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COTTONWOOD TITLE INSURANCE AGENCY,

INC.

When Recorded Return to:

Troutman Sanders LLP

401 9th St.NW, Suite 1000

Washington, D.C. 20004

Attn:Kimberly J.Hargrove, Esq.

APN :W-5-2-13-243

CTIA#105877-WHP

THIS SECURITY INSTRUMENT CONSTITUTES A "CONSTRUCTION MORTGAGE"

WITHIN THE MEANING OF UTAH CODE ANNOTATED ( 70A-9a-334(8). THE

PROCEEDS OF THE LOAN SECURED BY THIS SECURITY INSTRUMENT ARE TO

BE USED BY TRUSTOR IN PART FOR THE PURPOSE OF FUNDING THE

CONSTRUCTION AND DEVELOPMENT OR REHABILITATION OF THE PROPERTY

AND IMPROVEMENTS DESCRIBED HEREIN AND ARE TO BE DISBURSED IN

ACCORDANCE WITH THE PROVISIONS OF THE DEBT INSTRUMENT (AS
HEREINAFTER DEFINED).

THIS SECURITY INSTRUMENT CONSTITUTES A SECURITY AGREEMENT, AND IS

FILED AS A FIXTURE FILING, WITH RESPECT TO ANY PORTION OF THE

PROPERTY IN WHICH A PERSONAL PROPERTY SECURITY INTEREST OR LIEN

MAY BE GRANTED OR CREATED PURSUANT TO THE UTAH UNIFORM

COMMERCIAL CODE OR UNDER COMMON LAW, AND AS TO ALL

REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS TO SUCH PROPERTY AND

THE PROCEEDS THEREOF. FOR PURPOSES OF THE SECURITY INTEREST OR

LIEN ON SUCH PROPERTY CREATED HEREBY, BORROWER IS THE "SECURED

PARTY" AND TRUSTOR IS THE "DEBTOR."

DEED OF TRUST, ASSIGNMENT,

SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST, ASSIGNMENT, SECURITY AGREEMENT AND

FIXTURE FILING dated October 3, 2018 (togetherwith any amendments or modifications

hereto in effectfrom time to time, the "Security Instrument"), ismade by (i)RSF AV ST.

GEORGE VII, L.P.,a Texas limitedpartnership,having an officeat 3899 Maple Avenue, Suite
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250, Dallas,Texas 75219, Attn: Kurt C. Read ("PropCo Borrower") and (ii)SIENNA HILLS

OPERATIONS, LLC, a Utah limitedliabilitycompany having an officeat25115 SW Parkway

Avenue, SuiteB, Portland,Oregon 97070, Attn: Lawrence Lopardo, General Counsel ("QgC_o

Borrower") (PropCo Borrower and OpCo Borrower are collectivelyreferredto as "Trustor,"

provided thatthe term "Trustor" shallalso referto any one or more of PropCo Borrower or

OpCo Borrower) to COTTONWOOD TITLE INSURANCE AGENCY, INC., having an address

of 1996 East 6400 South, SaltLake City,Utah 84121 (togetherwith itssuccessorsand assignsas

trusteeshereunder as permitted by applicablelaw, the "Trustee" and a Grantee for index

purposes), as trustee,for the benefit of SUNTRUST BANK, as administrativeagent and

collateralagent (in such capacity,the "Administrative Agent") for itselfas a lender and the

otherlenders(the"Lenders") from time to time partytothe Loan Agreement (asdefinedbelow),

having an address at SunTrust Bank, Attn: JeffMcNeill, 4777 Sharon Road, Mail Code: NC-

Charlotte-0400,Charlotte,North Carolina28210, as beneficiary.

WITNESSETH:

A. This SecurityInstrumentisgiven to securethe loans (collectively,the "Loan") in

the aggregate principalsum of FIFTY-SEVEN MILLION FIFTY-EIGHT THOUSAND FIVE

HUNDRED SEVENTY AND NO/100 DOLLARS ($57,058,570.00)or so much thereofas may

be advanced pursuant to thatcertainConstructionLoan Agreement dated as of the date hereof

between Trustor,AdministrativeAgent, and Lenders (as the same may be amended, restated,

replaced,supplemented or otherwise modified from time to time,the "Loan Agreement") and

evidenced by one or more Promissory Notes dated as of the datehereof made by Trustorto each

Lender (such promissory notes, together with all extensions, renewals, replacements,

restatementsor modificationsthereofbeing hereinaftercollectivelyreferredto as the "Notes").

Capitalizedterms used hereinwithout definitionshallhave the meanings ascribedto such terms

inthe Loan Agreement.

B. Trustordesiresto secure the payment of the outstandingprincipalamount of the

Loan together with all interestaccrued and unpaid thereon and all other sums due to

AdministrativeAgent or Lenders in respectof the Loan and the Loan Documents (the"Debt")

and thepayment and performance of allotherObligations(asdefinedinthe Loan Agreement), as

provided inArticleIIhereof.

C. This SecurityInstrumentisgiven pursuant to the Loan Agreement, and payment,

fulfillment,and performance by Trustorof itsobligationsthereunderand under the other Loan

Documents are securedhereby.

