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COLLATERAL ASSIGNMENT AGREEMENT
(SPECIAL ASSESSMENT BONDS, SERIES 2026)
[bookmark: _Hlk104638276]THIS COLLATERAL ASSIGNMENT AGREEMENT (“Agreement”) is made and entered into by and between OCULTA ROCA PUBLIC INFRASTRUCTURE DISTRICT NO. 2, an infrastructure financing district and a political subdivision and body corporate and politic duly organized and existing under the Constitution and laws of the State of Utah, including particularly Title 17B, Chapter 1 and Title 17D, Chapter 4 Utah Code Annotated 1953, as amended (the “District”), and [DEVELOPER], A [STATE] [BUSINESS ENTITY] (the “Developer”).
RECITALS
WHEREAS, the District is an infrastructure financing district and a political subdivision and body corporate and politic duly organized and existing under the Constitution and laws of the State of Utah (the “State”), including particularly Title 17B, Chapter 1 and Title 17D, Chapter 4 Utah Code Annotated 1953, as amended; and
[bookmark: _Hlk172649899]WHEREAS, the Assessment Area Act, Title 11, Chapter 42, Utah Code Annotated 1953, as amended, and the Special District Act, Title 17B, Chapter 1 and Title 17D, Chapter 4 Utah Code Annotated 1953, as amended, provide that a local entity may issue assessment bonds to finance improvements within an assessment area; and
[bookmark: _Hlk104619935]WHEREAS, the District proposes to issue $[PAR] Special Assessment Bonds, Series 2026 (Oculta Roca Assessment Area No. 1) (the “Bonds”) to finance a portion of the costs of publicly owned infrastructure, facilities or systems, or other necessary miscellaneous improvements within the “Oculta Roca Assessment Area No. 1” (the “Assessment Area”), as designated by a Designation Resolution of the District dated as of December 22, 2025; and
WHEREAS, the security for the repayment of the Bonds is the special assessments (“Assessments”) levied against benefitted lands within the Assessment Area (the “Property”), the legal description of which is attached hereto as Exhibit A; and
[bookmark: _Hlk150632976]WHEREAS, the District presently plans to include certain planned product types and units (“Lots”) within the Property; and 
WHEREAS, the development within the Assessment Area is considered complete after all Lots have been platted and a certificate of occupancy has been issued for all planned buildings on such Lots, and all other infrastructure work necessary to support the Lots has been completed; and
[bookmark: _Hlk29738080]WHEREAS, prior to the completion of the development, there is an increased likelihood that adverse changes to local or national economic conditions may result in a default in the payment of the Assessments securing the Bonds; and
WHEREAS, in the event of default in the payment of the Assessments, the remedy available to the District would be an action in foreclosure (“Remedial Rights”); and
WHEREAS, in the event the District exercises its Remedial Rights, the District will require the assignment of certain Development Rights (defined below) for the development of the Property to be completed; and
WHEREAS, the rights assigned to the District hereunder shall be exercised in a manner which will not materially affect the intended development of the Property.
NOW, THEREFORE, in consideration of the above recitals which the parties hereby agree are true and correct and are hereby incorporated by reference and other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the Developer and the District agree as follows:
Collateral Assignment.
Development Rights.  The Developer hereby collaterally assigns to the District, to the extent assignable and to the extent they are owned or controlled by the Developer or its affiliates at execution of this Agreement or subsequently acquired by the Developer or its affiliates, all of the Developer’s development rights relating to development of the Property (herein, collectively, “Development Rights”), as security for the Developer’s payment and performance and discharge of its obligation to pay the Assessments levied against the Property owned by the Developer or its affiliates from time to time. The Development Rights shall include, but are not limited to, the items listed in subsections (a) through (j) below as they pertain to development of the Property:
Zoning approvals, density approvals and entitlements, concurrency and capacity certificates, and development agreements.
Engineering and construction plans and specifications for grading, roadways, site drainage, stormwater drainage, signage, water distribution, wastewater collection, and other improvements.
Preliminary and final site plans.
Preliminary and final plats.
Architectural plans and specifications for public buildings and other public improvements relating to the Property.
Permits, infrastructure reimbursement agreements, pioneering agreements, approvals, resolutions, variances, licenses, and franchises granted by governmental authorities, or any of their respective agencies, for or affecting the development within the Property and construction of improvements thereon, or off-site to the extent such off-site improvements are necessary or required for the completion of the development. 
Contracts with engineers, architects, land planners, landscape architects, consultants, contractors, and suppliers for or relating to the construction of the development within the Property or the construction of improvements thereon.
[bookmark: _Hlk53999539]All declarant’s rights under any homeowner’s association or other similar governing entity with respect to the Property.
All impact fee credits.
All future creations, changes, extensions, revisions, modifications, substitutions, and replacements of any of the foregoing.
Exclusions.  Notwithstanding the foregoing, the Development Rights shall not include any rights which relate solely to: (i) platted and developed Lots conveyed to unaffiliated homebuilders, commercial users, or end-users, or (ii) any property which has been conveyed to the Town of Apple Valley, Utah, the District, any utility provider, or any governmental or quasi-governmental entity as may be required by applicable permits, approvals, plats, entitlements or regulations affecting the District, if any (items (i) and (ii) referred to herein as “Permitted Transfer”).
Rights Inchoate.  The assignment and assumption of rights under this Agreement shall be inchoate and shall only become an absolute assignment and assumption of the Development Rights upon failure of the Developer to pay the Assessments levied against the Property; provided, however, that such assignment shall only be absolute to the extent that: (i) this Agreement has not been terminated earlier pursuant to the term of this Agreement, (ii) a Permitted Transfer has not already occurred with respect to the Development Rights, or (iii) a platted and developed Lot is conveyed to an unaffiliated homebuilder, commercial user, or end-user, in which event such Lot shall be released automatically herefrom.
[bookmark: _Hlk530301177][bookmark: _Hlk530374936]Rights Severable.  To the extent that any Development Rights apply to the Property and additional lands, or to Property that is the subject of a Permitted Transfer, the Developer shall at the request of the District cooperate and take reasonable steps to separate such rights for the District’s use.
Warranties By Developer
.  The Developer represents and warrants to the District that:
