Q% Q%)OC ID 2018004 Q%
@© @Q Assignment of Le@Page 1 of 14 @
s AN X AN Russell Shirts ington County Rec er
o ©@ N @@ 10/04/2018 8:27 AM Fee $36. Q
5{&\ g{&\ COTI’ON\@% TITLE INSURANC NCY
INC.
S o S S
PREPARED BY AND UPON
RECORDI%ION RETURN TO: ‘% % ‘%
Tro@ anders LLP @@Q @@Q @@Q
NW, Suite 1000 \ X \
& hington, D.C. 20004 <> 0@ o\@
\@ ttn: Kimberly J, Hargro G& 0\@ 0\@
Q@ APN: W-5-2-13- 243©© ©©@ ©©@
@ CTIA#lOSB?7-TJ\THP© @ @
S 3 S 3
O i O i
oF Fop e @ &P
& & e &

O S o SN
RSF AV ST. GEORGE \%I L.P., a Texas limited partn %hlp
and

©©Q%IENNA HILLS OPEI%QW S, LLC, a Utah llmlted@&@% company @QQ%

(indivi and collectively, “Borro

o@ @

& & %&x &
© SUNTRUS K, a Georgia banking co ion, as Administrative A%@
@@ (¢ Admlnlstra@ ent”) @

S Q@@m s <

0 \© AN 0 \© 0 \©
® e P o
& S & S
o ® o o
S S S N
Location: St. George, Utah
@@ﬁg @Q% ©® @Q%
\© \© \© XQ
N N N N
st eyt & &
O © O O



20180040317 10/04/20 :08:27 AM
©©Q% @@@of 14 Washin@cﬁ]@@ounty @@Q%
S N N &
€ N S =
©©© @@C%SIGNMENT OF LEAD RENTS ©©©

THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment™) is made as
018, by (i) RSF AV ST. GEORGE VII, LP., a Texas %ited partnership Q%

rrower”) having an addr t 3899 Maple Avenue, Suyi 0, Dallas, Texas o)
: Kurt C. Read, and ii S A HILLS OPERATI 7 LLC a Utah limited @

liability company (“OpCo Borrower’) (PropCo Borrower and O Q&: OITOWET are col]ectivelg \
. &féied to as “Borrower, Y ided that the term “Borrowe Q@aﬂ also refer to any one (@
re of PropCo Borrower gfQp€o Borrower) having an a%%ééat 25115 SW Parkway A ;
©§§ Suite B, Portland, Orego 0, Attn: Lawrence i@, eneral Counsel, for the b zb%ﬁ of
@ SUNTRUST BANK; orgia banking corporation ministrative Agent (in s acity,
@ and together with any.successor Administrative Age der the Loan Agreement (as hereinafter

defined), hereinafter called “Administrative Agent”), for the ratable benefit of itself and
Lenders (as inafter defined), a grantec-for purposes of indexing, g an address at %
SunTrust . Attn: Jeff McNeill, haron Road, Mail Co?@ -Charlotte-0400, Q
Chai@ orth Carolina 28210. \@ \© |

NG “OWITNESSETH: 0 NG
gi\@ &\@ %\@ g§©
K A. Borrower has r ted that Administrative and certain financial insti ns

@© from time to time a p. the Construction Loan A nt (individually and coll , the

@ “Lenders”) dated as:of even date herewith (as am , restated and/or replaced time to
time, the “Loan Agreement”) make a loan (herein referred to as the “Loan”) to Borrower in the
principal amount of up to $57,058,570. The Loan will be evidenced by.gertain Promissory %
Notes, p t'to the terms of the Lo eement, made by Borrowe le to Lenders in Q
the aggﬁ‘ principal amount of 3@%70 (collectively, as th¢ s @©

¢ may be amended,
rest@tg , supplemented, substituted “or réplaced from time to time,%og

her with any additional
%&@nce of indebtedness issue @suant to the Loan Agree the “Notes”). Capitalize @
“letms used but not otherwis ed herein shall have the r@< irfps ascribed to such terms @i&

©

@{& Loan Agreement.
@) © @)
@Q B. The Qand other obligations 0@)@%& under the Loan A@@ﬁn?ent are

secured by that certain Deed of Trust, Assignment of Leases and Rents, Security Agreement and
Fixture Filing‘dated the date hereof (as %i same may be amended,.festated, replaced,

supplemeﬁ otherwise modified fr&i e to time, the “Security. Indtrument™) from Q%
Borro@ e trustee named therein for the benefit of Administrativ: . @Q

° f@\ C. Borrower desires: f@\further secure the paynxé@% and performance of thxf@\
%\@}ligations under the Notes g@an Agreement and the o an Documents. %\@
the

© NOW THERE , in consideration of the ing of the Loan by Lende@
@Q covenants, agreeme presentations and warrant@ forth in this Assignment: @

@Q% @Qﬁ @Q% @Qﬁ
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Sectionil.]  Property Assigned. rrower hereby absolutely unconditionally %
assigns, ers and grants to Admini Agent in accordance ‘@ e Utah Uniform ©Q
Assi of Rents Act, Utah Codé dpn. § 57-26-101 et seq. (the(“Utah Act”) and grants a

ity interest in and to, in accordance with the Utah Uniform ercial Code, Utah Code _\,
\@{ 70A-9a-101 et seq. (the © UCC”), for the benefit o and Lenders, the follomx&é@
@{% operty, rights, interests es, now owned, or hma@&) uired by Borrower: &&