NOW THEREFORE, in considerationof the making of the Loan by each Lender and

the covenants,agreements,representationsand warrantiessetforthinthisSecurityInstrument:

ARTICLE I

GRANTING CLAUSES

Section 1.1 Property Conveved. For the purpose of securing payment and

performance of the Obligations,includingbut not limitedto the Debt, TrustorDOES HEREBY

IRREVOCABLY AND UNCONDITIONALLY GRANT, BARGAIN, SELL, CONVEY,
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TRANSFER AND ASSIGN TO TRUSTEE, intrust,,with power of saleand with rightof entry

and possession,forthe benefitof AdministrativeAgent actingfor itselfand the Lenders, with

power of saleand rightof entry and possession,allof Trustor'sestate,right,titleand interest

now owned or hereafteracquiredinand to each of the following(collectively,the "Propertv"):

Land. The real e describedin ExhibitA attachedheretoand made a

hereof (the"Land");

(b) Additional Land. All additionallands,estatesand development rightshereafter

acquiredby Trustorforuse inconnection with the Land and the development of the Land and all

additionallands and estatesthereinwhich may, from time to time,be expresslymade subjectto

the securitytitleand lienofthisSecurityInstrument;

(c) Improvements. The buildings,structures,fixtures,additions,enlargements,

extensions,modifications,repairs,replacements and improvements owned by Trustor now or

hereaftererectedor locatedon the Land (collectively,the "Improvements");

(d) Easements. All easements, rights-of-wayor use,rights,stripsand gores of land,

streets,ways, alleys,passages,sewer rights,water,water courses,water rightsand powers, air

rights and development rights,and all estates,rights,titles,interests,privileges,liberties,

servitudes,tenements, hereditamentsand appurtenances of any nature whatsoever, in any way

now or hereafterbelonging, relatingor pertainingto the Land and the Improvements and the

reversionand reversions,and remainder and remainders thereof,and allland lyingin the bed of

any street,road or avenue, opened or proposed, in frontof or adjoiningthe Land, to the center

linethereofand allthe estates,rights,titles,interests,dower and rightsof dower, curtesy and

rightsof courtesy,property,possession,claim and demand whatsoever, both atlaw and inequity,

of Trustorof,in and to the Land and the Improvements and every partand parcelthereof,with

theappurtenancesthereto;

(e) Eauipment. All "equipment," as such term is defined in Chapter 9a of the

Uniform Commercial Code as adopted and enacted by the State of Utah (the "Uniform

Commercial Code"), now owned or hereafteracquiredby Trustor,thatisused ator inconnection

with the Improvements or the Land and islocatedthereon or therein(including,but not limited

to,allmachinery, equipment, furnishings,electronicdata-processingand otherofficeequipment,

constructionequipment, appliances,machinery, plantequipment, fittings,apparatuses,engines,

devices forthe operationof pumps, pipes,plumbing, cleaning,calland sprinklersystems, fire

extinguishingapparatusesand equipment, heating,ventilating,plumbing, laundry,incinerating,

electrical,airconditioningand aircooling equipment and systems, gas and electricmachinery,

appurrenances and equipment, pollution control equipment, security systems, disposals,

dishwashers, refrigeratorsand ranges, recreationalequipment and facilitiesof allkinds, and

water, gas,electrical,storm and sanitarysewer facilities,utilitylinesand equipment (whether

owned individuallyorjointlywith others,and, ifowned jointly,to theextentof Trustor'sinterest

therein)and allotherutilitieswhether or not situatedin easements,allwater tanks,water supply,

water power sites,fuelstations,fueltanks,fuelsupply,and allotherstructures,togetherwith all

accessions,appurtenances,additions,replacements,bettermentsand substitutionsforany of the

foregoing and the proceeds thereof beds, bureaus, chiffonniers,chests,chairs,desks, lamps,

mirrors,bookcases, tables,rugs,carpeting,drapes,draperies,curtains,shades,venetian blinds,
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screens,paintings,hangings, pictures,divans, couches, luggage carts,luggage racks, stools,

sofas,china,glassware,linens,flatware,uniforms, utensilsand other items of a similarnature,

linens,pillows,blankets,glassware, silverware,foodcarts,cookware, dry cleaning facilities,

dining room wagons, keys or other entry systems, icemakers, radios,televisionsets,intercom

and paging equipment, electricand electronicequipment, dictatingequipment, privatetelephone

systems,computers, monitors,printers,other computer equipment, wirelessinternetequipment,
in-room internetequipment, fiberopticor otherinternetcable,audio visualequipment, speakers,

sound systems, entertainmentsystems, projectors,fitnessequipment, free weights, treadmills,

stationarybicycles,"Stairmasters",weight machines, spa equipment, massage tables,beauty

treatment supplies,hair stylingequipment, saloon equipment, sun beds, medical equipment,

automobiles,tractors,trailers,golfcarts,potted plants,heating,lightingand plumbing fixtures,

fireprevention and extinguishingapparatus,cooling and air-conditioningsystems, elevators,

escalators,fittings,plants,apparatus,stoves,ranges, refrigerators,laundry machines, tools,

machinery, engines, dynamos, motors, boilers, incinerators, switchboards, conduits,

compressors, vacuum cleaning systems, floor cleaning-waxing and polishing equipment, call

systems, brackets,electricalsigns,bulbs, bells,ash and fuel,conveyors, cabinets,lockers,

shelving,spotlightingequipment, dishwashers,garbage disposals,washers and dryers,building

supplies and materials),together with all attachments, components, parts,equipment and

accessories installed thereon or affixed thereto (collectively,the "Eauioment").

