Propertyand allsums due under any Lease Guaranties,and/or(3)either(i)requireBorrower to pay

monthly in advance to Lender or to any receiverappointedto collecttheRents thefairand reasonable

rentalvalue forthe use and occupancy of such partof the Propertyas may be in the possessionof

Borrower,or(ii)requireBorrower tovacateand surrenderpossessionofthePropertytoLender ortosuch

receiverand,indefaultthereof,Borrower may be evictedby summary proceedingsorotherwise.

Section3.2 OtherRemedies. Nothing containedinthisAssignment and no actdone

or omittedby Lender pursuanttothepower and rightsgrantedtoLender hereundershallbe deemed tobe

a waiverby Lender of itsrightsand remediesunder theLoan Agreement,theNote,theMortgage or the

otherLoan Documents, and thisAssignment ismade and acceptedwithoutprejudicetoany of therights
and remediespossessedby Lender underthetermsthereof.The rightofLendertocollecttheObligations
and to enforceany othersecuritythereforheld by itmay be exercisedby Lender eitherpriorto,

simultaneouslywith,or subsequentto any actiontakenby ithereunder. Borrower hereby absolutely,

unconditionallyand irrevocablywaivesany and allrightstoassertany setoff,counterclaimorcrossclaim

of any naturewhatsoeverwith respectto theObligationsof Borrower under thisAssignment,theLoan

Agreement, theNote,theotherLoan Documents or otherwisewith respecttotheLoan inany actionor

proceedingbroughtby Lender tocollectsame,or any portionthereof,ortoenforceand realizeupon the

lienand securityinterestcreatedby thisAssignment,theLoan Agreement,theNote,theMortgage orany
of the otherLoan Documents (provided,however,thatthe foregoingshallnot be deemed a waiver of

Borrower'srighttoassertany compulsorycounterclaimifsuchcounterclaimiscompelledunderlocallaw

or ruleof procedure,nor shalltheforegoingbe deemed a waiverofBorrower'srighttoassertany claim

which would constitutea defense,setoff,counterclaimor crossclaimof any naturewhatsoeveragainst
Lender inany separateactionorproceeding).

Section3.3 Other Security.Lender may (i)take or releaseothersecurityforthe

payment and performance of the Obligations,(ii)releaseany party primarilyor secondarilyliable

therefor,and/or (iii)apply any other securityheld by itto the payment and performance of the

Obligations,ineach instance,withoutprejudicetoany ofitsrightsunderthisAssignment.

Section3.4 Non-Waiver. The exerciseby Lender of the option granted it in

Section3.1 of thisAssignment and the collectionof the Rents and the sums due under the Lease

Guarantiesand theapplicationthereofashereinprovidedshallnotbe considereda waiverofany Default

orEvent ofDefaultby Borrower undertheNote,theLoan Agreement,theMortgage,thisAssignment or

theotherLoan Documents. The failureof Lender to insistupon strictperformanceof any term hereof

shallnot be deemed to be a waiver of any term of thisAssignment. Borrower shallnot be relievedof

Borrower'sobligationshereunderby reasonof (a)thefailureof Lender to comply with any requestof

Borrower or any otherpartyto takeany actionto enforceany of theprovisionshereofor of theLoan

Agreement, theNote or theotherLoan Documents, (b)therelease,regardlessof consideration,of the

whole or any partof theProperty,or (c)any agreementor stipulationby Lender extendingthetime of

payment orotherwisemodifyingorsupplementingthetermsofthisAssignment,theLoan Agreement,the

Note or the otherLoan Documents. Lender may resortfor the payment and performance of the
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Obligationsto any othersecurityheld by Lender in such order and manner as Lender, in itssole

discretion,may elect.Lender may takeany actiontorecovertheObligations,orany portionthereof,orto

enforceany covenanthereofwithoutprejudicetotherightofLender thereaftertoenforceitsrightsunder

thisAssignment. The rightsof Lender underthisAssignment shallbe separate,distinctand cumulative

and none shallbe giveneffecttotheexclusionof theothers.No actof Lender shallbe construedas an

electiontoproceedunderany one provisionhereintotheexclusionofany otherprovision.

Section3.5 Bankruptcy.