{(a) ases. All of Borrower’s rig @@ and interest in all existin ture
@ Leases (including the.rig ght to enforce, at law, in equity or by and other means, sucl@ases) The
term “Leases™ shall mean all agreements, whether or not in writing affecting the use, enjoyment,
or occupanc all or any part of that certair%t or piece of land, more particularly described in %
Exhibit exed hereto and made a p reof, or all or any part of ildings, structures, Q
fixtur itions, enlargements, @xtenisions, modifications, repa replacements and @Q
véments now or hereafter 10 ted thereon (collectively, the“Prope ﬂ!”) or any portion
@F&f now or hereafter made, @@‘ler made before or after th °@g by or against Borrower ﬁ\
petition for relief unde {g S.C. §101 et seq., as the §ame’may be amended from tj
tune (the “Bankruptcy E%d "), together with any extengioh, renewal or replacemen he
©© same, this Assignm present and future L eing effective withou er or

supplemental assi . The term “Leases” inclu ose certain resident agreemenits entered
into from time to time by and between OpCo Borrower and residents (the “Residents™) of the

Facility (the %esident Agreements”). Borrower assigns its right, title.and interest in all %
existing a@@t e Resident Agreements @ xtent assignable under a@@ le law. Q
e 9 &
(b)  Rents. All Rents (as defined in th Act), rents, royalties,
6;% proﬁts, revenues, earnm ome and other benefits of roperty, or arising from th%\@

or enjoyment of the Pr (¥, /01 from any of the Leases €r use OT occupancy agre
pertammg to the Pmperty & Rents™), which term shall i Rents paid or accruing
@@ after the filing by or 18t Borrower of any petition ef under the Bankruptcy

(c) ankruptcy Claims. All of Borrower’s claims and rights (the

“Bankruptcy gaims ") to the payment of da%gcs arising from any rejectionby a lessee of any
Lease und Bankruptcy Code.
o O Q Q@

@ (d)  Lease Guaraml All of Borrower’s right, tl%d mterest in, and claims @
un yany and all lease guaranttc ers of credit and any othc it support (individually, a \

”

@, ase Guaranty,” and c% e]y, the “Lease Guarapti s glven by any guarant é@
Q{QXOnnectlon with any of t & ses (individually, a “Lea arantor”, and collcctwc};ﬁ@he

“Lease Guarantors™) t ower.

@ (e) roceeds All proceeds or cas \E’mcceds (as such terms are @hed in the
Utah Act or Uiah UCC) from the sale or o %r disposition of the Leases, the Rents, the Lease

Guaranties r the Bankruptcy Claims. %
©© @ @@Q

@
@K%ﬁfs;;z::;f;;;:z:::::zsmm@g«»«@m @x’%\
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@@ (3] r. All rights, powers, ivileges, options and othe ©lgts of

Borrower as lessor any of the Leases and beneficiary under any of the Leas uarantles,

including, without llmltanon, the immediate and continuing right to m laim for, receive,
collect and ipt for all Rents payable %gelvable under the Leasc%@aﬂ sums payable Q%
©

under Guaranties or purs to (and to apply the he payment of the
bllgii)s and to do all other thin. ich Borrower or any lesso r may become entitled @
to % der any of the Leases or ;@@ Guarantles . f@\
i{i\@ (g En m@\&@nght at Administrative @% option, upon revocatio {
Q) license granted herein, tg=enter upon the Property in p , by agent or by court-a ed
@@ receiver, to collect nts, provided, however, y such entry shall be dutrigiregular
business hours of Facility and Administrativé:Agent shall use commercially_feasonable

efforts not to disturb any of the Residents.

Q%) Power of Attorney. @%rower s irrevocable po ()Q ttorney, coupled @Q

with a@@rest to take any and all of e actions set forth in and i 1n ack ce with the terms of
Se%%n 1 of this Assignment y or all other actions de31 by Administrative Agcnt \
@ & proper management and @@’vanon of the Property
K\
K (i) 0 » hts And Agreements. d all other rights of Borr
@ and to the items s in subsections (a) t i@(w above, and all @@ims
@ modifications, repla&é nts, renewals and substitut ereof.
ARTICLE 2
TERMS @SSIGNMENT Q%
fﬁ@ o
ctlon2 1 Present Assi t and License Back. It nded by Borrower that \

t§@ signment constitute a ii@g@ bsolute assignment of the. s, Rents, Lease Guaranti

Bankruptcy Claims, and assignment for addxt:lon -gécurity only. Notwithstandi @
K oregoing or anything to trary contained herein, su to the terms of this Assig