Notwithstanding the foregoing,Equipment shallnot include any property belonging to Tenants

under Leases (as hereinafterdefined)except to the extentthatTrustor shallhave any rightor

interesttherein;

(f) Fixtures. All Equipment now owned, or the ownership of which is hereafter

acquired,by Trustorthatisso relatedto the Land and Improvements forming partof the Property

that itis deemed fixturesor realproperty under the law of the particularstatein which the

Equipment is located,including,without limitation,all building or constructionmaterials

intended for construction,reconstruction,alterationor repairof or installationon the Property,

appliances,machinery, plant equipment, fittings,apparatuses,fixturesand other items now or

hereafterattachedto,installedinor used in connectionwith (temporarilyor permanently) any of

the Improvements or the Land (collectively,the "Fixtures"). Notwithstanding the foregoing,
"Fixtures" shallnot include any property which Tenants are entitledto remove pursuant to

Leases except tothe extentthatTrustorshallhave any rightor interesttherein,

(g) Personal Property. All furniture,furnishings,objectsof art,machinery, goods,

tools,supplies,appliances,generalintangibles,contractrights,accounts,accounts receivable,all

rightsto payment from Medicare or Medicaid programs or similarstateor federalprograms,

boards,bureaus or agencies,and rightsto payment from patients,residents,privateinsurers,and

othersarisingfrom the operationof the HealthcareCenter Component, receivablesarisingout of

the use of a creditor charge card or information contained on or for use with the card,

franchises,interestrate hedging agreements, and, to the extent assignable:(i)licenses,(ii)

certificatesand (iii)permits,and allotherpersonalpropertyof any kind or characterwhatsoever

(asdefined in and subjectto the provisionsof the Uniform Commercial Code), whether tangible

or intangible,other than Fixtures,that are now or hereafterowned by Trustor and which are

located within or about the Land and the Improvements, together with all accessories,

replacements and substitutionstheretoor thereforand the proceeds thereof (collectively,the

"Personal Propertv"), and the right,titleand interestof Trustor in and to any of the Personal
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Property which may be subjectto any securityinterests,as defined in the Uniform Commercial

Code, superiorin liento the lienof thisSecurityInstrumentand allproceeds and productsof any
of the above;

(h) Leases and Rents. All leasesand other agreements affectingthe use,enjoyment
or occupancy of the Land and the Improvements heretoforeor hereafterentered into,whether

before or afterthe filingby or againstTrustorof any petitionforreliefunder 11 U.S.C. (101 et

seq.,as the same may be amended from time to time (the"Bankruptcy Code") includingbut not

limitedto thatcertainLease and SecurityAgreement dated as of September 17,2018, between

PropCo Borrower and OpCo Borrower with respectto the Land and Improvements (collectively,

the "Leases") and allright,titleand interestof Trustor,itssuccessorsand assignsthereinand

thereunder,including,without limitation,cash or securitiesdeposited thereunder to secure the

performance by the lesseesof theirobligationsthereunderand allrents,"rents"(asdefinedinthe

Utah Act), additionalrents,revenues,royalties,issuesand profits,income, revenues and other

benefits(includingalloiland gas or othermineral royaltiesand bonuses) from the Land and the

Improvements whether paid or accruing before or afterthe filingby or againstTrustor of any

petitionforreliefunder the Bankruptcy Code (collectively,the "Rents") and allproceeds from

the saleor other dispositionof the Leases and the rightto receive and apply the Rents to the

payment and performance of the Obligations,includingthe payment of the Debt, as provided

herein;

(i) Condemnation Awards. All awards or payments, includinginterestthereon,that

may heretoforeand hereafterbe made with respectto the Property,whether from the exerciseof

the rightof eminent domain (includingbut not limitedto any transfermade in lieuof or in

anticipationof the exerciseof such right),or fora change of grade,or forany other injuryto or

decreaseinthevalue of the Property;

(j) InsuranceProceeds. All proceeds in respectof the Property under any insurance

policiescovering the Property,including,without limitation,the rightto receiveand apply the

proceeds of any insurance,judgments, or settlementsmade in lieuthereof,as provided in the

Loan Agreement;

(k) Tax Certiorari.Trustor'sinterestin allrefunds,rebatesor creditsin connection

with any reductioninrealestatetaxesand assessmentscharged againstthePropertyas a resultof

tax certiorariproceedings or any other applicationsor proceedings for reduction of taxes or

assessments charged againstthe Property,in each case,irrespectiveof the time period to which

they relate;

(1) IGAus. The right,in the name and on behalfof Trustor,to appear in and defend

any actionor proceeding brought with respectto the Property and to commence any actionor

proceeding toprotectthe interestof AdministrativeAgent and the Lenders inthe Property;

