
RECORDING REQUESTED BY AND

WHEN RECORDED MAIL TO:

MOUNTAIN WEST REIT, LLC

c/oTaylorDerrickCapital,LLC

Attn:KelleyDixon

2298 W. HorizonRidgePkwy #213

Henderson,NV 89052

ParcelIdentificationNos: 01-115-0-0020,16-031-0-0002,01-040-A-0022

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 asofNovember 1,2021 by CW DESERT EDGE, LLC, a Utah limitedliability

company ("Assignor")infavorofMOUNTAIN WEST REIT, LLC, aDelawarelimitedliabilitycompany

("Assignee").

WHEREAS, Assigneehasagreedtomake a loantoAssignorintheoriginalprincipalamount of

NINETEEN MILLION EIGHT HUNDRED SIXTY THOUSAND DOLLARS($19,860,000)("Loan")

pursuanttothetermsofthatcertainLoan Agreement betweenAssignor,as Borrower,and Assignee,as

Lender,of even dateherewith("Loan Agreement"),which Loan isevidencedby thatcertainSecured

PromissoryNote made by Assignorinfavorof Assignee,datedof even dateherewithintheoriginal

principalamount of NINETEEN MILLION EIGHT HUNDRED SIXTY THOUSAND DOLLARS

($19,860,000)("Note")and securedby,among otherthings,a Deed ofTrust,AssignmentofLeasesand

Rents,SecurityAgreement and FixtureFiling("DeedofTrust")made by AssignorinfavorofAssignee

encumbering certainrealpropertymore particularlydescribedin Exhibit"A" attachedheretoand

incorporatedhereinby thisreference("Property").Unlessotherwisedefinedherein,capitalized
termsused

inthisAssignmentshallhavethesame meaningsassetforthintheLoan Agreement.

WHEREAS, asa conditiontomaking theLoan,AssigneerequiresAssignortoexecuteanddeliver

thisAssignmenttoAssigneeasfurthersecurityfortheLoan.

NOW, THEREFORE, for good and valuableconsideration,receiptof which is hereby

acknowledged,Assignorherebyagreesasfollows:

1. Assignment.For valuereceived,Assignorherebyabsolutelyand irrevocablyconveys,

transfersand assignstoAssignee:

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

(includingearnestmoney deposits)now due orwhich may hereafterbecome dueby virtueofanyexisting

orfuturecontractswhich provideforthesaleofAssignor'sinterestinallorany part
oftheProperty(herein

singularlyorcollectivelyreferredtoasthe"SalesAgreements").
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1.2 AllofAssignor'sright,titleand interestinandtoany and allzoning,use,building

and othersimilarpermits,licenses,approvals,certificatesand/orothersimilarauthorizations,tothefull

extentpermittedby law (hereinaftercollectivelythe"Permits")obtainedby oron behalfofAssignor,or

previouslytransferredtoAssignor,inconnectionwiththeProperty.

1.3 Allof Assignor'sright,titleand interestin,toand underany and allexistingor

futuredevelopmentagreements,utilityagreements,planningordinances,master-plannedapprovals
or

similarentitlements(hereinsingularlyor collectivelyreferredto as the "Development Documents")

relatingto,benefittingand/orfacilitatingthedevelopmentoftheProperty.

1.4 All of Assignor'sright,titleand interestas "Declarant"under allcovenants,

conditionsand restrictionsnow oratany timehereafterencumberingthePropertyorany 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 conveyanceisintendedtobe and constitutesa present

assignment,transferand conveyanceby AssignortoAssignee.

2. ObligationsSecured.ThisAssignmentisgivenforthepurposeofsecuring:

2.1 Repayment of theLoan,including,butnotlimitedto,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 observanceand performanceof each and every obligation,covenant,

agreement,representationand warrantyof Assignorcontainedherein,
orundertheLoan Agreement,the

Note,theDeed ofTrustorany otherLoan Document.

