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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
(this “Assignment™) is made as of October 11, 2022, by STONEBROOK TOWNHOMES
LAYTON, LLC, a Utah limited liability company (“Assignor”) to PRINCIPAL REAL ESTATE
PARTICIPATING LOAN FUND, LLC, a Delaware limited liability company (*Assignee”).

RECITALS

A. Assignee has agreed to make a loan available to Assignor in the amount of up to
Thirty Million Two Hundred Fifteen Thousand and 00/100 Dollars ($30,215,000.00) (“Loan™)
pursuant to the terms of that certain Loan Agreement of even date herewith (“Loan Agreement™).
Unless otherwise defined herein, capitalized terms used in this Assignment shall have the same
meanings as set forth in the Loan Agreement.

B. The Loan is evidenced by that certain Secured Promissory Note dated of even date
herewith in the maximum principal amount of Thirty Million Two Hundred Fifteen Thousand and
00/100 Dollars ($30,215,000.00) (“Note™), which Note is secured by, among other things, a
Construction Deed of Trust, Assignment of Leases and Rents, Fixture Filing and Security
Agreement (“Deed of Trust™) encumbering certain real property more particularly described in
Exhibit *A™ attached hereto and incorporated herein by this reference (“Property™).

48 The execution and delivery of this Assignment to Assignee is a condition of
Assignee making the Loan.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, Assignor hereby agrees as follows:
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1. Assignment. For value received, Assignor hereby absolutely and irrevocably conveys,
transfers and assigns to Assignee:

(a) All of Assignor’s right, title and interest in any profits and/or sales proceeds
(including earnest money deposits) now due or which may hereafter become due by virtue
of any existing or future contracts which provide for the sale of Assignor’s interest in all
or any part of the Property (herein singularly or collectively referred to as the “Sales
Agreements”™).

{(b) All of Assignor’s right, title and interest in and to any and all zoning, use,
building and other similar permits, licenses, approvals, certificates and other similar
authorizations, to the full extent permitted by law (hereinafter collectively the “Permits™)
obtained by or on behalf of Assignor, or previously transferred to Assignor, in connection
with the Property.

(e)  All of Assignor’s right, title and interest in any and all existing or future
agreements (herein singularly or collectively referred to as the “Development
Documents”) which facilitate the development of or benefit the Property.

(d)  All of Assignor’s right, title and interest, if any, as “Declarant” under all
covenants, conditions and restrictions now or at any time hereafter encumbering the
Property or any portion thereof, including without limitation that certain Declaration of
Covenants, Conditions and Restrictions and Reservation of Easements for Stonebrook
Townhomes a Mixed Use Development, recorded on August 4, 2022, in the Official
Records of Davis County, Utah, as Entry No. 3491204, in Book 8064, at Page 297, together
with any and all amendments thereto (hereinafter collectively the “CC&Rs").

The foregoing assignment, transfer and conveyance is intended to be and constitutes a
present assignment, transfer and conveyance by Assignor to Assignee.

2 Obligations Secured. This Assignment is given for the purpose of securing:

(a) Payment of the principal sum, interest and indebtedness evidenced by the
Note.

(b)  Payment of all other sums with interest thereon becoming due and payable
to Assignee under the provisions of this Assignment or of the Note, Loan Agreement or
Deed of Trust.

(c) The performance and discharge of each and every obligation, covenant and
agreement of Assignor contained herein or in the Note, the Deed of Trust, the Loan
Agreement or any other document or instrument executed by Assignor in connection
therewith.

a05T70517 2 Assignment of Rights



3.

3502642
BK 8110 PG 963

Covenants of Assignor. To protect the security of this Assignment, Assignor covenants

and agrees:

4.