©”  Administrative Agent 4nots to Borrower a revocable {icénse to exercise Borrowe @@mhts
©© powers, privileges, @&s and other benefits under.t eases and the Lease Guar and to

collect, receive, use and enjoy the Rents, (as they become due, but not more than onée’(1) month

prior to accruagg, Bankruptcy Claims, and other sums due under the Lease Guaranties. Borrower

shall recei hold such Rents, Bank@ Claims, and other sums under the Lease %
Guara@@kmtrust as a fund to be apg@ d Borrower hereby cov d agrees that such @Q
Ren% ptcy claims, and oth due under the Lease G: ies shall be so applied, \©

f& the operation, maintenang repair of the Property, inciuding, without limitation, thg

ent of taxes and insur: @ the payment of interest @mal and other sums beco u@\
@{&Nue under the Loan, before ing and/or disbursing any f the Rents, Bankruptcy (ﬂgﬁs
and other sums due und{@e Lease Guaranties for any urpose. ©©>

@ Section 2.2 otice to Lessees. Borrowe@ereby authorizes and directs>the lessees
named in the Leases including and all Lease Guarantors to pay over to Administrative Agent, or

to such ot y as Administrative Ag irects, for the benefit of i and Lenders, all %

Rents sums due under any Lea; anties, upon receipt fro nistrative Agent of @Q

r@twe to the effect that A @atw& Agent is then the h\@of this Assignment and @
o@\@ @°§y@ ) o Q\@
'Ovation at Si Hills (Assignment and Rents

e Q{&\ ﬁé“\%\

N N & &
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@@ that an Event of @@ exists, and to contir@@ to do until otherwise ’g“*- by

Administrative Age

Secti 3 Incorporation by Referdnce. All representations, wi ties, covenants, %
condition, greements contained in Loan Agreement, as the ay be modified, ©Q
renewéd, sabstituted or extended from(tiye to time, are hereby made of this Assignment to

the extent and with the same e as if fully set forth herein

A\
S % < O\f@\
gi\@ Section2.4  SecuredhObligations. Borrower <>Qw§>oregoing assignment, @
©§§ and grant set forth in Sect 1, b1 of this Assignment for t se of securing the pay d
@@ performance of the Obligations. @Q ©©

ARTICLE 3
% RE%EDIES % %
@% 3.1 Remedies of A%gi@g ative Agent. Upon the nce and during the @@Q
conti ce of an Event of Default,% subject to applicable laR

o <, \
g{i@@ (@  the lic @@aﬂt@d to Borrower in S%g@@.l of this Assignment @\@

utomatically be revoked, dministrative Agent shall diately be entitled to pos n

©©©> of all Rents and all sun;u@@c under any Lease Gua:an%@.v ether or not Administrat'@&@xgent

enters upon or takes@ ol of the Property.

)  Administrative Agent may, at its option and to the extent permitted by
Applicable@& without waiving such Ev@f Defauit, without regard t adequacy of the %
security.fgr the Obligations, either in or by agent, nominee or ey, with or without @Q
bri i@ny action or proceeding, 01@ a receiver appointed by , dispossess Borrower @
a&% agents and servants from m%roperty, without liability for ass, damages or otherwisg @\

o exclude Borrower and it wholly therefrom. Admingstrative Agent may apply fogﬂ@\
@{&Nppoimment of a receiver (ﬁ%% roperty, without regard f; adequacy of the security he
> Obligations or a showing ©f insolvency, fraud or mism ent on the part of Borrowét) Any
@ receiver so appoint @all powers permitted by ich may be necessary or @%n such
cases for the protection, possession, control, m ement and operation of the” Property.

Borrower hereby irrevocably consents to the appointment of a receiver of the Property upon the
occurrence continuance of an Event ;ﬁé%afau]t. At Administrative @m’s option, such

recciV@ tee shall serve without @ irement of posting a bo © @QQ%

N \ (¢)  Administratj kAgent may, at its optiong@o the extent permitted by
. \&cabl‘e Law, take possesgi@\% the Property and all booksiyrecords and accounts relati ©

K ereto and have, hold, mangge; fease and operate the Prop such terms and for such gié;@@
© of time as Administrativ nt may deem proper and ei with or without taking pO@ ion
s and

@ of the Property in its @name, demand, sue for or t@rwise collect and receive a @aﬂ
all sums due under ﬁ&ease Guaranties, including, ﬁ‘nout limitation, those past due.and unpaid
with full power to make from time to time all alterations, renovations, repairs or replacements
thereto or th ne%f as Administrative Agent ng%decm proper. Q%

@Q (d}  Administrative @ﬁt may, at its option and éxtent permitted by @©
Ap QEiga e Law, apply the Rents and sums received pursuant t%@y Lease Guaranties, after \

©§§\‘ 6.‘;’;;33:;;f;;';’;?m:,.za““wm@g%@“ . @@@ GO

S & S &
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©
@@ deducting all costs tion and administration@ses incurred by Adminis Agent,
to the payment of the:following in such order and preportion as Administrative Agent’in its sole
discretion may determine, any law, custom or use to the contrary notwithstanding: (a) all
expenses of aging and securing the Pr , including, without bein, ited thereto, the %
salaries and wages of a m ingvagent and such other €es or agents as @Q
Adrgitﬂ tive Agent may deem netessary or desirable and al e@nses of operating and @
intaining the Property, inclug@ without being limited thereto).all taxes, charges, claims, @\
o %@ments, water charges, sewe rents and any other liens premiums for all insur@g@
g{&\w ich Administrative Age v deem necessary or desirsble; and the cost of all alter% ;
O

renovations, repairs or re ments, and all expenses incident to taking and retaining po on
P P 4 2P