3. Covenants ofAssigner.To protectthesecurityofthisAssignment,Assignorcovenants

andagrees:

3.1 To performeachof itsobligationsunderthePermits,DevelopmentDocuments,

CC&Rs and SalesAgreements;atitssolecostand expense,toenforceorsecuretheperformance
ofeach

obligationunder the SalesAgreements to be performedby purchasersunder the SalesAgreements

(collectively,"Purchaser");and nottomateriallymodifythePermits,DevelopmentDocuments,CC&Rs

or SalesAgreements,withoutthepriorwrittenconsentof Assignee.Assignorassigns
to Assigneeall

Assignor'srightand power to materiallymodify inany respectthetermsofthePermits,Development

Documents,CC&Rs and SalesAgreementsand any attempton thepartofAssignortoexerciseany such

rightwithoutthewrittenconsentof Assigneeshallbe a breachof thetermshereof.AfterAssigneehas

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

Agreement,Assignorshalldeliverto Assigneecopiesof such modified
or new Permits,Development

Documents,CC&Rs orSalesAgreementassoonassuchdocumentshavebeenexecuted.

3.2 To defendatAssignor'ssolecostany actioninany manner connectedwiththe

Permits,DevelopmentDocuments,CC&Rs and SalesAgreements,ortheobligationhereunder,andtopay

allcostsofAssignee,includingreasonableattorneys'fees,inanysuchactionin
whichAssigneemay appear.
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3.3 IfAssignorfailstodo anyactashereinprovidedandsuchfailurecontinues
forten

(10)days afterwrittennoticethereofisgivenby Assigneeto Assignor,then Assignee,but without

obligationtodo so and withoutnoticetoAssignor,and withoutreleasingAssignorfrom any obligation

hereof,may takeactioninsuchmanner andtosuchextentasAssigneemay deem necessarytoprotectthe

securitydescribedherein.Theseactionsincludespecifically,withoutlimitingAssignee'sgeneralpowers,

thedefenseof any actionpurportingtoaffectthesecuritydescribedhereinor therights
or powers of

Assignee,and alsotheperformanceofeachobligationofAssignorset
forthinthePermits,Development

Documents,CC&Rs and SalesAgreements.Inexercisingsuchpowers,Assigneemay employ attorneys

and otheragents,and pay necessarycostsand reasonableattorneys'fees.Assignoragreestogiveprompt

noticetoAssigneeofany defaultofanyPurchaserand ofany noticeofdefault
on thepartoftheAssignor

withrespecttotheSalesAgreements,togetherwithan accurateand completecopy
thereof.

3.4 To pay immediatelytoAssigneeupon demand allsums expendedby Assignee

undertheauthorityhereof,includingreasonableattorneys'fees,togetherwithinterest
thereonatthedefault

rateprovidedintheNote and suchsums shallbe addedtoAssignor'sindebtednessand shallbe secured

herebyandby theDeed ofTrust.

4. Assignor'sWarranties.Assignorrepresentsand warrantstoAssignee
that:(a)Assignor

has not executedany priorassignmentof the Permits,Development Documents, CC&Rs or Sales

Agreementsortheproceedsdue thereunderorperformedany actor
executedany instrumentwhich might

preventAssigneefrom operatingunderany of thetermsand conditionsthereof,or which would limit

Assigneeinsuchoperation;(b)totheknowledgeof Assignor,no
defaultnow existsunderthePermits,

DevelopmentDocuments,CC&Rs orSalesAgreements;(c)Assignorhas good right,titleand interestin

andtothePermits,DevelopmentDocuments,SalesAgreementsand CC&Rs herebyassignedandtheright

toassignthesame,andthatno otherpersonorentityhasanyright,titleor
interesttherein;and(d)Assignor

hasdulyandtimelyperformedalloftheterms,covenants,conditions
andwarrantiessetforthinthePermits,

DevelopmentDocuments,CC&Rs and SalesAgreementswhicharetobe kept,observedand performedby

Assignor.

