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“)°  ASSIGNMENT OF LE?@% AND RENTS W
THIS ASSIGNMENT OF LEASES AND RENTS (this “Assigg%nt”) is made as of %
Novem , 2019, by (i) RSF AV S'@ORGE IL VII, LP., a Te ited partnership Q
3899 Maple Avenue, Suite'250, Dallas, Texas 75219, @@

orrower”) having an ai@;@
Kurt C. Read, and (ii) S;; HILLS VILLAS OPE S, LLC a Utah limited
B
r L]

o @%ility company (* 1"’} (PropCo Borrower and, o Borrower are collectivel
§i\@}mfemd to as “Borrower,”provided that the term “Borrow ’@ll also refer to any one or
¢ e

of PropCo Borrower or o Borrower) having an ad at 25115 SW Parkway A

Suite B, Portland, Or 070, Attn: Lawrence L , General Counsel, for the it of

@@ SUNTRUST B Georgia banking corporati Administrative Agent (in @ apacity,
and together with any successor Administrative Agerit under the Loan Agreement (a5 hereinafter
defined), hereinafter called “Administrative Agent™), for the ratable benefit of itself and Lenders
(as herei r defined), a grantee for pu of indexing, having an add t SunTrust Bank, %
A% cNeill, 4777 Sharon Roa@,j ode: NC-Charlotte-040 otte, North Carolina @QQ
<

AN AN
@\@ Q@\@ WITNESSETH:O\@;\@ Qx@\
A.

& e b N
QO _Borrowerha@ ested thatAdmlmstratlveA@ nd certain financial mstltutl© om
@ time to time a pa the Construction Loan ﬁgﬁuent (individually and coll , the
@ “Lenders™) date of even date herewith (as ed, 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 Seven Million Qfie Hundred Sixty-Seven Thousahd Seven Hundred

Fifty-F'v% No/100 Dollars ($7,167,7 . The Loan will be evidenc Q ertain Promissory Q%
No s,@ uant to the terms of the eement, made by Borro“gr @a le to Lenders in the @©

ate principal amount of Se\fg llion One Hundred Sixty-SévetrThousand Seven Hundred
& (87,167,755.00) (conectivelyO@.

0\ -Five and No/100 Dolla‘i‘x e same may be amended; 0>
3{0&\(% restated, supplemented, s%ﬁm ed or replaced from tim @me, together with any additi
e §g s

evidence of indebtednes d pursuant to the Loan Agr nt, the “Notes™). Capitalize
©©> used but not other\vi@@'med herein shall have the gs ascribed to such terms i Loan
@ Agreement.

B. The Loan and other obligationg of Borrower under the Loan Agreement are secured
by that @1 Deed of Trust, Assignme cases and Rents, Security @m&mt and Fixture %
Fili @ d the date hereof (as the @@ay be amended, restated d, supplemented or @Q
th@lse modified from time to in‘@;ﬁhc “Security Instrument”, Borrower to the trustee @
o ed therein for the benefit of Aéministrative Agent. o @ \

e O Xe oS
g{&\ C. Borrower@é’ to further secure the pay d performance of the Obii%&n
©

under the Notes, the LO@ greement and the other Loa cuments. ©

@Q NOW TH&FORE, in consideration O&aking of the Loan by Le@‘@and the

covenants, agreements, representations and warranties set forth in this Assignment:
S S S &
A a2 & @
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@ nl.l Property Assigne*\%orrower hereby absolut unconditionally Q%
assign& transfers and grants to Al@y@ ative Agent in accordange ‘with the Utah Uniform @@
sgﬁmem of Rents Act, Utah Code’dnn. § 57-26-101 et seq. &he“Utah Act”) and grants a \
rity interest in and to, in %@r ance with the Utah Unifb@mmemial Code, Utah Co @
el

o @Amx, § 70A-9a-101 et seq, tah UCC™), for the benefit 6f itself and Lenders, the follo @
©§§K property, rights, interes states, now owned, or here cquired by Borrower: @%

@@ (a@@Qws. All of Borrower’s Q’@ﬁﬁtle and interest in all exist@g@l future

Leases (including the right to enforce, at law, in equity or by and other means, such Eeases) The
” shall mean all agreements, whether or not in writing affecting the use, enjoyment,
of all or any part of that certaig\lot or piece of land, more pasticularly described in %
nexed hereto and made ereof, or all or any part vildings, structures, @Q
additions, enlargements, ensions, modifications, irs, replacements and @

@orovements now or hereaf%er ated thereon (collectively, theXProperty™) ot any portion ®
ercof now or hereafter mad ether made before or after ---\‘@

. (:\ ng by or against Borrower

K\ any petition for relief u U.S.C. §101 ef seq., as theSatie may be amended from tj
©>K time (the “Bankruptc e,
g ental

€”), together with any extengion, renewal or replacement of t
@ this Assignment %?é-. nt and future Leases bei Q gctive without further or %Zg@e

©. assignment. The “Leases” includes those certainresident agreements entered 1 rom time
‘ to time by and between OpCo Borrower and residents (the “Residents™) of the Facility (the