0. Other than Permitted Transfers, the Developer has made no assignment of the Development Rights to any person other than District.
The Developer is not prohibited under agreement with any other person or under any judgment or decree from the execution and delivery of this Agreement.
No action has been brought or threatened which would in any way interfere with the right of the Developer to execute this Agreement and perform all of the Developer’s obligations herein contained.
Any transfer, conveyance or sale of the Property shall subject any and all affiliated entities or successors-in-interest of the Developer to this Agreement, except to the extent of a Permitted Transfer.
Covenants
.  The Developer covenants with the District that during the Term (as defined herein):
0. The Developer will use reasonable, good faith efforts to: (i) fulfill, perform, and observe each and every material condition and covenant of the Developer relating to the Development Rights and (ii) give notice to the District of any claim of default relating to the Development Rights given to or by the Developer, together with a complete copy of any such claim.
[bookmark: _Hlk54000294]The Developer agrees not to take any action that would decrease the development entitlements to a level below the amount necessary to support the then outstanding Assessments; to take any action to modify, waive, release or terminate the Development Rights in a manner that would materially impair or impede the issuance of certificates of occupancy for planned buildings on Lots; or otherwise take any action that would materially impair or impede the issuance of certificates of occupancy for planned buildings on Lots.
[bookmark: _Hlk68452426]Events of Default
.  Any breach of the Developer’s warranties contained in Section 2 hereof or breach of covenants contained in Section 3 hereof shall, after the giving of written notice and an opportunity to cure (which cure period shall be not more than sixty (60) days), constitute an “Event of Default” under this Agreement.   An Event of Default shall also include the transfer of title to any portion of the Property owned by Developer or its affiliates pursuant to a judgment of foreclosure entered by a court of competent jurisdiction in favor of the District (or its designee) or a deed in lieu of foreclosure to the District (or its designee), or the acquisition of title to such Property through the sale relating to delinquent property taxes.
[bookmark: _Hlk68452452] Remedies Upon Default
.  Upon an Event of Default, the District or its designee may, as the District’s sole and exclusive remedies, take any or all of the following actions, at the District’s option:
0. Perform any and all obligations of the Developer relating to the Development Rights and exercise any and all rights of the Developer therein as fully as the Developer could. 
0. Initiate, appear in, or defend any action arising out of or affecting the Development Rights.
0. Further assign any and all of the Development Rights to a third-party acquiring title to the Property or any portion thereof from the District or at a District foreclosure sale.
NOTE:  Nothing herein shall be construed as an obligation on the part of the District to accept any liability for all or any portion of the Development Rights unless it chooses to do so in its sole discretion and is legally permitted to do so.  Nor shall any provisions hereunder be construed to place liability or obligation on the District for compliance with the terms and provisions of all or any portion of the Development Rights.
1. Authorization in Event of Default
.  In the Event of Default, the Developer does hereby authorize and shall direct any party to any agreement relating to the Development Rights to tender performance thereunder to the District or its designee upon written notice and request from the District. Any such performance in favor of the District or its designee shall constitute a full release and discharge to the extent of such performance as fully as though made directly to the Developer.
Security Agreement
.  This Agreement shall be a security agreement between the Developer, as the debtor, and the District, as the secured party, covering the Development Rights that constitute personal property governed by the Utah Uniform Commercial Code (the “Code”), and the Developer grants to the District a security interest in such Development Rights.  In addition to the District’s other rights hereunder, and upon an Event of Default, the District shall have the right to file any and all financing statements that may be required by the District to establish and maintain the validity and priority of the District’s security interest rights of a secured party under the Code.
Term; Termination
[bookmark: _Hlk68452519].  Unless the assignment of Development Rights becomes absolute, this Agreement shall automatically terminate upon the earliest to occur of the following: (i) payment of the Bonds in full; (ii) the date upon which, within the District (as the boundaries existed on the date of issuance of the Bonds), certificates of occupancy have been issued for approximately 50 residential units and 70 hotel units in the Property; and (iii) upon occurrence of a Permitted Transfer, but only to the extent that such Development Rights are the subject of the Permitted Transfer (herein, the “Term”).
Amendment
[bookmark: _Hlk68452533].  This Agreement may be modified in writing only by the mutual agreement of all parties hereto, and only after satisfaction of the conditions set forth in Section 14. 
Assignment
.  This Agreement shall constitute a covenant running with title to the Property, binding upon the Developer and its successors and assigns as to the Property or portions thereof, and any assignment must first satisfy the conditions set forth in Section 14.  Any transferee shall take title subject to the terms of this Agreement and with respect to the portion of the Property so transferred; provided, however, that this Agreement shall not apply to any portion of the Property that is the subject of a Permitted Transfer.  
Attorneys’ Fees and Costs
 .  In the event that either party is required to enforce this Agreement by court proceedings or otherwise, then the parties agree that the prevailing party shall be entitled to recover from the other all fees and costs incurred, including reasonable attorneys’ fees and costs for trial, alternative dispute resolution, or appellate proceedings.
Authorization
.  The execution of this Agreement has been duly authorized by the appropriate body or official of the District and the Developer, both the District and the Developer have complied with all the requirements of law, and both the District and the Developer have full power and authority to comply with the terms and provisions of this instrument.
Notices
.  All notices, demands, requests or other communications to be sent by one party to the other hereunder or required by law shall be in writing and shall be deemed to have been validly given or served by delivery of same in person to the address or by courier delivery, via United Parcel Service or other nationally recognized overnight air courier service, or by depositing same in the United States mail, postage prepaid, addressed as follows:
To the District: 	Oculta Roca Public Infrastructure District No. 2
		c/o Snow Jensen & Reece, P.C. 
		912 West 1600 South, Suite B-200
		St. George, Utah 84770
		Telephone: (435) 628-3688
		Email: mence@snowjensen.com
		Attention: Matt Ence