(a) Upon theoccurrenceand duringthecontinuanceof an Event of Default,Lender

shallhave therighttoproceedinitsown name or inthename of Borrower inrespectof any claim,suit,
actionor proceedingrelatingtotherejectionof any Lease,including,withoutlimitation,therighttofile

and prosecute,to the exclusionof Borrower,any proofsof claim,complaints,motions,applications,
noticesand otherdocuments,inany caseinrespectofthelesseeundersuch Lease undertheBankruptcy
Code.

(b) Ifthereshallbe filedby or againstBorrower a petitionunder the Bankruptcy

Code, and Borrower,as lessorunder any Lease,shalldeterminetorejectsuchLease pursuantto Section

365(a)oftheBankruptcyCode, thenBorrower shallgiveLender notlessthanten(10)days'priornotice

of the dateon which Borrower shallapplyto the bankruptcycourtforauthorityto rejectsuch Lease.

Lender shallhave theright,butnottheobligation,toserveupon Borrower withinsuchten(10)day period
a noticestatingthat(i)Lender demands thatBorrower assume and assigntheLease toLender pursuantto

Section365 of theBankruptcyCode, and (ii)Lender covenantstocureorprovideadequateassuranceof

futureperformance under the Lease. If Lender servesupon Borrower the noticedescribedin the

precedingsentence,Borrower shallnot seek to rejectthe Lease and shallcomply with the demand

providedforinclause(i)oftheprecedingsentencewithinthirty(30)days afterLender'snoticeshallhave

been given,subjectto the performanceby Lender of the covenantprovidedfor in clause(ii)of the

precedingsentence.

ARTICLE 4

NO LIABILITY, FURTHER ASSURANCES

Section4.1 No Liabilityof Lender. ThisAssignment shallnotbe construedtobind

Lender to theperformanceof any of thecovenants,conditionsor provisionscontainedinany Lease or

Lease Guarantyor otherwiseimpose any obligationupon Lender. Lender shallnotbe liableforany loss

sustainedby Borrower resultingfrom Lender'sfailureto letthe Propertyafteran Event of Defaultor

from any otheractor omissionofLender inmanaging thePropertyafteran Event ofDefaultunlesssuch

lossiscausedby thewillfulmisconductorbad faithofLender. Lender shallnotbe obligatedtoperform
or dischargeany obligation,duty or liabilityunder theLeases or any Lease Guarantiesor under or by
reasonof thisAssignment and Borrower shallindemnifyLender for,and hold Lender harmlessfrom,

(a)any and allliability,lossor damage which may or might be incurredunder the Leases,any Lease

Guarantiesorunderorby reasonofthisAssignment,and (b)any and allclaimsand demands whatsoever,

includingthedefenseof any such claimsordemands which may be assertedagainstLender by reasonof

any allegedobligationsand undertakingson itsparttoperformor dischargeany of theterms,covenants

or agreementscontainedintheLeasesor any Lease Guaranties;provided,however,thatBorrower shall

not have any obligationto provideindemnificationhereunderto the extentthatsuch liability,loss,

damage, claimsor demands as setforthinclauses(a)and (b)herein(i)arisefrom thegrossnegligence,

illegalacts,fraudor willfulmisconductof Lender and/or(ii)arisesolelyfrom actsor omissionswhich

occur afterLender has takentitleto and possessionof the Property. Should Lender incurany such

liability,theamount thereof,includingcosts,expensesand reasonableattorneys'feesand costs,shallbe
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securedby thisAssignment and by theMortgage and the otherLoan Documents and Borrower shall

reimburseLender thereforimmediatelyupon demand and upon thefailureof Borrower so to do Lender

may, atitsoption,declaretheObligationstobe immediatelydue and payable.ThisAssignment shallnot

operateto placeany obligationor liabilityforthe control,care,management or repairof theProperty

upon Lender,nor forthecarryingout of any of the terms and conditionsof the Leases or any Lease

Guaranties;nor shallitoperateto make Lender responsibleor liableforany waste committed on the

Propertyby thetenantsorany otherparties,or forany dangerousor defectiveconditionof theProperty,

including,withoutlimitation,thepresenceof any Hazardous Substances(asdefinedintheEnvironmental

Indemnity),or forany negligenceinthemanagement, upkeep,repairor controlof thePropertyresulting
inlossorinjuryordeathtoany tenant,licensee,employee orstranger.