“Residengé;greements”). Borrower assigng,its right, title and interest in all fexisting and future %

Reside ements to the extent assign nder applicable law, :

©©@g “@‘ PP @9@ ©@Q
(b Rents. Allof the'Rents (as defined in the Ut , rents, royalties, issues, \
o @ﬁts, revenues, earnings, inc, Xnd other benefits of the 2{@, or arising from the use or\@

o @enjoyment of the Propert%grj rom any of the Leases o§§ use Or occupancy agree

term “Lease

K\ pertaining to the Prope ‘Rents’), which term shall i Rents paid or accruing be r
after the filing by or @ st Borrower of any petition %@ ief under the Bankruptcy C

@ (©) Bankruptcy Claims. All of Borrower’s claims and rights (the @nkmpyzx
Claims”) to the payment of damages arising%om any rejection by a lessee oi%ly Lease under the

Bankrup ode. %
<

@ (d Lease Guaran@s@%l of Borrower's right, titlgaﬁ interest in, and claims @Q

det, any and all lease guaranti€s, letters of credit and any othe %e it support (individually, a \
ease Guaranty,” and co ely, the “Lease Guarant @given by any guarantor i @

o
gii\(f\connection with any of éﬁ% ses (individually, a “Lg@% arantor”, and collective%
“Lease Guarantors™) t ower.
Qv EEEERO © S
@Q (e @mceeds. All proceeds or roceeds (as such terms are @@a in the
Utah Act or Utah UCC) from the sale or other disposition of the Leases, the Rents, the Lease

Guaranties and/or the Bankruptcy Claims. % %
oR ox oR c®
@ @ @
DTN D N
%\@}40 ;“;';l;;j :; Sienna Hills (Assignment c;'i @ Rents) % @ ; gi\@
S o o )

& S S S




% 201@48772 11/21/2019 0@46 PM

@Q @j@e 4 of 14 Washingto@;@ ty
\© AN AN AN
o\@ ) 0@ ) o@ @

& & & &*
N N N N
@ (D\B Other. All rights, power@rwileges, options and othe@eneﬁts of

Borrower as lessor under any of the Leases and beneficiary under any of the Lease Guaranties,

including, Without limitation, the immediaté and continuing right to mak laim for, receive, %
collect g}ﬁeim for all Rents payable &: ivable under the Leases ms payable under Q
the uaranties or pursuant the@ to apply the same to the @@ of the Obligations), @©
S%i do all other things which B er or any lessor is or may b%% ¢ entitled to do under any \

\@ he Leases or Lease Guaran

O
g{&\ ® %Mhe right, at Admmlstratwe@t s option, upon revocatlongé@

license granted herei enter upon the Property i son, by agent or by court- inted
@@ receiver, to colleﬁﬁ Rents, provided, howeve@ any such entry shall be regular

business hours of the Facility and Administrative Agent shall use commercially reasonable efforts
not to disturb any of the Residents. %

Q (h)  Powerof Atto <@orrower ’s irrevocable powg@mey, coupled with @

t to take any and all of the actions set forth in and in acGordance with the terms of
on 3.1 of this Assignment any or all other actions desig J@;u d by Administrative Agent \
@ r the proper management an@@servatlon of the Property, @

%%\
@{& (i) ights And Agreements. A d ail other rights of Borrow nd
@ to the items set fo Subsections (a) through (h @ , and all amendments, tions,
@ replacements, ren%& and substitutions thereof.
W W O

oS
Section2.1  Present Assjg@ént and License Back. Itis QRtQAed by Borrower that this @
o @signment constitute a presenl@\solute assignment of the Lea ents, Lease Guaranties and f@\

al i S

. signment for additional 5@ only. Notwithstandin <>tl@\
&m,

nkruptcy Claims, and
g{g\ foregoing or anything to%xeontrary contained herein, s@%%t to the terms of this Assig
Administrative Agent gfants to Borrower a revocable licefise'to exercise Borrower’s righ

@@ privileges, options % ‘@f\- ther benefits under the Lea d the Lease Guaranties, %h ollect,

receive, use and enjoy the Rents, (as they become due, but not more than one (1) m prior to
accrual), Bankruptcy Claims, and other sums due under the Lease Guaranties. Borrower shall
receive and-hold such Rents, Bankruptcy 5, and other sums due unde eh%Lease Guaranties %

es that such Rents, Q

in tru a“fund to be applied, and ®)
i so applied, first to the

,%ra ion, maintenance and repa e Property, including, wit %gt imitation, the payment of
es and insurance, and the p t of interest, principal and ums becoming due undert
K\Q Loan, before retaining an ursing any part of the Re @& kruptcy Claims, and othe

K due under the Lease Guéy es for any other purpose. ©§§

@Q Section 2. <<?Ec:tice to Lessees, Borro@@reby authorizes and dimc@@ lessees
named in the Leases inciuding and all Lease Guarantors to pay over to Administrative Agent, or
to such other party as Administrative Agent directs, for the benefit of itself and Lenders, all Rents
and all ue under any Lease Guarm@upon receipt from Adminis@ Agent of written Q%
©

& & & RS
K\ %{‘9{;'3';1 :tz Sienna Hills (Assignment 2{&& Rents) K @ é}@
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©
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@ notice to the effe@at Administrative Agent is tﬁ@t e holder of this Asmgnme@'nd that an

Event of Default exists, and to continue so to do until otherwise notified by Administrative Agent.