@@ of the Property; and Obligations. @@ \5

(&)  Administrative Agent, at its option, may (1) complete all or any portion of

any construction of the Improvements (as ed in the Loan Agreemen the Property in %
such m d form as Adniinistrati@ nt deems advisable, (2 cise all rights and @Q
power§ of ‘Borrower under the Lease: Lease Guaranties, includi ithout limitation, the

, abtain and evict tenants, and /@\

ri 0 negotiate, execute, canc orce or modify Leases, abt d
. @ d, sue for, collect andor& all Rents from the Prope \@‘ d all sums due under ;
K ase Guaranties; provide% ver, that Administrative it shall in all such cases cg&
@) with the terms, conditi@ d provisions of the Re Agreements, (3) either ire
@ Borrower to pay m @ in advance to Administr Agent, or any receiver @@ed to
@ collect the Rents, the\fair and reasonable rental value_for the use and occupancy o part of
the Property as may be in the possession of Borrower, or (4) require Borrower to vacate and
surrender p sion of the Property to inistrative Agent or to such-tgceiver and, if in
default t , Borrower may be evicted mary proceedings or o&@@ o
@ ® Exercise any tight or remedy available to it tnder the Utah UCC or under \©
ah Act. K K >
%\6} °\© © @ o\©
K Section 3.2

Ot medies. Nothing contain \this Assignment, and no ne
©©> or omitted by Adminj e Agent pursuant to the and rights granted to Admindstrative
@ Agent hereunder, sl@

deemed to be a waiver by "Administrative Agent of ts and
remedies under the Loan Agreement or the other Loan Documents, and this Assignment is made
and accepted%jthout prejudice to any of ﬂl%iﬁhts and remedies possessed by Administrative %
Agent mﬁﬁi terms thereof. The right inistrative Agent to coll Obligations and Q
to enforc other security thcrefor@::ﬁ by it may, subject to applj able Yaw be exercised by @@
Adrhinistrative Agent either prior t Itaneously with, or subseq%i o any action taken by it \
der. Borrower hereby a ely, unconditionally and i cably waives any and all ‘2>
{ei ights to assert any setoff, c@§erclaim or crossclaim of ¢ whatsoever with resp
K\he Obligations of Borro der this Assignment, the Agreement, the Notes, th er
@© Loan Documents or se with respect to the Lo y action or proceedin l@ t by
@ Administrative Age@ collect same, or any porti reof, or to enforce and realizg upon the
lien and security interest created by this Assignment, the Loan Agreement, the Notes, the
Security Ins ent, or any of the other Loar%:)cuments (provided, however,that the foregoing %
shall not be@.ned a waiver of Bonow%ﬁ t to assert any compulsc@o%nterclaim if such Q
counterclaim is compelled under loc@ or rule of procedure, 1 the foregoing be @@
deeme waiver of Borrower’s ri assert any claim which&v d constitute a defense, \
NG NG NG NE
o X RO O
Ovation at Sienna Hills (Assignment @aﬂd Rents) K\ K\
K 36198500v5 211265.000160 K K @&
O O O

S & S S
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©©©> setoff, counterclaim @@ssclalm of any nature wh@@g against Administrative @@Qn any

separate action or proeceding)

Secti Other Security. A trative Agent may take or other security %
for the t and performance of ligations, may release @ y primarily or ©Q
secon liable therefor, and may any other security held to the payment and

peance of the Obligations m}%@t prejudice to any of its ngh@ er this Assignment. @

K Section 3.4  Non-) \,q . The exercise by Admi tgﬁ"vc Agent of any option
K it in Section 3.1 of this 'iﬂfb ent and the collection &e Rents and sums due m%

@ Lease Guaranties and he'a phcation thereof as here@ ded, shall not be conside aiver
@ of any Default or Eveiit of Default. The failure o ministrative Agent to insist._uipon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this
Assignment. -Borrower shall not be reliev Borrower’s obligations here%ﬂer by reason of %
(a) the faj Administrative Agent @ ply with any request of er or any other Q
party € any action to enforce a@}w provisions hereof or o oan Agreement, the @Q
Notes of the other Loan Document% the release regardless of consideration, of the whole or

rt of the Property, or (c) ."m, Cagreement or stlpulatlon by’ @nmstratlve Agent extendi @

K time of payment or othg 'modlfylng or supplementify terms of this Assignme
K Loan Agreement, the

séeurity Instrument, the No r the other Loan Doc

@ Administrative Age nay resort for the payment @ ormance of the Obllga
@ other security held @ ministrative Agent in suc er and manner as Admlms e Agent
in its sole discretion, may elect. Administrative Agent may take any action permltted by the
terms of the Lpan Documents, at law or in%ulty, to recover the Obl]gat , Or any portion %
thereof, o@ orce any covenant hereo@@m ut prejudice to the right § 1mstrative Agent Q
thereafter to enforce its rights under t signment. The rights of trative Agent under @©
thlsﬁ% signment shall be separate titict and cumulative and no | be given effect to the

ion of the others. No dmmlstratlve Agent sha oonstrued as an election @@
ceed under any one prov% erem to the exclusion of er provxsmn @{Q\