Section4.2 No Mortgagee In Possession. Nothing herein contained shallbe

construedas constitutingLender a "mortgagee in possession"in the absence of the takingof actual

possessionof thePropertyby Lender. In theexerciseof thepowers hereingrantedLender,no liability
shallbe assertedor enforcedagainstLender,allsuch liabilitybeing expresslywaived and releasedby
Borrower.

Section4.3 FurtherAssurances.Borrower will,atthecostofBorrower,and without

expense to Lender,do,execute,acknowledge and deliveralland everysuch furtheracts,conveyances,

assignments,noticesof assignments,transfersand assurancesas Lender shall,from timetotime,require
forthebetterassuring,conveying,assigning,transferringand confirmingunto Lender thepropertyand

rightsherebyassignedor intendednow orhereafterso tobe,orwhich Borrower may be ormay hereafter

become bound to convey or assignto Lender, or for carryingout the intentionor facilitatingthe

performanceof thetermsof thisAssignment or forfiling,registeringor recordingthisAssignment and,

on demand, willexecuteand deliver,and herebyauthorizesLender toexecuteinthename ofBorrower to

theextentLender may lawfullydo so,one ormore financingstatements,chattelmortgagesorcomparable

securityinstruments,to evidencemore effectivelythe lienand securityinteresthereofin and upon the

Leases.

ARTICLE 5

MISCELLANEOUS PROVISIONS

Section5.1 Conflictof Terms. In case of any conflictbetween the terms of this

Assignment and thetermsoftheLoan Agreement,thetermsoftheLoan Agreement shallprevail.

Section5.2 No OralChange. ThisAssignment and any provisionshereofmay notbe

modified,amended, waived,extended,changed,dischargedor terminatedorally,or by any actor failure

to acton thepartof Borrower or Lender,butonly by an agreementinwritingsignedby theparty(ies)

againstwhom theenforcementof any modification,amendment, waiver,extension,change,dischargeor

terminationissought.

Section5.3 General Definitions.Unless the contextclearlyindicatesa contrary
intentor unlessotherwisespecificallyprovidedherein,words used in thisAssignment may be used

interchangeablyinthesingularor pluralform and theword "Borrower" shallmean "eachBorrower and

any subsequentowner or owners of the Propertyor any partthereofor interesttherein,"the word

"Lender" shallmean "Lender and any subsequentholderoftheNote,"theword "Note" shallmean "the

Note and any otherevidenceof indebtednesssecuredby theLoan Agreement,"theword "Property"shall

includeany portionofthePropertyand any interesttherein,and thephrases"attorneys'fees","legalfees"

and "counselfees"shallincludeany and allattorneys',paralegaland law clerkfeesand disbursements,

including,butnotlimitedto,feesand disbursementsatthepre-trial,trialand appellatelevels,incurredor
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paidby Lender inprotectingitsinterestintheProperty,theLeasesand/ortheRents and/orinenforcing
itsrightshereunder. Whenever the contextmay require,any pronouns used hereinshallincludethe

correspondingmasculine,feminineorneuterforms.

Section5.4 InapplicableProvisions.Ifany provisionof thisAssignment isheldto

be illegal,invalidor unenforceableunder presentor futurelaws effectiveduring the term of this

Assignment,such provisionshallbe fullyseverableand thisAssignment shallbe construedand enforced

as ifsuch illegal,invalidorunenforceableprovisionhad nevercompriseda partofthisAssignment,and

theremainingprovisionsofthisAssignment shallremain infullforceand effectand shallnotbe affected

by theillegal,invalidor unenforceableprovisionor by itsseverancefrom thisAssignment,unlesssuch

continuedeffectivenessof thisAssignment,as modified,would be contraryto thebasicunderstandings
and intentionsofthepartiesasexpressedherein.

Section5.5 GoverningLaw; Jurisdiction;ServiceofProcess.