@ n2.3 Incorporation by ﬁ%nce All representations @nties, covenants, Q%
co@é@ nd agreements contain the Loan Agreement, as t may be modified, @@
@ d, substituted or extended me to time, are hereby ma rt of this Assignment to N\
same extent and with the s rce as if fully set forth herei ’@. D
X ggééé% e &Y
@& Section2.4  Se Obligations. Borrower m Me foregoing assmgnment, trf%@r
@) and grant set forth in Séction 1.1 of this Assignment for ¢he purpose of securing the p @t and
@@ performance of the ations. @@

ARTICLE 3

%‘%QEDIES % Q%

%IOH 3.1  Remedies of Aﬁh@)mstratwe Agent. Upon th rrence and during the @Q
é\w uance of an Event of Defau%ﬂio/ugh subject to appllcablc la%\% ®
s 0\

°\© (a) granted to Borrower in \ 2.1 of this Assignment @J
i{& automatically be revoke Administrative Agent sha ediately be entitled to pos@k
© of all Rents and all s ue under any Lease Gu% whether or not Administra gent

©© enters upon or tal@ nitrol of the Property.

(b)  Administrative Agent may, at its option and to the extent permitted by
Applica w, without waiving such E of Defauit, without regard adequacy of the %
sec the Obligations, either i n or by agent, nominee o @ey, with or without @Q
ringing any action or proceedin o@v a receiver appointed by a oﬁﬁpossess Borrower and @
@éagents and servants from th @eﬂy, without liability for tr@ damages or otherwise ang \
\ wholly therefrom. Admi e Agent may apply for, tl@\

lude Borrower and its a
@{& appointment of a receive @g{f Property, without regard adequacy of the security
© Obhgatlcms ora ShOWI msolvency, fraud or mism ment on the part of Borrow

©© receiver so appm@ all powers permitted by | lCh may be necessary or ﬁ;ug%ﬁ such
o

cases for the protestion, possession, control, management and operation of the Prope rrower

hereby irrevocably consents to the appointment of a receiver of the Property upon the occurrence

and contln dnce of an Event of Default. At %{mmstratwe Agent’s option, su%receiver ot trustee %
ewithout any requirement of - 0% a bond Q

C o &

(c) Admmwtratxf gent may, at its option aﬂ% the extent permitted by

licable Law, take possess@ the Property and all boo ords and accounts relatin @
ereto and have, hold, m ease and operate the Propﬁch terms and for such p @
K{e& of time as Administrativ t may deem proper and ei ith or without takmg possesﬁ%

the Property in its own(niithe, demand, sue for or otherWise collect and receive all Re all

@@ sums due under a@e Guaranties, including, w1@mltatlon, those past due id with

tull power to make-from time to time all alterations;tenovations, repairs or replace ts thereto

or thereof %Administrative Agent may deem proper.
@ {(d)  Administrative @ may, at its option and t @xtent permitted by @

A\ @iﬁle Law, apply the Rents @ ums received pursuvant to @ ase Guaranties, after
\@Vll]as at Sienna Hills {Assigntment of Le& Rents)
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@Q deducting all cost@%lection and administration@ﬁses incurred by Administra‘i@QAgent, to
the payment of the following in such order and proportion as Administrative Agent in its sole
discretion miay determine, any law, custom or'use to the contrary notwithstandihg: (a) all expenses %
of man d securing the Property, i ng, without being limited , the salaries, fees Q
an s'of a managing agent and stic er employees or agents a inistrative Agent may @Q
d%eh ecessary or desirable and ali expenses of operating and mainﬁa{n g the Property, including, \
o@i out being limited thereto,es, charges, claims, assess @s, water charges, sewer rentﬁ\@
@i\@ and any other liens, and ms for all insurance whi ministrative Agent may %&w
1

necessary or desirable, a cost of all alterations, reng s, repairs or replacements
© expenses incident to {@g and retaining possession O@Fmpeny; and (b) the Obﬁé IOnS.