@ Section 3.5 z;@gtcy. (a) At any t @ er the occurrence and d%@ the
@ continuance of an Eyent of Default, Admlmstratlv nt shall have the right to ﬁ@ ed in its
own name or in the name of Borrower in respect of any claim, suit, action or proceeding relating

to the rejectiomof any Lease, including, withoit limitation, the right to file prosecute, to the

exclusion o@ ower, any proofs of clai plaints, motions, applicati%iqstices and other Q%
an @@

docum@b@i y case in respect of 1éshee under such Lease undel@ ptcy Code,

(b)  If there @Ne filed by or against er a petition under the\@
ptcy Code, and Borr lessor under any Lease, shill determine to reject such
K%ursuant to Section 36 & ¢ Bankruptcy Code, the ower shall give Adminis e

@ Agent not less than ten days’ prior notice of the n which Borrower shall a o the
@ bankruptcy court fo ority to reject such Leas stratlve Agent shall h e right,
but not the obligation, to serve upon Borrower within such ten (10) day penod a notice stating

that (i) Administrative Agent demands that Borrower assume and assign the Lease to
Adnﬁms@gem pursuant to Section @of the Bankruptcy Code i) Administrative %
Agent ts to cure or provide a@@ assurance of future per@%ﬂ-l ¢ under the Lease. @Q
If A&Qsﬂaﬂw Agent serves up@& ower the notice describ e preceding sentence, \©
o\@

<>@ﬁ&mﬂon at Sienna Hills (Assignment @aﬂd Renits) K\Q@ K\@J\%@
K 36198500v5 211265.000160 g % K K

& & & &
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@@ Borrower shall not %@o reject the Lease and s @nply with the demand pr%gg for in
e

clause (i) of the preceding sentence within thirty (30¥ days after Administrative Agent’s notice

shall have been given, subject to the performance by Administrative Agent of the covenant
provided fo@a%lause (ii) of the preceding s@‘%nce.

v
S

o  SARTICLE 4 @
@\ NO Lléggﬂ, FURTHER ASSURA%
O

G{%\ Section4.1 No _,,‘s’; :
© stra

ancewof any of the covenants, co

@ or provisions containeddira ¥or Otherwise impose any obli @ upon
@ inistrati it  Administrative Agent shall_not be liable for any loss @tained by
Borrower resulting from Administrative Agent’s failure to let the Property after an Event of
Default or frern any other act or omission of} Administrative Agent in ma%ing the Property
after an Default, unless such lo @ sed by the gross neglig illful misconduct
or bad(faifh’ of Administrative Agent. inistrative Agent shall not@ ligated to perform or

y

. 5% reason of this Assignment

rrower shall indemnify €
K demnitee harmless from, f\\ 1 liability, loss or dam@g
©

Rane of this Assignment and fi

@ and all claims and de e(defense of any such claims ands

@ which may be assért¢ reason of any alleged obligations and
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in-the Leases or any Lease Gu%‘-ties. Should any Indemnit¢e incur any such
liability, ount thereof, including ¢ penses and reasonable s’ fees, shall be
secured by-this Assignment and by th urity Instrument and the oan Documents, and

n demand and upon the

> declare all sums secured

under the Leases, any Lease

2

©%{§ and payable. This Assi nent shall not operate to p
control, care, manag '

@ ement or repair of the Pr@ pon Administrative A @ less
@ Administrative Agent _dispossesses Borrower and i ents from the Property an és actual
possession of the Property), nor for the carrying out of any of the terms and conditions of the
Leases ot anyJiease Guaranties; nor shall it opgrate to make Administrative Agent responsible or
liable for aste committed on the P by the tenants or any arties, or for any
dangerbus-or defective condition of the Ptoperty including, without fimitation, the presence of
an Q}\%azardous Materials, or for A\%ﬁ igence in the managemen‘Nlp eep, repair or control of
operty resulting in loss ¢

;¥ shall survive any payme °£p} payment of the Loan @i
e Security Instrument al%&
QO Q Q
@ Section 4.2 ﬁg Mortgagee In Possession.@@ing herein contained shal nstrued

as constituting Administrative Agent a “mortgagee in possession” in the absence of the taking of
actual possession of the Property by Administrative Agent. In the exercise ofithe powers herein

granted A@ﬁ- trative Agent, no Iiabil‘i& be asserted or enforced t Administrative
Agental liability being cxpress@ d and released by Borro@@

Borrower shall reimburse such itee therefor immediatel
ilte of Borrower so to do Adutiriistrative Agent may, at its opt
s Assignment and by the §écurity Instrument and the othér Documents immediate °d@
y obligation or liability %ﬁe

@i\ e provisions of this Secti
K foreclosure or satisfactio

N \
: @ @
@ O C 9
S8 @ € N

X
o
L

O Nl
of Administrative Agefit; s Assignment shall @
- ns

Y

©

dis;%rge any obligation, duty or liability under the Leases or any_bease Guaranties or under or \
3 ach Idemnitee for, and hold each (0"
d al we-which may or might be ingfir
y