(m) Agreements. To the extent assignable,and subject to the Health Insurance

Portabilityand AccountabilityAct of 1996 (HIPAA), all agreements, contracts,certificates,

instruments,franchises,permits,licenses,plans, specificationsand other documents, now or

hereafterentered into,and allrightsthereinand thereto,respectingor pertainingto the use,

occupation,construction,management or operation of the Land and any part thereofand any
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Improvements or respectingany businessor activityconducted on the Land and any partthereof

and allright,titleand interestof Trustorthereinand thereunder,including,without limitation,the

rightto receiveand collectany sums payable to Trustorthereunder,and any and allcontracts,

authorizations,agreements and/or consents executed by, or on behalf of any patientor other

person seeking servicesfrom Trustor pursuant to which Trustor provides or furnishesassisted

livingand skillednursing and relatedservicesatthe Property,includingthe consent to treatment

and assignment of payment of benefitsby thirdpartyand any and allcontractsbetween Trustor

and any residentof the Property giving the residentcertainrightsof occupancy in the Property
and providingforcertainservicesto such resident;

(n) Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,

goodwill,books and records and allother general intangiblesrelatingto or used in connection

with theoperationof the Property;

(o) Accounts. All operating,securitydeposit,reserve,escrow and lockbox accounts

maintained by Trustor with respectto the Property,including,without limitation,allaccounts

establishedor maintained pursuanttotheLoan Agreement or any otherLoan Document, together

with alldepositsor wire transfersmade to such accounts,and allcash,checks,drafts,certificates,

securities,investmentproperty,financialassets,instrumentsand otherpropertyheld thereinfrom

time to time,and allproceeds,products,distributions,dividendsand/or substitutionsthereon and

thereof;

(p) Health-care-insuranceReceivables. All health-care-insurancereceivables,as such

term isdefined in the Uniform Commercial Code, and in any event shallincludeallthird-party
reimbursement contractswhich arenow or hereafterineffectwith respectto residentsor patients

qualifyingfor coverage under the same, includingMedicare and Medicaid, healthmaintenance

organization,preferred provider organization,individual practice association,competitive

medical plan, private insurance agreements, and any successor program or other similar

reimbursement program and/orprivateinsuranceagreements,now or hereafterexisting;

(q) Supporting Obligations.All supportingobligationsas such term isdefined in the

Uniform Commercial Code, and in any event shallinclude,without limitation,a letter-of-credit

right,secondary obligation,or obligationof a secondary obligor,or secondary obligationthat

supports the payment or performance of an Account, chattelpaper, a document or a general

intangible;

(r) Uniform Commercial Code Property. All documents, instruments,chattelpaper,

intangibles,and general intangiblesas the foregoing terms are defined in the Uniform

Commercial Code, relatingtotheProperty;

(s) Proceeds. All proceeds of any of the foregoing,including,without limitation,

proceeds of insurance and condemnation awards, whether in cash, or in liquidationor other

claims or otherwise;and

(t) Other Rights. Any and allotherrightsof Trustorin and to the items setforthin

Subsections(a)through (s)above.
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AND without limitingany of the other provisionsof thisSecurity Instrument,to the extent

permittedby Applicable Law, Trustorexpresslygrantsto AdministrativeAgent, forthe benefit

of itselfand the Lenders,as secured party,a securityinterestin theportionof thePropertythatis

or may be subjectto the provisionsof the Uniform Commercial Code that are applicableto

secured transactionsfor the payment and performance of the Obligations,including but not

limitedto the Debt; itbeing understood and agreed thatthe Improvements and Fixturesare part

and parcelof the Land (theLand, the Improvements and the Fixturesare collectivelyreferredto

hereinas the "Real Propertv") appropriatedto the use thereofand, whether affixedor annexed

to the Real Property or not, shallfor the purposes of this Security Instrument be deemed

conclusivelytobe realestateand conveyed hereby.

Section 1.2 Assignment of Rents.

(a) Trustor hereby absolutely,presentlyand unconditionallyconveys, transfersand

assignsto AdministrativeAgent, forthe benefitof itselfand the Lenders, allof Trustor'sright,

titleand interest,now existing or hereafter arising,in and to the Leases and Rents.

Notwithstanding thatthisassignment iseffectiveimmediately, so long as no Event of Default

exists,Trustor shallhave the privilegeunder a revocable licensegranted hereby to operateand

manage the Propertyand to collect,as they become due, but not more than one (1)month priorto

accrualunless depositedto an account controlledby AdministrativeAgent, the Rents. Trustor

shallreceiveand hold such Rents in trustas a fund to be applied,and Trustorhereby covenants

and agrees thatsuch Rents shallbe so applied,firstto the operation,maintenance and repairof

the Property,including,without limitation,the payment of taxesand insurance,and the payment

of interest,principaland other sums becoming due under the Debt, before retainingand/or

disbursingany partof the Rents forany otherpurpose. During the existenceand continuance of

an Event of Default, Administrative Agent may, at itsoption,terminate the licenseherein

granted to Trustorwith noticeto Trustorbut without any other actionby AdministrativeAgent,

and allRents subsequentlycollectedor receivedby Trustorshallbe held in trustby Trustorfor

the sole and exclusive benefit of Administrative Agent and the Lenders as security for

satisfactionof the Obligations. Nothing contained in thisSection 1.2,and no collectionby

AdministrativeAgent of Rents, shallbe construed as imposing on AdministrativeAgent any of

the obligationsof the lessorunder the Leases.

(b) Trustor shalltimely perform allof itsobligationsunder the Leases. Trustor

representsand warrantsthat:(i)Trustorhas titleto and fullrightto assignpresently,absolutely

and unconditionallythe Leases and Rents; and (ii)no otherassignment of any interestin any of

the Leases or Rents has been made except pursuanttotheLoan Documents.