@ (e) = Administrative Agent, at itsﬁion, may (1) complete all or any portion of

any construction of the Improvements (as defined in the Loan Agreement) on the Property in such
manner ttn as Administrative Age s advisable, (2) exercise a ts and powers of %
Bog:@w nder the Leases and Le aranties, including, with tation, the right to @Q

egotiate, execute, cancel, enforc (@nodify Leases, obtain and vi@;&nants, and demand, sue @
o % collect and receive all Rengs@%m the Property and all sumg @%\nder any Lease Guaranties; /@\
Y @ ovided, however, that Adnrinistrative Agent shall in allos@ ases comply with the terms,
K@& conditions and provisiong@‘g Resident Agreements, (3) require Borrower to pay m %
@) in advance to Adminis@ ¢ Agent, or any receiver a ted to collect the Rents, the faji>and
@@ reasonable rental or the use and occupancy @ part of the Property as in the
possession of Bo er, or (4) require Borrower to te and surrender possession o Property
to Administative Agent or to such receiver and, if in default thereof, Borrower may be evicted by
summary ceedmgs or otherwise. % % Q%

@é@ () Exercise any @@g remedy available to it un‘{e—j@gmah UCC or under @Q
S o o >
o @ Section 3.2 Other Remedies. Nothing contained j @Assignment, and no act do @‘}
gix\ omitted by Administrativ nt pursuant to the power an&%w granted to Administrative %t
© hereunder, shall be d to be a waiver by Admi@twe Agent of its rights an edies
@@ under the Loan ment or the other Loan ents, and this Assignment.isimade and
accepted without préjudice to any of the rights and rémedies possessed by Administiative Agent
under the terms thereof. The right of Administrative Agent to collect the Obligations and to
enforce ther security therefor held @t may, subject 1o applicab]@ be exercised by %
i y action taken by it @@Q

Admi tive Agent either prior to, i@ neously with, or subsequ )
he @waives any and all rights

)

er. Borrower hereby absolutely; unconditionally and irrevoca
ssert any setoff, counterclaj \Qr crossclaim of any naturg tsoever with respect to thg /@\

f&;igations of Borrower m;gdg Assignment, the Loan Q{gg nt, the Notes, the other Loan®,

o
o (O ; : s .
K\ Documents or otherwi respect to the Loan in tion or proceeding brou@

é Administrative Agent é ect same, or any portion t , or to enforce and realize he
K> lien and security in created by this Assignmen oan Agreement, the Notes, ecurity
@ Instrument, ot an the other Loan Documents ided, however, that the foregoing shall not

be deemed a waiver of Borrower’s right to assert any compulsory counterclaim if such
counterclaim is compelled under local law le of procedure, nor shall the foregoing be deemed

a waivet_of ‘Borrower’s right to asse claim which would consti defense, setoff,
‘Q g 6@3* @@ , setoff,
< @ @

) o\@’\ﬂ/ illas at Sienna Hills (Assignment onué@enm) . é@ <, %@\
40197374v2
& & &
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@ counterclaim or c@ﬁ\aim of any nature whatsoev@ainst Administrative Agent i@y separate

action or proceeding).

ion 3.3 Other Security. A trative Agent may take or re%% other security for Q%
the@&@ t and performance of the @g ions, may release any p itharily or secondarily @@
iab

erefor, and may apply any.other security held by it to the pay% t and performance of the \
N igations without prejudice (@% of its rights under this As@ nt. @@
o @ < @ S <
G{Q\ Section3.4 N iver. The exercise by Adn‘i@g\aﬁve Agent of any option %d
@) it in Section 3.1 of thi gnment, and the collection of thé Rents and sums due under ase
@@ Guaranties and ¢ cation thereof as herein pr@, shall not be considered a@ of any

Default or Event of'BPefault. The failure of Administrative Agent to insist upon strict pérformance

of any term hereof shall not be deemed to be a waiver of any term of this Assignment. Borrower

shall no h%relieved of Borrower's obligdtions hereunder by reason a) the failure of %
Ad i@i e Agent to comply with uest of Borrower or any o y to take any action @Q
to @ ¢e any of the provisions heteof or of the Loan Agreement, the Notes or the other Loan @
cuments, (b) the release @n s of consideration, of the w or any part of the Property, /@\

. (;\ (c) any agreement or stip by Administrative Age%@ ding the time of payment @
N

otherwise modifying or enting the terms of this ment, the Loan Agreemenisih
©>K Security Instrument, th es or the other Loan Docu . Administrative Agent m sort
@ for the payment an rmance of the Obligation other security held by A istrative
@ Agent in such o and manner as Administra@ Agent, in its sole discretio ay elect

Administrative Agent may take any action permitted by the terms of the Loan Documents, at law
or in equityito recover the Obligations, or a%,portion thereof, or to enforce%y covenant hereof %
t Q

without girejudice to the right of Admi@% e Agent thereafter to enforée)its rights under this
Assignatenit. The rights of Administyat gent under this Assignm If be separate, distinct @©
d“¢umulative and none shall “@ iven effect to the exclus.i&%d the others. No act of
0\ ministrative Agent shall be@trued as an election to proce er any one provision herei@@
&N

g{i\@ to the exclusion of any ot&&ﬂ ision. K@)&\

@) Section 3.5 G%m tcy. (a) At any ti (affer the occurrence and d K the

@@ continuance of t of Default, Administrati\&nt shall have the right to d in its

own name or in the-hame of Borrower in respect of #hy claim, suit, action or proceeding relating

to the rejectjon of any Lease, including, without limitation, the right to file and prosecute, to the

exclusio@ormwer, any proofs of clai %})mp]aims, motions, applicatiefis; notices and other
doctgp in any case in respect of @ ee under such Lease unde ptcy Code. @QQ