(a)  To perform each of its obligations under the Permits, Development
Documents, CC&Rs and Sales Agreements; at its sole cost and expense, to enforce or
secure the performance of each obligation under the Sales Agreements to be performed by
purchasers under the Sales Agreements (collectively, “Purchaser™); and not to enter into
or modify the Permits, Development Documents, CC&Rs or Sales Agreements, as
applicable, without the prior written consent of Assignee. Assignor assigns to Assignee all
Assignor’s right and power to modify in any respect the terms of the Permits, Development
Documents, CC&Rs and Sales Agreements and any attempt on the part of Assignor to
exercise any such right without the written consent of Assignee shall be a breach of the
terms hereof. After Assignee has given its written consent to any modified or new Permits,
Development Documents, CC&Rs or Sales Agreement, Assignor shall deliver to Assignee
copies of such modified or new Permits, Development Documents, CC&Rs or Sales
Agreement as soon as such documents have been executed.

(b)  To defend at Assignor’s sole cost any action in any manner connected with
the Permits, Development Documents, CC&Rs and Sales Agreements, or the obligation
thereunder, and to pay all costs of Assignee, including reasonable attorneys’ fees, in any
such action in which Assignee may appear.

(c) If Assignor fails to do any act as herein provided, then Assignee, but without
obligation to do so and without notice to Assignor, and without releasing Assignor from
any obligation hereof, may take action in such manner and to such extent as Assignee may
deem necessary to protect the security described herein. These actions include specifically,
without limiting Assignee’s general powers, the defense of any action purporting to affect
the security described herein or the rights or powers of Assignee, and also the performance
of each obligation of Assignor set forth in the Permits, Development Documents, CC&Rs
and Sales Agreements. In exercising such powers, Assignee may employ attorneys and
other agents, and pay necessary costs and reasonable attorneys’ fees. Assignor agrees to
give prompt notice to Assignee of any default of any Purchaser and of any notice of default
on the part of the Assignor with respect to the Sales Agreements, together with an accurate
and complete copy thereof.

(d) To pay immediately to Assignee upon demand all sums expended by
Assignee under the authority hereof, including reasonable attorneys’ fees, together with
interest thereon at the default rate provided in the Note and such sums shall be added to
Assignor’s indebtedness and shall be secured hereby and by the Deed of Trust.

Assignor’s Warranties. Assignor represents and warrants to Assignee that: (a) Assignor

has not executed any prior assignment of the Permits, Development Documents, CC&Rs or Sales
Agreements or the proceeds due thereunder or performed any act or executed any instrument which
might prevent Assignee from operating under any of the terms and conditions thereof, or which
would limit Assignee in such operation; (b) no default now exists under the Permits, Development
Documents, CC&Rs or Sales Agreements; (¢) Assignor has good right, title and interest in and to
the Permits, Development Documents, Sales Agreements and CC&Rs hereby assigned and the
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right to assign the same, and that no other person or entity has any right, title or interest therein;
and (d) Assignor has duly and timely performed all of the terms, covenants, conditions and
warranties set forth in the Permits, Development Documents, CC&Rs and Sales Agreements which
are to be kept, observed and performed by Assignor.

5. Limited License Back.

(a) So long as there is no (i) uncured default by Assignor in the payment of any
principal, interest or other sums due under the Note; (ii) uncured Event of Default in the
performance or observance of any of the terms of the Loan Agreement or any other security
instrument executed in connection with the Loan Agreement, Mote and Deed of Trust: or
(iii) uncured default by Assignor in the performance of any obligation, covenant or
agreement herein, in the Sales Agreements, Development Documents, CC&Rs or Permits,
Assignor shall (x) have a license to exercise all rights and powers of the “Declarant™ under
the CC&Rs, (y) have the right to enjoy all of the rights arising out of the Development
Documents and Permits, and (z) have a license to collect upon, but not prior to, accrual, all
sales proceeds, issues and profits coming due pursuant to the Sales Agreements and to hold
the same as a trust fund to be applied, as required by Assignee, as follows:

(i) First, to the payment of taxes and assessments upon the Property
before any penalty or interest is due thereon;

(ii) Second, to the costs of insurance, maintenance, repairs and any other
pavments as required by the terms of the Deed of Trust;

(iii)  Third, to satisfaction of all obligations under the Permits, CC&Rs,
Sales Agreements and Development Documents;

(iv)  Fourth, to the payment of interest, principal, and any other sums
becoming due under the Note, the Loan Agreement and Deed of Trust; and

(v) Fifth, for Assignor’s remaining purposcs.