5. LimitedLicenseBack.

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

Agreement);or(ii)uncureddefaultintheperformanceofany materialobligation,
covenantoragreement

containedherein,intheSalesAgreements,DevelopmentDocuments,CC&Rs orPermits,Assignorshall

(x)havea licensetoexerciseallrightsand powersofthe"Declarant"under
theCC&Rs, (y)havetheright

toenjoyalloftherightsarisingoutoftheDevelopmentDocuments
and Permits,and (z)havea licenseto

collectupon,butnotpriorto,accrual,allsalesproceeds,issuesandprofitscoming
duepursuanttotheSales

Agreementsand toholdthesame asa trustfundtobe applied,asrequiredby Assignee,asfollows:

(a) First,tothepayment oftaxesand assessmentsupon thePropertybefore

any penaltyorinterestisdue thereon;

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

paymentsasrequiredby thetermsoftheDeed ofTrust;

(c) Third,tosatisfactionofallobligationsunderthePermits,CC&Rs, Sales

Agreementsand DevelopmentDocuments;
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(d) Fourth,tothepaymentofinterest,principal,andanyothersums becoming

due undertheNote,theLoan Agreement and Deed ofTrust;and

(e) Fifth,forAssignor'sremainingpurposes.

5.2 Upon theoccurrenceand continuanceof(a)an EventofDefaultor(b)an uncured

defaultintheperformanceofany materialobligation,covenantoragreementcontainedherein,
intheSales

Agreements,DevelopmentDocuments,CC&Rs orPermits,Assigneemay: (i)exerciseany and allrights

and remediesavailabletoitundertheLoan Documents,(ii)immediatelyexerciseany and allrightsofthe

"Declarant"undertheCC&Rs; (iii)make, cancel,enforceormodifytheSalesAgreements;(iv)exercise

allrightsunderthePermitsand DevelopmentDocuments;(v)do anyactswhich Assigneedeems properto

protectthesecurityhereof,and (vi)eitherwithor withouttakingpossessionoftheProperty,in
itsown

name suefororotherwisecollectandreceiveallpaymentsdueundertheSalesAgreements,including
those

pastdue and unpaid,and applythesame,lesscostsand expensesofoperationand collection,including

attorneys'fees,upon any indebtednesssecuredhereby,and insuchorder
asAssigneemay determine.The

enteringandtakingpossessionoftheProperty,thecollectionofsuchpayments
andtheapplicationthereof

asaforesaid,shallnotcureorwaiveany defaultorwaive,modifyoraffectnoticeofdefault
undertheDeed

ofTrustorinvalidateany actdone pursuanttosuchnotice.

5.3 Any defaultby Assignorintheperformanceof any materialobligationherein

containedthatisnotcuredwithinany applicablenoticeandcureperiodshallconstitutean Event
ofDefault

underthetermsoftheDeed ofTrustentitlingAssigneetoallofitsrightsandremediesthereunder,including

specificallytherighttodeclareadefaultthereunderandtoelecttoselltheProperty
securedby theDeed of

Trust,orforeclosetheDeed ofTrustasprovidedby law.

5.4 Assigneeshallnotbeobligatedtoperformnordoesithereby
undertaketoperform

anyobligationunderthePermits,DevelopmentDocuments,CC&Rs,
SalesAgreementsorthisAssignment

and allclaimswhich may be assertedagainstitby personsotherthanAssignorby reasonofany aIIeged

obligationto perform any of the terms in the Permits,Development Documents, CC&Rs or Sales

Agreements;shouldAssigneeincurany such liability,lossordamage underthePermits,Development

Documents,SalesAgreements,CC&Rs or thisAssignment,or inthedefenseof any such claims,the

amount thereof,includingcostsand reasonableattorneys'fees,shallbe securedhereby
and by theDeed of

Trust,and AssignorshallreimburseAssigneethereforimmediatelyupon demand, and upon failureof

Assignortodo soAssigneemay 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

Assigneehereby,upon thetermsand conditionshereincontained,and Assignoragreesto executeaII

instrumentsnecessarytherefor.

6.2 Upon thepaymentinfullofallindebtednesssecuredhereby,thisAssignment
shall

automaticallyterminateand shallbeofno effect.Insuchanevent,Assigneeagrees
toexecuteanydocument

reasonablynecessarytoreleaseitsinteresthereunder.The affidavit
ofanyofficerofAssigneeshowingany

partofsaidindebtednesstoremainunpaidshallbe conclusive
evidenceofthevalidity,effectivenessand

continuingforceofthisassignment,and any personmay and isherebyauthorizedtorelythereon.