N f@\ b If there s@e iled by or against Borro“éeﬁgxtltion under the Bankruptc%' /@\

reject such Lease pursuant 1o\

. @ ode, and Borrower, as leSQSO - ufider any Lease, shall determi
K\ Section 365(a) of the Ba %@’éy Code, then Borrower s. ive Administrative Agent n
©>K than ten (10) days’ p%& ce of the date on which Bo shall apply to the bankrupt rt
@ for authority to rej Lease. Administrative A il have the right, but not ation,
@ to serve upon Boitrower within such ten (10) daypepiod a notice stating that (i) inistrative

Agent demands that Borrower assume and assign the Lease to Administrative Agent pursuant to

Section 365%f the Bankruptcy Code and (ii)\Administrative Agent covenan%‘o cure or provide %
adequat%f rance of future performanc r the Lease. If Aclministm% gent serves upon Q
Bo@@r ¢ notice described in ;@: ding sentence, Borrower@@ t seek to reject the @@

% @0} X[Vi]}las at Sienna Hills (Assignment (;{:é@enﬁs) < @X o, %@\
\ 40197374v2 \
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Lease and shall c&@l@with the demand provided f&&'@c]ause (i) of the preceding s@% within
thirty (30) days after Administrative Agent’s notice shall have been given, subject to the
perfonnan%by Administrative Agent of th%ovenant provided for in ciause:%) of the preceding Q%

sentenc@ Q
o Cprmicte 4 C” o

° \ NO ITY, FURTHER ASSU ES °, \
@& Sectiond.l  N:Kubility of Administrative Ageht> This Assignment shall be
@) construed to bind Administrative Agent to the perform f any of the covenants, conditidsis or
@@ provisions contai@any Lease or Lease Guar. otherwise impose any obligation upon
Administrative Agerit. Administrative Agent shall nstbe liable for any loss sustained by Borrower
resuiting from Administrative Agent’s failure to let the Property after an Event of Default or from
any othe or omission of Administrati gent in managing the Prop: after an Event of Q%

Defau!@ less such loss is caused b ss negligence, willful ct or bad faith of @)
Ad@ trative Agent. Administrative Agent shall not be obligated rform or discharge any @

%ﬁgation, duty or liability unde@g Leases or any Lease Guar%gi@%@r under or by reason of this ®
N

. @;\ ssignment and Borrower halfindemnify each Indemniteg-“for, and hold each Indemnoit@)
K\ harmless from, any and ility, loss or damage whi or might be incurred under th
©>K Leases, any Lease Guar, or under or by reason of thi ignment and from any and a ims

@ and demands wha , including the defense of! ch claims or demands whi ay be
@ asserted against a@ndemnitee by reason of any alleged obligations and undertaki@on its part
to perform or discharge any of the terms, covenants or agreements contained in the Leases or any
Lease G ties. Should any Indemnitee i%;ﬂ‘ any such liability, the amoug} thereof, including %
costs, ﬁ-‘ s and reasonable attorne , shall be secured by this u%‘\ment and by the Q
Seofri trument and the other Lo: ments, and Borrower shalfreimburse such Indemnitee @©
refor immediately upon dema% d upon the failure of Bon”e%v so to do Administrative

fé\%ent may, at its option, d&@ all sums secured by this @gnment and by the Securityuzf@\

<
{%\@lnstmment and the other ocuments immediately du%> ayable. This Assignment

not operate to place an igation or liability for the co , care, management or repai e
©© Property upon Admipistrative Agent (unless Adminis@ Agent dispossesses Borro d its
@ agents from the y and takes actual possessignof the Property), nor for the g out of
any of the terms and conditions of the Leases or any Lease Guaranties; nor shall it operate to make
Administrative Agent responsible or liable for any waste committed on the Property by the tenants

orany o arties, or for any dangerous ective condition of the Prop@ncluding, without %

the presence of any Haz aterials, or for any negligefigesin the management, ©©Q

limij
l@p, repair or control of the P p@ resulting in loss or injury to any tenant, licensee,
§f {,ﬁ

loyee or stranger. The proyisjons of this Section 4.1 shall suryjveany payment or prepayment /@\

o

@i\(} the Loan and any foreclcgs@ satisfaction of the Securnty\@ ment . @\

©§§ Section 4.2 ortgagee In Possession. No hergin contained shall be ed

@ as constituting Admj tive Agent a “mortgagee i ession” in the absence o% ing of
@ actual possession of’the Property by Administrati gent. In the exercise of the ers herein

granted Administrative Agent, no liability shall be asserted or enforced against Administrative
Agent, all [%gh liability being expressly Wai%d and released by Bonower.@%