(a) THIS ASSIGNMENT WAS NEGOTIATED IN THE STATE OF NEW

YORK, AND MADE BY BORROWER AND ACCEPTED BY LENDER IN THE STATE OF

NEW YORK, AND THE PROCEEDS OF THE NOTE WERE DISBURSED FROM THE STATE

OF NEW YORK, WHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL

RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION

RELATED HERETO, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING THE

GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND

PERFORMANCE, THIS ASSIGNMENT AND THE OBLIGATIONS ARISING HEREUNDER

SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF

THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN

SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS) AND ANY

APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT ALL

TIMES THE PROVISIONS FOR THE CREATION, PERFECTION AND ENFORCEMENT OF

THE LIENS AND SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT

TO THE OTHER LOAN DOCUMENTS WITH RESPECT TO THE PROPERTY, INCLUDING

BUT NOT LIMITED TO THE PROPERTY DESCRIBED IN SECTION 1.1HEREOF, SHALL

BE GOVERNED BY, AND CONSTRUED ACCORDING TO, THE LAW OF THE STATE OF

UTAH, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY THE

LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW YORK SHALL GOVERN THE

CONSTRUCTION, VALIDITY AND ENFORCEABILITY OF ALL LOAN DOCUMENTS AND

ALL OF THE OBLIGATIONS ARISING HEREUNDER AND THEREUNDER. TO THE

FULLEST EXTENT PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY

AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER

JURISDICTION GOVERNS THIS ASSIGNMENT AND/OR THE OTHER LOAN

DOCUMENTS, AND, EXCEPT AS MAY OTHERWISE BE SET FORTH HEREIN OR

THEREIN, THIS ASSIGNMENT AND THE OTHER LOAN DOCUMENTS SHALL BE

GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE

OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL

OBLIGATIONS LAW.

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST LENDER

OR BORROWER ARISING OUT OF OR RELATING TO THIS ASSIGNMENT' MAY, AT

LENDER'S OPTION, BE INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY

OF NEW YORK, COUNTY OF NEW YORK, PURSUANT TO SECTION 5-1402 OF THE NEW

YORK GENERAL OBLIGATIONS LAW, AND BORROWER WAIVES ANY OBJECTIONS

WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON
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CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND BORROWER

HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN

ANY SUIT, ACTION OR PROCEEDING. BORROWER DOES HEREBY DESIGNATE AND

APPOINT

CorporationServiceCompany
1180 Avenue oftheAmericas,Suite210

New York,NY 10036

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF

SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT,
ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW

YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID AGENT AT SAID

ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED OR DELIVERED TO

BORROWER IN THE MANNER PROVIDED HEREIN SHALL BE DEEMED IN EVERY

RESPECT EFFECTIVE SERVICE OF PROCESS UPON BORROWER IN ANY SUCH SUIT,
ACTION OR PROCEEDING IN THE STATE OF NEW YORK. BORROWER (1)SHALL GIVE

PROMPT NOTICE TO LENDER OF ANY CHANGED ADDRESS OF ITS AUTHORIZED

AGENT HEREUNDER, (II)MAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE A

SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK

(WHICH SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON

AND ADDRESS FOR SERVICE OF PROCESS), AND (III)SHALL PROMPTLY DESIGNATE

SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO HAVE AN OFFICE IN

NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT LEAVING A SUCCESSOR.

NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF LENDER TO SERVE

PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL

PROCEEDINGS OR OTHERWISE PROCEED AGAINST BORROWER IN ANY OTHER

JURISDICTION.

Section5.6 TerminationofAssignment. At suchtimeastheLoan ispaidinfulland

theMortgage isreleasedorassignedofrecordortheLoan isfullydefeasedinaccordancewiththeterms

and conditionsof the Loan Agreement and the Mortgage is releasedor assignedof record,this

Assignment shallbecome and be voidand ofno effect.

Section5.7 Notices.Allnoticesorotherwrittencommunicationshereundershallbe

deliveredinaccordancewithSection11.6oftheLoan Agreement.

Section5.8 WAIVER OF TRIAL BY JURY. BORROWER HEREBY

AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY

JURY, AND FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT

THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD TO THIS

ASSIGNMENT, THE NOTE, THE MORTGAGE OR THE OTHER LOAN DOCUMENTS, OR

ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION

THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY

AND VOLUNTARILY BY BORROWER AND IS INTENDED TO ENCOMPASS

INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A

TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED TO

FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE

OF THIS WAIVER BY BORROWER.
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Section5.9 Exculpation.The provisionsofSection11.22oftheLoan Agreement are

herebyincorporatedby referenceintothisAssignment to thesame extentand withthesame forceas if

fullysetforthherein.