(c) Except as expressly permitted pursuant to the terms of the Loan Agreement,

Trustor shallnot: (i)enter into any Lease of allor any portion of the Property; (ii)amend,

modify, terminateor accept a surrenderof any Lease; or (iii)collector accept rent from any

tenantof the Propertyfora periodof more than one (1)month in advance. Any of the foregoing

acts,ifdone, ineach instance,shallbe nulland void.

(d) This Section 1.2and Sections7.2(f)(ii)and (h) are subjectto the Utah Uniform

Assignment of Rents Act, Utah Code Ann. 57-26-101 et seq. (the "Utah Act"), and in the

event of conflictor inconsiste between the Utah Act and the ovisionsof thisSection
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1.2 or Section 7.2(f)(ii)or the visionsof the Utah Act shallcontroland Administrative

Agent shallhave allrightsand remedies availableunder theUtah Act, which rightsand remedies

shallbe cumulative with allrightsand remedies hereunder.

Section 1.3 SecurityAgreement: FixtureFiling.

(a) This SecurityInstrument shallalsobe considered a securityagreement under the

Uniform Commercial Code. This SecurityInstrument is both a deed of trustand a "security

agreement" within the meaning of the Uniform Commercial Code. The Property includesboth

realand personal property and allother rightsand interests,whether tangibleor intangiblein

nature,of Trustorinthe Property. By executing and deliveringthisSecurityInstrument,Trustor

hereby grantsto AdministrativeAgent, forthe benefitof itselfand the Lenders, as securityfor

the Obligations (hereinafterdefined),a securityinterestin the Fixtures,the Equipment, the

PersonalPropertyand otherpropertyconstitutingthePropertyto the fullextentthatthe Fixtures,

the Equipment, the Personal Property and such other property may be subjectto the Uniform

Commercial Code (saidportion of the Property so subjectto the Uniform Commercial Code

being calledthe "Collateral").Trustorhereby authorizesAdministrativeAgent to filefinancing

statements,continuation statements and financing statement amendments in such form as

AdministrativeAgent may requireto perfector continue the perfectionof thissecurityinterest

without the authorizationor signatureof Trustor. If an Event of Default shalloccur and be

continuing,AdministrativeAgent, in additionto any other rightsand remedies which itmay

have, shallhave and may exerciseimmediately and without demand, any and allrightsand

remedies granted to a secured party upon default under the Uniform Commercial Code,

including,without limitingthe generalityof the foregoing,the rightto take possession of the

Collateralor any part thereof,and to take such other measures as AdministrativeAgent may
deem necessary for the care,protectionand preservationof the Collateral.Upon request or

demand of AdministrativeAgent afterthe occurrence and during the continuance of an Event of

Default, Trustor shall,at its expense, assemble the Collateraland make it available to

AdministrativeAgent at a location(atthe Land iftangibleproperty)reasonably acceptableto

Administrative Agent. Trustor shall pay to Administrative Agent on demand any and all

expenses, including reasonable legal expenses and attorneys' fees, incurred or paid by
Administrative Agent in protectingitsinterestin the Collateraland in enforcing itsrights
hereunder with respectto the Collateralafterthe occurrence and during the continuance of an

Event of Default. Any notice of sale,dispositionor other intended action by Administrative

Agent with respectto the Collateralsentto Trustorin accordance with the provisionshereof at

leastten (10) Business Days prior to such action,shall,except as otherwise provided by

Applicable Law, constitutereasonablenoticeto Trustor. The proceeds of any dispositionof the

Collateral,or any partthereof,may, except as otherwiserequiredby Applicable Law, be applied

by AdministrativeAgent to the payment of the Debt and otherObligationsin such priorityand

proportionsas AdministrativeAgent in itsdiscretionshalldeem proper.

(b) From the date of itsrecording,thisSecurityInstrument shallbe effectiveas a

"fixturefiling"for the purposes of the Utah Uniform Commercial Code, as amended or

recodifiedfrom time to time,with respectto allof the Propertywhich isor isto become fixtures

(withinthe meaning of the Uniform Commercial Code). The addressesof Trustor(Debtor) and

AdministrativeAgent (Secured Party)aresetforthbelow. This SecurityInstrumentisto be filed

for recordingwith the County Recorder of any county or counties where the Land (including
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such fixtures)is located,with a financing statement under the Uniform Commercial Code

covering such fixturesfiledwith the Utah Department of Commerce, Division of Corporations
and Commercial Code. For thispurpose,the followinginformationissetforth:

Name and Address of PropCo Borrower:

RSF AV St.George VII,L.P.

c/o RSF Partners,Inc.

3899 Maple Avenue, Suite250

Dallas,TX 75219

Attn: Marisa McGaughey

with a copy (which shallnot constitutenotice)to:

Munsch Hardt Kopf & Harr PC

3800 Ross Tower

500 North Akard Street

Dallas,TX 75201

Attn: William T. Cavanaugh, Jr.