Q
o o o o
2 N 2 2

%\Q 40{\9/;1::; :t2 Sienna Hills (Assignmen;oéfi @ Rents)} {{i\
© © ©
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@ Section 4@@ her Assurances. Borro@will, at the cost of Borrowe@ without

expense to Administrative Agent, do, execute, acknowledge and deliver all and every such further
acts, conveyances, assignments, notices of ents, transfers and assurances as Administrative %

Agent s@:%mm time to time, require better assuring, conveyin %ssl ing, transferring
and/ednfi ing unto Administrativ the property and rights @é@ signed or intended @©
€

m\{a hereafter so to be, or whialx ower may be or may here come bound to convey
<

\@s ssign to Administrative A for carrying out the intentiofiddr facilitating the performancé\@
0\@ of the terms of this Assi or for filing, registering rding this Assignment angi‘
@& demand, will execute an iver and hereby authorize&: nistrative Agent to execut e
©© name of Borrower to @ xtent Administrative Agent lawfully do so, one or mo cing
@ statements, chatt gages ot comparable security) thstruments, to evidence mo ctively,

perfect, or continue the perfection of, the lien and security interest hereof in and upon the Leases.

3

N
N, Section 5.1 nflict erms. In case of any conflict, between the terms of this N
. éj\f@signment and the terms of @ an Agreement, the terms o oan Agreement shall pmgaﬁg@
: : r :
©§{§ Section 5.2 al Change. This Assignme any provisions hereof ma %be

ICLE 5
MISC OUS PROVISIONS @QQ% ©

@ modified, amende d, extended, changed, dis or terminated orally, or act or
@ failureto actont of Borrower or Administrativg Agent, but only by an agree 1h writing
signed by the Borrower and Administrative Agent, with such consent of Lenders (if any) required

by the Lo greement, % % %
@ion 5.3  General Definjtids.SUnless the context clearl 'l@g?tes a contrary intent @@Q
%;@o p

ss otherwise specifically provided herein, words used in % ssignment may be used \
o %rchangeably in singular or pl@ form and “Administrative gent” shall mean Administrative 7z,

o @ gent and its successors @&@lgns, the word “Bormwer”&: mean “each Borrower an: @
§{§\ subsequent owner or o of the Property or any paré@g of or interest therein,” the(}%@
@) “Lender” shall mean ender and any subseguent of the Notes™, the word “Notés’ shall
@@ mean “each No&@cy other evidence of inde s secured by the Loan A@t,” the
word “Property” shall include any portion of the Préperty and any interest therein;>the phrases
“attorneys’ fees,” “legal fees” and “counsel fees” shall include any and all reasonable attorney’s,
paralegal law clerk fees and disbursements, including, but not limited to, fees and Q%

disbur. nts at the pre-trial, trial and late levels incurred or paid dininistrative Agent Q)
in profecting its interest in the Properfy, the Leases, the Lease G ies and the Rents and

%\;{orcing its rights hereunder; whgnever the context may require,gqg pronouns used herein shall /@\
<

°\ clude the corresponding m e, feminine or neuter for sand the singular form of nguﬁ@
Q{i\@ and pronouns shall inclu lural and vice versa. K\

g{&\
@© Section 5.4 @gﬁcable Provisions. If ision of this Assignment j to be
@ illegal, invalid, o@ forceable under present o re laws effective during the t of this
Assignment, such provision shall be fully severable and this Assignment shall be construed and
enforced as 4f such illegal, invalid or unenforceable provision had never comprised a part of this
Assigr&@nd the remaining provisio&q’\%:s Assignment shall rem 1l force and effect @Q%
and@ t be affected by the illeg@ d or unenforceable provi@ y its severance from @

N 2N o W
/Villas at Sienna Hills (Assighment of Le(%?@ Rents)
@{i\@ 40197374v2 g&\
©
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@Q this Assignment, @ﬁs}such continued effectiwn@@this Assignment, as modiﬁBE@wou]d be
contrary to the basic understandings and intentions of the parties as expressed herein.

%ﬂ 5.5 Termination of As ent. Upon payment and pex@nce in full of the Q%
Ob termmatnon of the Lom ement and release of t @ ity Instrument, this @@
ment

shall become and be x nd of no effect, and thereafter:Administrative Agent will
ute a release of this Assi upon written request of B
: o sy @

g{g\ Section 5.6 \QAH notices or other wm@mmunlc&tlons hereunder sl@%k e
@) delivered in accordan&@l h the Loan Agreement.