(b)  Upon the occurrence and continuance of an Event of Default, Assignee
may: (i) exercise any and all rights and remedies available to it under the Loan Documents,
(ii) immediately exercise any and all rights of the “Declarant” under the CC&Rs;
(iii) make, cancel, enforce or modify the Sales Agreements; (iv) exercise all rights under
the Permits and Development Documents; (v) do any acts which Assignee deems proper
to protect the security hereof, and (vi) either with or without taking possession of the
Property, in its own name sue for or otherwise collect and receive all payments due under
the Sales Agreements, including those past due and unpaid, and apply the same, less costs
and expenses of operation and collection, including reasonable attorneys’ fees, upon any
indebtedness secured hereby, and in such order as Assignee may determine. The entering
and taking possession of the Property, the collection of such payments and the application
thereof as aforesaid, shall not cure or waive any default or waive, modify or affect notice
of default under the Deed of Trust or invalidate any act done pursuant to such notice.
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(c) Any default by Assignor in the performance of any obligation herein
contained and acceleration of the indebtedness secured hereby shall constitute a default
under the terms of the Deed of Trust entitling Assignee to all of its rights and remedies
thereunder, including specifically the right to declare a default thereunder and to elect to
sell the Property secured by the Deed of Trust, or foreclose the Deed of Trust as provided
by law.

(d)  Assignee shall not be obligated to perform nor does it hereby undertake to
perform any obligation under the Permits, Development Documents, CC&Rs, Sales
Agreements or this Assignment. In the event that Assignee incurs any liability, loss or
damage as a result of any claims that may be asserted against it by persons other than
Assignor by reason of any alleged obligation to perform any of the terms in the Permits,
Development Documents, CC&Rs or Sales Agreements, or in the defense of any such
claims, the amount thereof, including costs and reasonable attorneys’ fees, shall be secured
hereby and by the Deed of Trust, and Assignor shall reimburse Assignee therefor
immediately upon demand, and upon failure of Assignor to do so Assignee may declare all
sums secured hereby immediately due and payable.

6. Miscellaneous.

(a)  Until all indebtedness secured hereby has been paid in full, any subsequent
Permits, Development Documents, CC&Rs and Sales Agreements shall be deemed to be
assigned to Assignee hereby, upon the terms and conditions herein contained, and Assignor
agrees to execute all instruments necessary therefor.

(b) Upon the payment in full of all indebtedness secured hereby, this
Assignment shall automatically terminate and shall be of no effect. In such an event,
Assignee agrees to execute any document reasonably necessary to release its interest
hereunder. The affidavit of any officer of Assignee showing any part of said indebtedness
to remain unpaid shall be conclusive evidence of the validity, effectiveness and continuing
force of this assignment, and any person may and is hereby authorized to rely thereon.

(c) This Assignment, together with the covenants and warranties herein
contained, shall inure to the benefit of Assignee, to any lender participating in the Note,
and to any subsequent holder of said Note, and shall be binding upon Assignor, its
successors and assigns.

(d)  All notices hereunder shall be in writing and sent by certified mail to the
addresses specified in the Loan Agreement.

(e) Assignee may take or release other security, may release any party primarily
or secondarily liable for any indebtedness secured hereby, may grant extensions, renewals
or indulgences with respect to such indebtedness, and may apply any other security held
by it to the satisfaction of such indebtedness without prejudice to any of its rights
hereunder. It is further agreed that nothing herein contained and no act done or omitted by
Assignee pursuant to the powers and rights granted to Assignee herein shall be deemed to
be a waiver by Assignee of the rights and remedies possessed by Assignee under the terms
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hereof. The right of Assignee to collect said indebtedness and to enforce any other security
therefor owned by Assignee may be exercised either prior to, simultaneously with, or
subsequent to any action taken by Assignee hereunder.