6.3 This Assignment,togetherwiththecovenantsand warrantieshereincontained,

shallinuretothebenefitofAssignee,toany lenderparticipatingintheNote,
andtoany subsequentholder
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ofsaidNote,and shallbe bindingupon Assignor,itssuccessorsand assigns.PursuanttoSection
123 of

theLoan Agreement,Assignorshallimmediatelyexecute,upon therequest
ofAssignee,suchestoppelsand

confirmationas Assigneemay reasonablyrequireinorderto facilitateany financingsor participations

arrangedby Assignee,including,butnotlimitedto,a certificationby Assignorthat,totheextenttrue,this

Assignmentisunmodifiedand infullforceand effectand,totheknowledge of Assignor,thereareno

defaultsby AssigneeunderthisAssignment.

6.4 Allnoticeshereundershallbe inwritingand sentby certifiedmailtotheaddresses

specifiedintheLoan Agreement.

6.5 Assigneemay takeorreleaseothersecurity,may releaseany partyprimarilyor

secondarilyliableforany indebtednesssecuredhereby,may grantextensions,renewalsorindulgenceswith

respectto such indebtedness,and may applyany othersecurityheldby itto thesatisfactionof such

indebtednesswithoutprejudiceto any of itsrightshereunder.Itisfurtheragreedthatnothingherein

containedand no actdone oromittedby Assigneepursuanttothepowersand rightsgrantedtoAssignee

hereinshallbe deemed tobe a waiverby Assigneeoftherightsandremediespossessedby Assignee
under

thetermshereof.The rightof Assigneetocollectsaidindebtednessand
to enforceany othersecurity

thereforowned by Assigneemay be exercisedeitherpriorto,simultaneouslywith,orsubsequenttoany

actiontakenby Assigneehereunder.

6.6 This Assignmentconstitutesan irrevocabledirectionand authorizationto all

purchasersunderSalesAgreementsto pay allsalesproceedsto Assigneeupon demand from Assignee

duringtheexistenceofan EventofDefaultwithout
thenecessityofany furtherconsentorotheractionby

Assignor.

6.7 Assignorherebyagreestoindemnify,protectand
holdAssigneeharmlessfrom

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

Assignment;(ii)any actiontakenby Assigneehereunder;
or(iii)defenseofany andallclaimsanddemands

whatsoeverwhich may be assertedagainstAssigneearisingoutofthePermits,DevelopmentDocuments,

SalesAgreements or CC&Rs, excludingany such liability,loss,damage or expense to the extent

attributabletothegrossnegligenceor willfulmisconductof Assignee.
ShouldAssigneeincurany such

liability,loss,damage orexpense,theamount thereof,includingreasonableattorneys'fees,withinterest

thereonattheDefaultRateprovidedintheNote shallbe payableby Assignorimmediatelyupon
demand,

and shallbe securedherebyand by theDeed ofTrust.

6.8 Assignee'sfailuretoavailitselfofany oftherightsand remedies
setforthinthis

Assignmentforany periodoftimeoratany timeshallnotbe
construedordeemed tobe a waiverofany

suchrightorremedy,and nothinghereincontainednoranything
done oromittedtobe done by Assignee

pursuantheretoshallbe deemed a waiverby Assigneeofany ofitsrightsand remediesunder
theNoteand

Deed of Trustor ofthebenefitof thelawsof thestateinwhich thePropertyissituated.The rightsof

Assigneetocollectthesaidindebtedness,toenforceany othersecurity
therefor,or toenforceany other

rightorremedyhereundermay beexercisedby Assignee,eitherpriorto,simultaneouslywith,
orsubsequent

to,any suchotheractionhereinbeforedescribed,and shallnot
be deemed an electionofremedies.

6.9. ThisAssignmentshallbegovernedby andconstrued
inaccordancewithUtahlaw.
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IN WITNESS WHEREOF, AssignorhasexecutedthisAssignmentasoftheday and yearfirst

abovewritten.