@ Section 3. Governing Law. @ @
% (@  The provisions of th%z\ssigmnent regarding the creation, perfection and %
enfor f the liens and security in herein granted shall be go by and construed Q
ws of the state in which { rty is located. All other prov s of this Assignment @Q
Sﬂ& e governed by the laws of t% te of Georgia. \ %@\
1@@

K(} (b) smt action or procee %@gamst Administrative Ag

K Borrower arising out of ating to this Assignment Administrative Agent’s op
@© instituted in any Fed@ r state court in the United District Court in the Nort

@ of Georgia or in@ usiness Case Division of ulton County Superior Co

Atlanta, Georgia, and Borrower waives any objections which it may now or hereafter have based

on venue and/or forum non conveniens of anyguch suit, action or proceeding, orrower hereby

lrrevoc %bmlts to the jurisdiction of @%uch coutt in any suit, actlon %oceedmg @Q%

Sectlon 5.8 wmm@ TRIAL BY JURY. TQ @ ; EXTENT PERMITTED @
@\ NDER APPLICABLE AW, BORROWER AND BY FIS"ACCEPTANCE HEREOF,\
g{g\ ADMINISTRATIVE , AGREE NOT TO ELECT A TRIAL BY JURY OF
©° ISSUE TRIABLE OF-RIGHT BY JURY, AND FOREVER WAIVE ANY RIGHTTO
- @@ TRIAL BY JUR LY TO THE EXTENT FHAT ANY SUCH RIGHT § NOW
OR HEREAFTER EXIST, WITH REGARD TO-THIS ASSIGNMENT, THE NOTE, THE

SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTE:%LAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. Q%

THIS ER OF RIGHT TO E BY JURY IS GIVEN WINGLY AND
ARILY BY BORR AND BY ITS A ANCE HEREOF, @©
AQ ) & CQMPASS INDIVIDUALLY
@cn INSTANCE AND EACH ISSUE AS TO WHICH Qe u GHT TO A TRIAL Bé@

KQ JURY WOULD OTHE WISE ACCRUE. EITHER ADMINISTRATIVE AGENT
E>THIS PARAGRAPH IN@v

© PROCEEDING A & {CLUSIVE EVIDENC HIS WAIVER BY B % ER

@Q AND ADMINISTRA

Section 5.9 WAIVERS. THE WAIVERS BY THE PARTIES HERETO IN THIS
ASSIG HAVE BEEN M VOLUNTARILY, INT ENTLY AND %
GLY BY SUCH P AFTER EACH SUC TY HAS BEEN @QQ
\@’Vl]las at Sienna Hills (Amgnmentof %@Renls) i @ > @
%\@ 40197374v2 g@

& & S



Q% 201@48772 11/21/2019 0@46 PM Q\%
@) @@e 11 of 14 Washingt@@o nty ©

%\éf\@x %\@\%@\ °\é>@\ g‘i\@\%@\
o o o o

AFFORDED A@PORTUNITY TO BE &RMED BY COUNSEL SUCH
PARTY’S CHOICE AS TO POSSIBLE ALTERNATIVE RIGHTS. EACH PARTY'’S

EXECUTION OF THIS ASSIGNMENT SHALL BE CONCLUSIVE EVIDENCE OF THE %
MAKI F SUCH WAIVERS THAT SUCH WAI HAVE BEEN Q
IN TARILY, INTELLIG AND KNOWINGLY A @@
5 @\ Section 5.10 Time is@ Essence. Time is of the g@e with respect to each andxf@\
%\@\every covenant, agreement@@}b igation of Borrower und%i&@ ssignment. %\Q

@%& Section 5.11 ssors and Assigns. This ent shall be binding upon @§%hall
@@ inure to the benef orrower and Administrati &ent and their respective s@m and
permitted assigns forever. Administrative Agent may sell, assign, pledge, participate;delegate or
transfer, as applicable, to one or more Persons, all or any portion of its rights under this Assignment
in connectioh with any assignment of t an and the Loan Docume Any assignee or %
Administrative Agent s titled to all the benefits d’to Administrative @Q
der this Assignment. Borr shall not have the right to as@u, delegate or transfer its @
%ﬁs or obligations under this Assignment without the prior written consent of Administrative \
“\Agent, as provided in the Loan‘Agrecment, and any attempted asgignment, delegation or trangff@@

©%{i\ without such consent sha@ I and void. %&\ g{&\

@ Section 5.1 dings, Etc. The headings tions of the various para; f this
@ Assignment are nvenience of reference on d are not to be construed ining or
limiting, in any way, the scope or intent of the provisions hereof.

: n5.13 Utah Uniform Assi nt of Rents Act. Notwithsl@g anything to the Q%
con@@ rein, this Assignment is to the Utah Act and in the@yent of any conflict or @@

+

consistency between the provis%0 this Assignment and the provisions of the Utah Act, the \
o visions of the Utah Act shﬁg% ntrol and Administrative, t shall have all rights and (o)

o @remedies available under @a Act which rights and r s shall be cumulative wi a@}
K\ rights and remedies here . K\ K\
© © © ©
@@ @@ [Signatures appear on@@wing page] @@

AN AN AN AN
. é}f%gg;i:; Sienna Hills (Assignment o sés dt Rents) _ . @;\@ . @@
> & > o
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@ ‘ IN WHEREOF, Borrower has ﬁuted this Assignment of Lease@nd Rents,

under seal, %e day and year first above Wﬁﬁ%

PROPCO BORRO X | X
\@@ @@Q O @é@@ @@Q

N\ RSF AV sr@o GEIL VIL L.P., AN
0 @o}@ ) @0}@ a Texas !}m@l artnership . @2\@
g{@ @{&\ By &gﬁs\mr VI AV 1 GP, LLC, KK\
e © - exas limited liability co