To the Developer:	[DEVELOPER]
Attention: 
[ADDRESS]
E-mail: 
			Telephone:

All notices, demands, requests or other communications shall be effective upon such personal delivery or one (1) business day after being deposited with United Parcel Service or other nationally recognized overnight air courier service or three (3) business days after deposit in the United States mail.  By giving the other party hereto at least ten (10) days written notice thereof in accordance with the provisions hereof, each of the Parties shall have the right from time to time to change its address.  
Arm’s Length Transaction
.  This Agreement has been negotiated fully between the District and the Developer as an arm’s length transaction.  Both parties participated fully in the preparation of this Agreement and received the advice of counsel.  In the case of a dispute concerning the interpretation of any provision of this Agreement, both parties are deemed to have drafted, chosen, and selected the language, and the doubtful language will not be interpreted or construed against either the District or the Developer.
Third Party Beneficiaries
[bookmark: _Hlk172559777].  Except as set forth in the following paragraph, it is intended that there be no third-party beneficiaries of this Agreement and nothing contained herein, expressed or implied, is intended to give to any person other than the Developer and the District any claim, remedy, or right under or pursuant hereto, and any agreement, condition, covenant, or term contained herein required to be observed or performed by or on behalf of any party hereto shall be for the sole and exclusive benefit of the other party.  
[bookmark: _Hlk172559746]Notwithstanding the foregoing, the Trustee, acting at the direction of the Majority Owners of the Bonds, shall have the right to directly enforce the provisions of this Agreement.  The Trustee shall not be deemed to have assumed any obligations under this Agreement.  This Agreement may not be assigned or materially amended, and the development may not be materially amended, without the written consent of the Trustee, acting at the direction of the Majority Owners of the Bonds, which consent shall not be unreasonably withheld.  
Governing Law and Venue
.  This Agreement shall be governed and construed under the laws of the State.  If there is a lawsuit, the District and the Developer consent to submit to the jurisdiction and venue of the courts of Washington County, State of Utah.
Public Records
.  The Developer understands and agrees that all documents of any kind provided to the District in connection with this Agreement may be public records and treated as such in accordance with Utah law.  
Severability
.  If any provision hereof shall be held or deemed to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction or in all jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or any constitution or statute or rule of public policy, or for any other reason, such circumstances shall not have the effect of rendering the provision in question inoperative or unenforceable in any other case or circumstance, or of rendering any other provision or provisions herein contained invalid, inoperative, or unenforceable to any extent whatever.
Immunity of Officers and Trustees
[bookmark: _Hlk172559727].  Nothing in this Agreement shall be deemed as a waiver of immunity or limits of liability of the District beyond any statutory limited waiver of immunity or limits of liability under the Governmental Immunity Act of Utah, Title 63G, Chapter 7, Utah Code Annotated 1953, as amended, or other law, and nothing in this Agreement shall inure to the benefit of any third party for the purpose of allowing any claim which would otherwise be barred by sovereign immunity or by other operation of law.
Paragraph Headings
[bookmark: _Hlk172562139].  Paragraph headings are inserted for convenience of reference only.
Counterparts
.  This Agreement may be simultaneously executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.