X
o
L

@Q@

or death to any tenant ‘% see, employee or stran%\jég@\
e

N
o 2 @ @

rion at Sienna Hills (Assignment, S and Rents X @ X @
©§&§ﬁ2;30335351265.0*;;:63'* ov e & S
N S
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. ‘Euther Assurances. Borrowe G@H, at the cost of Borrower ithout
expense to Administrative Agent, do, execute, ackrowledge and deliver all an ery such
further acts, conveyances, assignments, notices of assignments, transfers and assurances as

Administrative! Agent shall, from time to-tine, require for the better ing, conveying, %
assigni sferring and confirming dministrative Agent the and rights hereby @Q
@) e@y@ to be, or which Borrowe y be or may hereafter @

assi r intended now or here
l%esée bound to convey or assiaé; Administrative Agent, or fi \zarrying out the intention or f@\
. @ tating the performance of 1ms of this Assignment or ing, registering or recordi
g& s Assignment and, on dq@? will execute and deliver reby authorizes Admini
@ Agent to execute in the of Borrower to the extent inistrative Agent may la do
@@ S0, one or more ﬁn%@;@ statements, chattel mon@r comparable security iniE?ents, to
evidence more effectively, perfect, or continue the ection of, the lien and sec interest

hereof in and upon the Leases. %
Q %%CLES Q
@© MISCEIiANEOUS PROVISIONS

0@ Section 5.1  Conflict gg@rms. In case of any co between the terms of t %@\
%@siment and the term @i& e Loan Agreement, the téfms’of the Loan Agreemen
K prevail. s{x % %&

Q © Q

©© Section 5.2 \ &g Oral Change. This Assigi@% and any provisions here@@y not be
modified, amended, waived, extended, changed, discharged or terminated orally, or by any act or
failure to ac the part of Borrower or A%inistrative Agent, but only by an agreement in

writing si the Borrower and Adm ive Agent, with such co Lenders (if any) %
wquﬁ@ﬁe Loan Agreement. Q%< (;@@ @@Q
° @\ Section 5.3 efihitions. Unless the context é@ indicates a contrary intenxf@\

X @\mless otherwise specifical ovided herein, words us his Assignment may be nséd,
K interchangeably in singufars or plural form and * nistrative Agent” shall

©©> Administrative Agent \@ successors and assigns@word “Borrower” shall ‘each
@ quent owner or Owners o operty or any part ther interest

Borrower and any N
therein,” the word “Lender” shall mean each Lender and any subsequent holder of the Notes”,
the word “Notes™ shall mean “each Note and any other evidence of indebtedugss secured by the
Loan Agre ," the word “Property” sh. lude any portion of the P@ and any interest @Q%

thereinr@ ases “attorneys’ fees,”@ fees” and “counsel fees?shallinclude any and all @
re € attorney’s, paralegal and,law-clerk fees and disburseme , ificluding, but not limited \
% BV

to/Zdces and disbursements atcflig) pre-trial, trial and appel els incurred or paid by\@
, inistrative Agent in pro % its interest in the Prope Leases, the Lease Guarapti€s,
K\‘md the Rents and enforcﬁ% its rights hereunder; whe the context may requiréz%y
©© pronouns used herein s nclude the correspondin uline, feminine or neuter f{@, and
@ the singular form of: s and pronouns shall includg¢ the plural and vice versa.

ent is held to be

the t f thi
e ternt o 15 @Q%

11 be construed and @

Section. 5.4  Inapplicable Provisions., If any provision of this Assig
illegal, inv@or unenforceable under pr@ or future laws effective d
Assignméqt, such provision shall be El@ erable and this Assi
enfarc if such illegal, invalid orceable provision had ne
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@@ Assignment, and the ining provisions of this ent shall remain in fu @rce and

effect and shall not'beé affected by the illegal, invalid or unenforceable provisior’ or by its

severance from this Assignment, unless such continued effectiveness of this Assignment, as
modified, be contrary to the basi Q:l%'lderstandings and intentiop f the parties as

B 9 o5 @©®
\ ection 5.5  Termination of Assignment. Upon payment and performance in full of the \
ations, termination of the 5% Agreement and release ofthe Security Instmment,@%&@

signment shall become oid and of no effect, and glereafter Administrative Agek
©§§ execute a release of this ent upon written request of Borrower.

O
@Q Section 5.6 i&?ﬁces. All notices or othei@%en communications herelﬁ@rQShall be

delivered in accordance with the Loan Agreement.