@@ SO B

L

AN AN
N\ &
@© State of Texas @© @
W W s W
County of Dallas .
Eunise S0 %
On this day of November, in ear 2019, before me ‘}\m_ a notary Q
public,‘personally appeared Kurt C. e Vice President of RSFREIY VII AV 1, LLC, the @@
g Member of RSF REIT: V 1 GP, LLC, a Texas Limited

liability company, the \
<> eral Partner of RSF AV ST, RGE IL VII, L.P., a Texas:]it jte partnership, on behalf of-. @

= @\md limited partnership, p @}a the basis of satisfactory evidénce to be the person whose &
@\{&\ is subscribed to in this t, and acknowledged he exécutid

©©© (Notary Seal) @@’@
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CO BORROWER:
% % SIENNA HILLS VILLAS OPERATIONS, %
©Q @Q LLC, a Utah limited liability Sorf @Q
\Q \Q =2 \Q
P P Bz (SEAL). 5
{{&\ g&\ E-"" ;:: d %K\
© A0 <) ©
@@ Stateow @@ ,\5@
County of (AR ® %
On .-: day of November, i @e year 2019, before m a notary @Q
Bli pe:rsonally appeared K. Ric! iller, Jr., the Manager of A'HILLS VILLAS
RATIONS, LLC, a Utsh Jimmited lisbility company, on_behalf of said limited liability .\,
@ mpany, proved on the ba ;.:C:\@n sfactory evidence to be n whose name is subscril @
§{§\ to in this do acknowleyged he executed the sa%\ §{§\

@NﬂhsatSmHﬂls(Assmmof BBy

\@ =
$ 7
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EXHIB

LEGAL DESC TION OF PROPERTY
L ) e — Q@@

Al@y@lot or parcel of fand situated @9 County of Washington, &tah, and more

0 é} icularly described as foilog:\@ 0 . \@ 0 @2\@
é&\ PARCEL 1: | @%{%\ é&\ é{\\

@@ Beginning ata p@@ich is North 00°54'18" Eas%ﬁ@.% feet along the center scﬁ?ne and
North 90°00'00" Edst 395.90 feet from the South Guarter corner of Section 13, ship 42
South, Range 15 West, Salt Lake Base and Meridian; said point also being a point on the Easterly
right-ofsway of Washington Parkway, m@d on July 5, 2006 as Docum@o. 20060029317 %
int ce of the Washington Co n@ corder, in said County, S ate) tah and running @Q
thénce along said Easterly Washingéy arkway right-of-way North @ 6'52" West 267.62 feet @
@the point of curvature of a ZS%MM radius curve concave tg r\‘

N 2 ght, said point also being a, @\
. @ int on the Southerly right-ofway of Red Stone Road; thencé afong said Southerly right-ofe
way of Red Stone Roa owin three courses: sterly 39.27 feet along the
g{&\ y of Red Stone Road ing (3) th ly 39.27 feet along th
Q

said curve through a ¢ angle of 89°59'59" to the poi tangency, thence North 85
@ East 309.67 feet t l@oint of curvature of a 235.\@1 radius curve concave to the
@ Northeasterly 11 feet along the arc of said cur rough a central angle of 26°59$3" to point
of non-tangency; thence South 05°34'26" East 317.84 feet to a point on the arc of a 1786.48 foot
radius cu% concave to the right, the radia%)oint of which bears North 05851'45" West, said %
point ing on the Northerly right of Telegraph Road Phas rded on January Q
8, @@%%utry No. 706703 in Bo@ at Page 247, in the officeo ashington County @©
ecorder, in said County, State é& ; thence along said Northe ght-of-way of Telegraph

0\@oad Phase Il the following o courses: Southwesterly 38, t along the arc of said curv @

gi\@ through a central angle ‘?( : 4"45" to the point of ta thence South 85°23'00" \%
407.83 feet to the point of beginning. K

@@ PARCEL 2: O S . E@
The nonexclusiveeasements, appurtenant to Parcel™-described herein, provided for inthat certain
Declaration of Covenants, Conditions, Restrictions, and Easements for Sienna Hills recorded

January 006 as Entry No, 999848 in 1838 at Page 798, as amend that certain First %
Ame nt to Declaration of Cove onditions, Restrictions ments for Sienna @Q
Hills récorded March 8, 2010 as El@ ©0.20100007553, and as aménded, supplemented and/or @

X @@herwise affected by that certainzTract Declaration of Covena \Conditions and Restrictions, %@\

AN

ated June 12, 2019 and recordéd June 28, 2019 as Entry N(@g 0025529 among the offici
o & records of Washington g&@if, A

) Utah. K\ gi\
©>K FOR INFORMA @ PURPOSES ONLY: <%?©K ©>K

@Q ADDRESS: 15 d Stone Road, Units 1-25, ington, UT 84780 @Q
TAX PARCEL NO: W-5-2-13.245

59 X
@erty Description) @Q @Q

3
@Q E
= \
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