Name and Address of OpCo Borrower:

Sienna HillsOperations,LLC

c/oAvamere Group, LLC

25115 SW Parkway Avenue, SuiteB

Portland,OR 97070

Attn: Lawrence Lopardo, General Counsel

Name and Address of Secured Party:

SunTrust Bank

CRE Loan Admin Vienna Office

Attention:Loan Servicing

8330 Boone Boulevard, Suite700

Mail Code: CS-ACW-2608

Vienna, VA 22182

and

SunTrust Bank

Attn:JeffMcNeill

4777 Sharon Road

Mail Code: NC-Charlotte-0400

Charlotte,North Carolina28210
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with a copy (which shallnot constitutenotice)to:

SunTrust Bank

Agency Services

Attention:Doug Weltz

303 PeachtreeStreet,N.E.,25th Floor

Mail Code: GA-ATL-7662

Atlanta,GA 30308

and with a copy (which shallnot constitutenotice)to:

Troutman Sanders LLP

401 9th St.NW, Suite 1000

Washington, D.C. 20004

Attn:Kimberly J.Hargrove, Esq.

This document covers any portionof thePropertythatnow isor latermay become

a fixtureattachedtothe Land.

PropCo Borrower isthe recordowner of the Property.

Section 1.4 Pledges of Monies Held. Trustor hereby pledges to Administrative

Agent, for the benefitof itselfand the Lenders, any and allmonies now or hereafterheld by

AdministrativeAgent or any Lender or on behalf of Administrative Agent or any Lender in

connection with the Loan, including,without limitation,any sums depositedin the Accounts (as

defined inthe Loan Agreement), and proceeds thereof,as additionalsecurityforthe Obligations

untilexpended or appliedas provided inthisSecurityInstrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and describedProperty unto and to the

use and benefitof AdministrativeAgent and itssuccessorsand assigns,forthe benefitof itself

and the Lenders,forever;

PROVIDED ALWAYS, these presentsare upon the express condition,thatifTrustor

has paid the Debt and other Obligationsin fulland performed allof itsobligationspursuant to

thisSecurityInstrumentand the otherLoan Documents, and no furtheradvances are to be made

under the Loan Agreement, and upon proof of the foregoing given to the Trustee to their

reasonable satisfaction,the Trustee shall (upon the receipt of the written request of

Administrative Agent and at the expense of Trustor),release and discharge this Security

Instrument and the liens,securityinterestsand assignments createdhereby, and Administrative

Agent will provide a satisfactionand cancellationof thisSecurityInstrument and termination

statementsforfiledfinancingstatements,ifany, to Trustor. Trustorshallbe responsibleforthe

recordationof such cancellationand satisfactionand the payment of any recording and filing

costs.Upon the recordingof such cancellationand satisfactionand the filingof such termination

statements,the absoluteassignments set forthin Section 1.2 shallautomaticallyterminate and
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become null and void. It is intended by the partieshereto thatthisSecurityInstrument shall

operateas a deed of trust,and not as a mortgage, under thelaws of the Stateof Utah.

ARTICLE II

DEBT AND OBLIGATIONS SECURED

Section2.1 Obligations. This Security Instrument and the grants, conveyances,

assignments and transfersmade inArticleI are given forthe purpose of securingthe Obligations

(asdefinedinthe Loan Agreement), including,but not limitedto,the Debt and the following:

(a) theperformance of allotherobligationsof Trustorcontainedherein;

(b) the payment and performance of each other obligation of Trustor

containedintheLoan Agreement and any otherLoan Document;

(c) the performance of each obligationof Trustor contained in any renewal,

extension, amendment, modification, consolidation,change of, or substitutionor

replacement for,allor any part of the Notes, the Loan Agreement or any other Loan

Document; and

(d) the payment and performance of allHedging Obligationsowed by Trustor

to any Lender or any affiliateof a Lender (otherthan Excluded Swap Obligations)and

allBank Product Obligations,togetherwith allrenewals, extensions,modificationsor

refinancingsof any of the foregoing.

Section2.2 Future Advances. AdministrativeAgent or the Lenders may from time to

time, pursuant to the Loan Agreement and the other Loan Documents, make optionalfutureor

additionaladvances ("Future Advances") to or for the benefit of Trustor, which Future

Advances shall be secured by this Security Instrument, including,without limitation: (a)

principal,interest,latecharges, fees and other amounts which Administrative Agent or any
Lender may advance pursuantto the Loan Documents; (b)alladvances by AdministrativeAgent
to or for the benefitof Trustor or any other person to pay costs of erection,construction,

alteration,repair,restoration,maintenance and completion of any improvements on theProperty;

(c)alladvances made or costsincurredby AdministrativeAgent forthe payment of realestate

taxes,assessments or other governmental charges,maintenance charges,insurance premiums,

appraisal charges, environmental inspection, audit, testing or compliance costs, private

assessments or maintenance costs, and costs incurred by Administrative Agent for the

enforcement and protectionof the Property or the lien and securitytitleof this Security

Instrument;and (d)alllegalfees,costsand otherexpenses incurredby AdministrativeAgent by

reason of any defaultor otherwise in connection with the Obligations.Trustoragreesthatif,at

any time during the term of thisSecurityInstrumentor following a foreclosurehereof (whether

before or afterthe entry of a judgment of foreclosure),Trustorfailsto perform or observe any

covenant or obligationunder thisSecurityInstrument including,without limitation,payment of

any of the foregoing,AdministrativeAgent may (butshallnot be obligatedto)take such stepsas

are reasonably necessary to remedy any such nonperformance or nonobservance and provide

payment thereof. All such amounts advanced by AdministrativeAgent or the Lenders shallbe

added to the amount secured by thisSecurityInstrumentand the other Loan Documents (and,if
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advanced afterthe entry of a judgment of foreclosure,by such judgment of foreclosure,as

permittedby applicablelaw),and shallbe due and payable on demand, togetherwith interestat

the Default Rate setforthin the Loan Agreement, such interestto be calculatedfrom the date of

such advance tothe dateof repayment thereof.