Se@;@.? Governing Law. @Q% @Q%

2

\*3

i

@ o s
(a) The provisiog this Assignment regarding the“creation, perfection and \
@emem of the liens and sec nterests herein granted sha&l@e governed by and construe@

er the laws of the statg:ifl which the Property is loﬁy All other provisions oféi@
the laws of the State of %g a. @%&

@Q (b) @ legal suit, action or p@@ing against Administrati gent or

Borrower arising out of or relating to this Assignment may, at Administrative Agent’s option, be

instituted in any Federal or state court in the United States District Court in the Northern District

of Georgia the Business Case Div“% f the Fulton County Supefipr) Court located in Q%
Atlanta: @%ia, and Borrower waive@@ jections which it may now(or hereafter have based @@

on venue’ and/or forum non convenjens’of any such suit, action gr préceeding, and Borrower N\

h@ irrevocably submits to the@ diction of any such court i suit, action or proceedings. 77}

& O O o

& S & &
© © © ©
@Q Section 5.8 @lVER OF TRIAL BY . TO THE EXTENT P TTED

UNDER APPLICABLE LAW, BORROWER AND BY ITS ACCEPTANC EREOF,
ADMINISTRATIVE AGENT, AGREE NOT TO ELECT A TRIAL BY, JURY OF ANY %

K{e& Assignment shall be governé

ISSUE T E OF RIGHT BY JURX;SAND FOREVER WAIV Y RIGHT TO

TRIA RY FULLY TO TH NT THAT ANY SUC T SHALL NOW @)

OR AFTER EXIST, WIT ARD TO THIS ASSIG T, THE NOTE, THE @

S RITY INSTRUMENT Ql%-)E OTHER LOAN DO@ENTS, OR ANY CLAIM<@\
NTERCLAIM OR O ACTION ARISING CTION THEREWITH.,

G{@THIS WAIVER OF RI TO TRIAL BY JUR\&Z%‘ GIVEN KNOWINGLY
©” VOLUNTARILY BY.CBORROWER AND BY.(ITS ACCEPTANCE

@@ ADMINISTRATI ENT, AND IS INTEN O ENCOMPASS IND ALLY
EACH INSTANC D EACH ISSUE AS TO CH THE RIGHT TO A

JURY WOULD OTHERWISE ACCRUE. EITHER ADMINISTRATIVE AGENT OR IS
HEREBY @I‘HORIZED TO FILE OPY OF THIS PA PH IN ANY %
PROC G AS CONCLUSI ENCE OF THIS WA BORROWER @Q
AN INISTRATIVE AGEI\Q. \ \©
o Y s &8 &
#Orvation at Si Hills (Assi t d Rents
v ey Sment S i Ren) GO GO
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©© Section 5.9 \\ ERS. THE WAIVER HE PARTIES HERETQAN THIS
ASSIGNMENT HAVE BEEN MADE VOLU} TARILY INTELLIGENTLY AND
KNOWINGLY BY SUCH PARTIES, AFTER EACH SUCH PARTY HAS BEEN
AFFORDE OPPORTUNITY T INFORMED BY co i .. EL OF SUCH %
PARTY’ ICE AS TO POSS@@ TERNATIVE RIG 1@ YACH PARTY’S QQ
EXE N OF THIS ASSIGNM SHALL BE CONCLUSIVE EVIDENCE OF THE
NG OF SUCH WAI AND THAT SUCH IVERS HAVE BEEN @\

LUNTARILY, INTEL]@J TLY AND KNOWING

R
©§§ Section 5.10 Tlme\\&of the Essence. Time is essence with respect to c@ d
@Q every covenant, agreig@}ﬁnd obligation of Borrow r this Assignment.

Section 5.11 Successors and Assigns. This Assignment shall be binding upon and shall
inure to the benefit of Borrower and Adminig{rative Agent and their respe%e successors and %
forever. Admlmstratw@ may sell, assign, pledge i¢ipate, delegate or Q
applicable, to one or m@ etsons, all or any porti its rights under this @
ént in connection with an ent of the Loan and an Documents. Any \
g@me or transferee of Admifiigtrative Agent shall be entitl ﬁ%@aﬂ the benefits afforded

K inistrative Agent under’this Assignment. Borrowe not have the right to

K delegate or transfer its ri or obligations under this ent without the prior

@ consent of Adminis Agent, as provided in an Agreement, and an
@ assignment, delegationyor transfer without such con all be null and void. @

Sectio%.m Headings, Etc. The headings and captions of the va%us paragraphs of %
this A351g are for convenience of ref@n e only and are not to be c@ ed as defining or Q

11m1t1 way, the scope or mte provisions hereof. @@

Sectlon 5.13 Utah Umf ssignment of Rents Act. v@lthstandmg anything to \
K@&h‘axy herein, this Assig subject to the Utah Ac event of any con &

con31stency between the sions of this A351gnment e provisions of the Utah A

@ provisions of the Ut shall control and Administrative Agent shall have all
@ remedies available the Utah Act which righ remedies shall be cumulat Wlth all

rights and remedies hereunder.