(N This Assignment constitutes an irrevocable direction and authorization to
all Purchasers to pay all sales proceeds to Assignee upon demand from Assignee without
the necessity of any further consent or other action by Assignor.

(g)  Assignor hereby agrees to indemnify, protect and hold Assignee harmless
from any and all liability, loss, damage or expense which Assignee may incur under or by
reason of (i) this Assignment; (ii) any action taken by Assignee hereunder; or (iii) defense
of any and all claims and demands whatsoever which may be asserted against Assignee
arising out of the Permits, Development Documents, Sales Agreements or CC&Rs. Should
Assignee incur any such liability, loss, damage or expense, the amount thereof, including
reasonable attorneys’ fees, with interest thereon at the default rate provided in the Note
shall be payable by Assignor immediately upon demand, and shall be secured hereby and
by the Deed of Trust.

(h) Assignee’s failure to avail itself of any of the rights and remedies set forth
in this Assignment for any period of time or at any time shall not be construed or deemed
to be a waiver of any such right or remedy, and nothing herein contained nor anything done
or omitted to be done by Assignee pursuant hereto shall be deemed a waiver by Assignee
of any of its rights and remedies under the Note and Deed of Trust or of the benefit of the
laws of the state in which the Property is situated. The rights of Assignee to collect the said
indebtedness, to enforce any other security therefor, or to enforce any other right or remedy
hereunder may be exercised by Assignee, either prior to, simultaneously with, or
subsequent to, any such other action hereinbefore described, and shall not be deemed an
election of remedies.

(i) This Assignment shall be governed by and construed in accordance with
Utah law.

|Remainder of page intentionally left blank.]
[Signatures follow on next page.]
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IN WITNESS WHEREOF, Assignor has executed this Assignment as of the date first
above written,

"ASSIGNOR"

STONEBROOK TOWNHOMES LAYTON,
LLC, a Utah limited liability company

By g&-?l e P

Name: Nathan W.Pugsley
Title: Manager
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STATE OF UTAH )
) 85,
COUNTY OF DAVes )

Onthis 7  dayof_ esejepix 2022, personally appeared before me, Nathan W,
Pugs]s}', whose identity is personally Lnown to me (or proved on the basis of satisfactory
evidence) and who by me being by me duly sworn, did say that he is the Manager of
STONEBROOK TOWNHOMES LAYTON, LLC, a Utah limited liability company, and that
said document was signed by him in behalf of said entity by authority of a resolution of its
members and manager, and said Nathan W. Pugsley acknowledged to me that said entity
executed the same.

Witness my hand and official seal.

. /“»afpf\

N:}tgrf F'uhll-: e

(Use this space for notarial stamp/scal)
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EXHIBIT A"
Legal Description

County Tax Parcel Number(s):
10-363-0101 through 10-363-0124 (Parcel 1)
10-364-0201 through 10-364-0269 (Parcel 2)

All that certain real property situated in the County of Davis, State of Utah and described as
follows:

PARCEL 1:

Units 101 through 124, inclusive, STONEBROOK TOWNS PHASE |, according 1o the official
plat thereof as recorded in the office of the Davis County Recorder on August 4, 2022 as Entry
No. 3491202 in Book 8064 at Page 285.

PARCEL 2:

Units 201 through 269, inclusive, STONEBROOK TOWNS PHASE 2, according to the official
plat thereof as recorded in the office of the Davis County Recorder on August 4, 2022 as Entry
Mo. 3491203 in Book 8064 at Page 286.

PARCEL 3:

Non-exclusive easement, appurtenant to Parcels | and 2, for access, ingress and egress, as
established by the Declaration of Covenants, Conditions and Restrictions and Reservation of

Easements for Stonebrook Townhomes a Mixed-Use Development, recorded August 4, 2022 as
Entry No. 3491204 in Book 8064 at Page 297.
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