ARTICLE III

TRUSTOR COVENANTS

Trustorcovenants and agreesthatthroughout theterm of the Loan:

Section3.1 Payment of Debt. Trustorwillpay the Debt atthe time and inthe manner

provided inthe Loan Agreement, theNotes and thisSecurityInstrument.

Section3.2 Incorporationby Reference. All the covenants,conditionsand agreements

contained in (a) the Loan Agreement, (b) the Notes and (c) alland any of the other Loan

Documents, are hereby made a partof thisSecurityInstrument to the same extentand with the

same forceas iffullysetforthherein.

Section3.3 Insurance. Trustorshallobtainand maintain,or cause tobe maintained,in

fullforce and effectat alltimes insurance with respectto Trustor and the Property as required

pursuanttothe Loan Agreement.

Section3.4 Maintenance of Property. Trustor shall (a) cause the Property to be

maintained in a good and safeconditionand repair;(b)make or cause to be made, as and when

necessary, all repairs,replacements and additions,whether or not insurance proceeds are

availabletherefor;and (c)not remove, demolish, materiallyalter,discontinuethe use of,permit

to become vacant or deserted,or otherwise dispose of allor any materialpartof the Property

(except for normal replacement of the Fixtures,the Equipment or the Personal Property and

refurbishmentof the Improvements), except as expresslypermitted under the terms of the Loan

Agreement and the otherLoan Documents. Subjectto the terms of the Loan Agreement, Trustor

shallpromptly repair,replaceor rebuildany partof the Propertywhich may be destroyedby any

casualty or become damaged, worn or dilapidated or which may be affected by any

condemnation. All alterations,replacements,renewals or additionsmade pursuant hereto shall

automaticallybecome a part of the Property and shallbe covered by the lienof thisSecurity

Instrument. AdministrativeAgent, and any persons authorizedby AdministrativeAgent, shall

have the right,but not the obligation,to enterupon thePropertyatany reasonabletime to inspect

and photograph itsconditionand stateof repairas provided inthe Loan Agreement. In the event

any such inspectionreveals,in the reasonablediscretionof AdministrativeAgent, the necessity

forany repair,alteration,replacement,clean-upor maintenance, Trustorshall,atthe discretionof

Administrative Agent, either: (i)cause such work to be effectedpromptly; or (ii)promptly

establishan interestbearingreservefund with AdministrativeAgent in an amount determined by

AdministrativeAgent forthepurpose of effectingsuch work.

Section3.5 Waste. Trustor shallnot commit or sufferany waste of the Pro ertyor

make any change in the use of the Property thatwillin any way materiallyincreasethe riskof

fireor other hazard arisingout of the operationof the Property,or take any actionthatmight

invalidateor allow the cancellationof any insurancepolicy,or do or permit to be done thereon
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anything thatmay in any way materiallyimpair the value of the Property or the securityof this

Security Instrument. Trustor will not permit any drillingor exploration for or extraction,

removal, or productionof any mineralsfrom the surfaceor the subsurfaceof the Land, regardless
of thedepth thereofor themethod of mining or extractionthereof.

Section3.6 Payment forLabor and Materials.Trustorshallpay when due allbillsfor

servicesor labor performed and materialssuppliedin connection with the development of the

Land and the constructionof the Improvements, except for billsbeing contestedin accordance

with the terms of theLoan Documents, and shallcomply with the terms of Section5.21(h)of the

Loan Agreement relatedto thesame.

Section3.7 Performance of Other Aereements. Trustor shallobserve and perform

each and every term,covenant and provisionto be observed or performed by Trustorpursuant to

the Loan Agreement, any otherLoan Document and any otheragreement or recorded instrument

affectingor pertainingtothe Propertyand any amendments, modificationsor changes thereto.

Section3.8 Seisinand Warranty. Trustorhereby warrants that(a)Trustorisseizedof

an indefeasibleestatein fee simple in,and warrantsthe titleto,the Propertysubjectonly tothose

matterssetforthin ExhibitB attachedhereto(the"Permitted Encumbrances"); (b)Trustorhas

the right,fullpower and lawfulauthorityto grant,convey and assignthe same to Administrative

Agent in the manner and form setforthherein;and (c)thisSecurityInstrument createsa valid

and enforceablefirstlienon and securitytitleto the Property. Trustor hereby covenants that

Trustor shall(a) preserve such titleand the validityand priorityof the lienof thisSecurity

Instrument and shallforeverwarrant and defend the same to AdministrativeAgent againstall

lawfulclaims whatsoever, subjectto the PermittedEncumbrances; and (b)execute,acknowledge

and deliverallsuch furtherdocuments or assurancesas may atany time hereafterbe requiredby

AdministrativeAgent toprotectfullythe lienof thisSecurityInstrument.