Q% [Signatures a@% on following page] @Q%

@Q@ @Qﬁ @Q% @Qﬁ
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K ﬁlm at Sienna Hills (Assignment @%pm@ %\@0}@ %\@0}@
K 61985005 211265.000160 @ ©%§ ©§§

& N N



@Q% @40317 10/04/20 %I. 08:27 AM Q%

X@ 12 of 14 Washl County /@\@@
AL Q @ @ e\
g{@@ @\&\@ g{@@ g{Q\Q
© © © ©
O ) ) O

IN WITNESS WHEREQF, Borrower has executed this Assignment of Leases and Rents,
under sea%he day and year first above wri

@@@ QQQ% PROPCO BORRO@E@@% QQQ%

@ @ 2 @
@\&\@ g&\@ RSF A@};EORGE VILLP, @&\Q

O a Tex@ ited partnership

©© ©© @QRSF REIT VII AV 1 GP, LL®©
a Texas limited liability compan

3 (0}@\ < @\f@\ 3 < @\f@\
SO saeor__Tesas ) é{&\ &
©© County of Q@\@S ) ©© @Q
The foregoing instrument was acknowledged before me this 2uo day of O¢Tossk |
2018 by-SMicnate TRast ), the Nyee Ressioear S|
of T VIIAV 1 GP,LLC, a @%lted l1abll|ty company, th c@\égﬁanner of RSF QQ
\ . George V11, L.P. \@ @ \Q
< < <, @
P OF W %@@ Xo
K{&\ §{§ Nam‘er—KATl §{§
©© Notary Pu@@uﬂe of Texas ©©
@ My Commnssnonglres @
Pucust 20, 2022

@Q@

KATIE CHAN
Notary 1D #131688574

o@ {Affix Notarial Seal] - N My ﬁf,';‘u';‘t“;:;’ nexres 4 @\ /@\
&5 fﬁi\@ 7 &
Q © Q Q

@Q@ @@@ @Q@ @©®
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@@ \5@ @@@ BORROWER: \5@
SIENNA HILLS OPERATIONS, LLC
@QQ% ©©Q% a Utah Jart ‘ (9 C0) pany QQQ%
o\f@\ @ By: o (SEA@@\
& & =L Aence Pagres (S
@% é M VIP/ e L
@Q State of O(%%&)’ﬁ\Q @Q @
County of \@Cﬁ \AD/O\W @% % %
%regomg instrument was dged before me this [ ¥ & day @©Q
of % . 201% Lovwsvence .\ coavrde ,  the
= of Sienna Hills f@?aﬂons LLC, a Utah llmlteﬂ\@
gii\ﬁia%ility company %\(Q 3&\ %&\
©©© , TOSHEIF.E@ RRANDO /r 4 @‘
MISSio%%?A:L%?Eijgéggmz I\@?;:) %leﬂl&
My C Ooi)l expires: Q{e&dmg at: @@\X @Q%
20— Larlnualie. © \@
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LEGAL DESCRIPTION OF PROPERTY

The L %rred to herein below is @@g in the County of Washl@%tate of Utah, and is @QQ

descrit as follows: \
ng at a point which is Ngi °54'18" East 2599.37 fee; g the center section lme @

@i rth 90°00'00" East 358. from the South quarte r of Section 13, Townshi
©§§ South, Range 15 West, ake Base and Meridian, point also being a point he
@ Easterly right-of-w@ ashington Parkway, rec on July 5, 2006 as D t No.
@ 20060029317 in theoffice of the Washington Cou@ ecorder, in said County, of Utah
and running thence along said Easterly Washington Parkway right-of-way the following (3) three
courses: Nonl%)4°36'52" West 230.02 feet tq, the point of curvature of a 3447.00 foot radius %
curve ¢o the right; thence North by 338.91 feet along the @ id curve through Q
a cent e of 05°38'00" to the poifit oftangency; thence North 01@;@3 East 130.94 feet to @Q
tha%gn of curvature of a 25.00 f t radius curve concave to the% said point also being a \
on the Southerly nght-offv&@ of Sandy Talus Drive re @@ on February 27 2007 (\
K cument No. 200700100035 the office of the Washingtoit TN
K State of Utah; thence alo d Southerly right-of-way

@ three courses: North y 39.27 feet along the rala
@ 90°00'19" to the pon% tangency; thence South 88 3" East 404.20 feet to a pointion the arc

of a 25.00 foot radius curve concave to the right, the radius point which bears South 01°18'48"
East; thence %utheasterly 40.29 feet along.the arc of said curve througl%yoentral angle of %
92°19'56" point of tangency, said so being a point on the rly right-of-way of Q
Red S@%&;ad; thence along said -of-way of Red Stone R@aﬁ following (6) six @©
coutses: South 01°01'08" West 2.30\feet to the point of curvature ofa T035.00 foot radius curve %
ve to the left; thence Southeagterly 163.53 feet along the s o 6Fsaid curve through a cen
g% gle of 09°03'10" to the pgifitoftangency; thence South 08962'02" East 339.15 feet to th
K of curvature of a 165.00 fi dius curve concave to the “__* thence Southwesterly 269 et
@ along the arc of said ough a central angle (‘ '08" to the point of tang s‘thence
@ South 85°23'06" W 9.67 feet to the point of cirvature of a 25.00 foot radius ¢ concave
to the right; thence Northwesterly 39.27 feet along the arc of said curve through a central angle
of 90°00'01" tdithe point of tangency, said p% t also being a point on the sa%Easterly right-of-
way of Washington Parkway and the poin ginnin
yor TBR @’ & ©©Q

”i“at"ﬂ%S ?53;2]31 %%:zon Place <>@eorg‘e Utah é}f@\ ) @\%@\
& & &
© dof @@ ©

@Q ©© (End o PropertyD@ on) @@
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