ASSIGNOR:

CW DESERT EDGE, LLC

A Utahlimitedliabilitycompany

By:CW Urban,LLC

lts:Manager

By:CW DEVELOPMENT GROUP, LLC

Its:soleMember/Manager

By:ColinH. Wright
Its:soleManager/majoriMember

StateofUtah )
:ss

Countyof 1)am$ )

On Noostwhes. 4 , 2021, before me,

Tom HM-i mtsM T4us
(insertname andtitleoftheofficer)

personallyappeared (ng 39 ½. i.wA%m ,who provedtome onthebasisofsatisfactory
evidencetobetheperson(s)whose name(s)is/aresubscribedtothewithininstrumentandacknowledged
tome thatheexecutedthesame inhisaforestatedcapacity.

IcertifyunderPENALTY OF PERJURY underthelawsoftheStateofUtahthattheforegoing

paragraphistrueandcorrect.

WITNESS my handandofficialseal.

TONY HILL
NotsyPutsc,StateofUlah

Commission#711936

Signature (Seal)
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EXHIBIT "A"

LegalDescription

The landdescribedhereinislocatedinTooeleCounty,Stateof Utah,andrnoreparticularlydescribedas

follows:

A Tractof Land,locatedintheNWl/4 and theNE1/4 and theSEl/4 of Section22,and theSWl/4 of

Section23 of Township 2 South,Range 6 West, SaltLake Base and Meridian.Basisof Bearingfor

descriptionisN89°51'07"E betweentheNorthquartercorner
and theNorthwestcornerofsaidSection23,

beingrnoreparticularlydescribedasfollows:

Beginningata pointon theWesterlyrightofway lineofOld LincolnHighway asestablishedby previous

subdivisionsandsurveys,beingS89°48'41"W2644.79feetalongtheSectionlineto
a foundSectioncorner

and S89°48'32"W 146.00feetalonga Sectionlinefrom theNortheastcornerof Section22,Township 2

South,Range 6 West,SaltLake Base and Meridian,and runningthencealongsaidEasterlyrightofway

lineS60°30'28"E1403.98feet;thencecontinuingalongsaidEasterlyrightofway lineS33°09'09"E476.29

feettotheWesterlydeed lineofa WarrantyDeed asrecordedatEntryNo. 454397 intheTooeleCounty

Recorder'sOffice;thencealong saidWesterlydeed lineS00°44'24"E238.71 feet;thencealongthe

SoutherlylineofsaiddeedN89°54'46"E152.68feettotheWesterlyright
ofway lineofsaidOld Lincoln

Highway; thencealongsaidWesterlyrightof way linethefollowingsix(6)courses,(1)S33°09'09"E

273.60 feet;thence(2) S32°58'50"E 888.24 feet;thence (3) S33°10'04"E920.24 feet;thence(4)

S33°38'57"E102.25feet;thence(5)S33°27'52"E438.32feet;thence(6)S33°42'20"E1962.84feet
tothe

NortheastcornerofSilverFox EstatesSubdivisionasrecordedatEntryNo. 244610 intheTooeleCounty

Recorder'sOffice;thencealongsaidSilverFox Estatesthefollowingtwo (2)calls,(1)
S88°46'46"W90931

feet;thence(2)S52°58'33"W 191.30feettotheEasterlyrightof way lineof SR-138 as establishedby

UDOT Project,F-86(12)Revised5-12-04;thencealongsaidEasterlyright
ofway linethefollowingfive

(5) courses,(1) N37°01'30"W 2141.51 feet;thence (3) N36°59'06"W 1000.00 feet;thence (3)

N37°06'50"W 1048.53feet;thence(4)N38°02'17"W 400.72feet;thence(5)N38°58'49"W 529.85feetto

theWesterlydeedlineofa SpecialWarrantyDeed asrecordedatEntryNo. 525821 intheTooeleCounty

Recorder'sOffice;thencealongsaiddeed linethefollowingtwo (2)courses,(1)N00°43'59"W 1218.99

feet;thence(2)N89°48'32"E 19.02feettothepointofbeginning.
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