[SIGNATURES TO FOLLOW]
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[bookmark: _Hlk172559856]IN WITNESS WHEREOF, the authorized officers of the District and authorized representatives of the Developer have executed this Collateral Assignment Agreement as of the day and year first above written.
OCULTA ROCA PUBLIC INFRASTRUCTURE DISTRICT NO. 2


	
Dallin Jolley, Chair
ATTESTED:


	
Blaine Benard, Secretary/Clerk


STATE OF ______________)
               : ss.
COUNTY OF ____________)



The foregoing instrument was acknowledged before me this __________, 2026 by Dallin Jolley, the Chair of the Board of Trustees of Oculta Roca Public Infrastructure District No. 2 (the “District”), who represented and acknowledged that s/he signed the same for and on behalf of the District.
NOTARY PUBLIC

	


STATE OF ______________)
               : ss.
COUNTY OF ____________)

The foregoing instrument was acknowledged before me this __________, 2026 by Blaine Benard, the Secretary/Clerk of the Board of Trustees of Oculta Roca Public Infrastructure District No. 2 (the “District”), who represented and acknowledged that s/he signed the same for and on behalf of the District.
NOTARY PUBLIC

	


[DEVELOPER]



By:	
Name: 	
Its: 	


STATE OF _________________)
               : ss.
COUNTY OF _______________)

The foregoing instrument was acknowledged before me this __________, 2026 by ______________, the ______________ of [DEVELOPER], (the “Developer”), who represented and acknowledged that s/he signed the same for and on behalf of the Developer.
NOTARY PUBLIC
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EXHIBIT A 
LEGAL DESCRIPTION 
The Assessment Area is more particularly described as follows:  

A-1
A-2
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