Section5.10 Successorsand Assigns. This Assignment shallbe bindingupon and

shallinuretothebenefitof Borrower and Lender and theirrespectivesuccessorsand permittedassigns
forever.Lender shallhave theright,withouttheconsentofAssignor,toassignortransferitsrightsunder

thisAssignment inconnectionwith any assignmentoftheLoan and theLoan Documents. Any assignee
or transfereeof Lender shallbe entitledto allthebenefitsaffordedto Lender under thisAssignment.
Borrower shallnot have therightto assignor transferitsrightsor obligationsunder thisAssignment
withoutthe priorwrittenconsentof Lender,as providedin the Loan Agreement, and any attempted

assignmentwithoutsuchconsentshallbe nulland void.

Section5.11 Headings,Etc. The headingsand captionsof thevariousparagraphsof

thisAssignment areforconvenienceofreferenceonlyand arenottobe construedasdefiningor limiting,
inany way, thescopeorintentoftheprovisionshereof.

Section5.12 Recitals.The recitalshereofare a parthereof,form a basisforthis

Assignment and shallbe consideredprimafacieevidenceofthefactsand documentsreferredtotherein.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, AssignorhasexecutedthisAssignmentthedayandyearfirst
abovewritten.

ASSIGNOR:

1895SIDEWINDER PARK CITY OWNER, LLC, a
Delawarelimitedliabilitycompany

By: 1895 SIDEWINDER PARK CITY, LP, a
Delawarelimitedpartnership,itsSoleMember

By: 1895SIDEWINDER PARK CITY GP,
LLC, aDelawarelimitedliability
company,itsGeneral

ACKNOWLEDGMENT

STATE OF R War'( & Gk- )

COUNTY OF %\(10 \ f 1

On this dayof ant., ,2017,personallyappearedbeforeme CarlosJ.Rodriguez,who beingby
me dulysworn(oraffirmed),didsaythathe istheManagerof1895SidewinderParkCityGP, LLC, a
Delawarelimitedliabilitycompany,theGeneralPartnerof 1895SidewinderParkCity,LP,a Delaware
limitedpartnership,theSoleMember of 1895SidewinderParkCityOwner,LLC, a Delawarelimited

liabilitycompany,and thatsaidinstrumentwas signedon behalfofsaidcompany by authorityofits

operatingagreement(orofa resolutionofitsmembers,asthecasemay be)andhe acknowledgedtome

thatsaidcompanyexecutedthesame.

SEAL

(Signature)

MARTHA SPIEGEL
5 MY COMMISSION#PF925202

EXPIRESOctober07.2019
407)3984Y63 F **vicecorn

MARRIOTTPARKCITY
SIGNATUREPAGETOASSIGNMENTOFLEASESANDRENTS
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

REAL PROPERTY IN THE CITY OF PARK CITY, COUNTY OF SUMMIT, STATE OF UTAH,
DESCRIBED AS FOLLOWS:

PARCEL 1:

LOT A, PROSPECTOR SQUARE AMENDED PLAT AMENDED LOTS 10A, 10B, 10C, 10D, 11,12A,

12B AND 12C,ACCORDING TO THE OFFICIAL PLAT THEREOF RECORDED OCTOBER 21,
2010 AS ENTRY NO. 909179,RECORDS OF SUMMIT COUNTY RECORDER'S OFFICE.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIAN INGRESS AND EGRESS

AS GRANTED IN THAT CERTAIN DOCUMENT ENTITLED "AGREEMENT" RECORDED

NOVEMBER 3,1998 AS ENTRY NO. 521828 IN BOOK 1198 AT PAGE 56 OF OFFICIAL

RECORDS.

PARCEL 3:

AN EASEMENT TO ENCROACH AS SET FORTH IN ARTICLE 7.1(A)IN THAT CERTAIN

DOCUMENT ENTITLED "AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS OF PROSPECTOR SQUARE SUBDIVISION A PLANNED

COMMERCIAL DEVELOPMENT PARK CITY, SUMMIT COUNTY, UTAH" RECORDED JULY 19,
1996 AS ENTRY NO. 458513 IN BOOK 979 AT PAGE 311 OF OFFICIAL RECORDS.

APN: PSA-A-AM

LEGALO2/37182323v4
01071546 Page 12 of 12 Summit County