Section3.9 Taxes and Other Charges. Trustor shallpromptly pay and discharge all

taxes,assessments,water and sewer rents,and other governmental charges imposed upon the

Property("Taxes") when due, as more particularlyrequiredpursuantto Section2.11 of the Loan

Agreement.

Section3.10 Escrows. Ifrequiredby AdministrativeAgent during the existenceof an

Event of Default,Trustor shallpay to AdministrativeAgent at the time of each installmentof

interestdue under the Loan Agreement, and commencing with the firstpayment due afterthe

date of such request,a sum equal to (a) the amount of the next installmentof Taxes on the

Property,and/or(b)the premiums which willnext become due on the insurancepoliciesrequired

by the Loan Agreement, allin amounts as estimated by Administrative Agent, lessallsums

alreadypaid thereforor depositedwith AdministrativeAgent forthepayment thereof,dividedby

the number of payments to become due before one (1)month priorto the date when such Taxes

and/orpremituns,as applicable,willbecome due, such sums to be held by AdministrativeAgent

to pay the same when due. Ifsuch escrow funds are not sufficientto pay such Taxes and/or

insurancepremiums, as applicable,as the same become due, Trustorshallpay to Administrative

Agent, upon request,such additionalamounts as Administrative Agent shallestimate to be

sufficientto make up any deficiency.No amount paid to AdministrativeAgent hereunder shall

be deemed to be trustfunds but may be commingled with generalfunds of AdministrativeAgent
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and no interestshall be payable thereon. Upon the occurrence of an Event of Default,

AdministrativeAgent shallhave the right,at itssole discretion,to apply any amounts so held

againstthe Debt and the otherObligations;provided,however, thatif(i)the Event of Defaultisa

non-monetary Event of Default other than a failureto maintain allrequired insurance on the

Property, (ii)all monetary obligationsof Trustor under the Loan are current,and (iii)the

Property is being maintained and operated in accordance with the requirements of the Loan

Documents, AdministrativeAgent shallnot apply any amounts so held unlessand untilthe Loan

isaccelerated.

Section3.11 Removal of Fixtures. Trustor shallnot remove or permit to be removed

from the Propertyany Fixturespresentlyor inthe futureowned by Trustor(unlesssuch Fixtures

have been replacedwith similarFixturesof equal or greaterutilityand value).

ARTICLE IV

OBLIGATIONS AND RELIANCES

Section4.1 Relationshipof Trustor and Administrative Agent. The relationshipas

between Trustor and Administrative Agent is solely that of debtor and creditor,and

AdministrativeAgent has no fiduciaryor other specialrelationshipwith Trustor,and no term or

conditionof any of the Loan Agreement, the Notes, thisSecurityInstrument or the other Loan

Documents shallbe construed so as todeem the relationshipbetween Trustorand Administrative

Agent tobe otherthan thatof debtorand creditor.

Section4.2 No Reliance on AdministrativeAgent. The general partners,members,

principalsand (ifTrustor isa trust)beneficialowners of Trustor,as applicable,are experienced

in the ownership and operation of properties similar to the Property, and Trustor and

AdministrativeAgent are relyingsolelyupon such expertiseand business plan in connection

with the ownership and operation of the Property. Trustor is not relyingon Administrative

Agent's or any other Lender's expertise,business acumen or advice in connection with the

Property.

Section4.3 Limitationof Agent Obligations.

(a) Notwithstanding anything herein to the contrary,Administrative Agent is not

undertakingthe performance of (i)any obligationsunder the Leases; or (ii)any obligationswith

respect to any other agreements, contracts,certificates,instruments, franchises,permits,

trademarks,licensesor otherdocuments.

(b) By accepting or approving anything required to be observed, performed or

fulfilledor to be given to AdministrativeAgent pursuant to thisSecurityInstrument,the Loan

Agreement, the Notes or the otherLoan Documents, including,without limitation,any officer's

certificate,balance sheet, statement of profitand loss or other financialstatement,survey,

appraisal,or insurance policy,AdministrativeAgent shallnot be deemed to have warranted,

consented to,or affirmed the sufficiency,the legalityor the effectivenessof same, and such
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acceptance or approval thereof shallnot constituteany warranty or affirmationwith respect
theretoby AdministrativeAgent.

Section4.4 Reliance. Trustorrecognizesand acknowledges thatinacceptingthe Loan

Agreement, the Notes, thisSecurityInstrument and the other Loan Documents, Administrative

Agent and each Lender is expressly and primarilyrelying on the truth and accuracy of the

warranties and representationsset forth in the Loan Agreement without any obligationto

investigatethe Propertyand notwithstandingany investigationof the Propertyby Administrative

Agent or any Lender; thatsuch relianceexistedon the partof AdministrativeAgent and each

Lender priorto thedate hereof,thatthe warrantiesand representationsare a materialinducement

toAdministrativeAgent and each Lender inmaking theLoan; and thateach Lender would not be

willingto make itsLoan and acceptthisSecurityInstrumentinthe absence of the warrantiesand

representationsas setforthinthe Loan Agreement.

ARTICLE V

FURTHER ASSURANCES

Section5.1 Recording of Security Instrument. Etc. Trustor forthwith upon the

execution and deliveryof thisSecurityInstrument and thereafter,from time to time,willcause

thisSecurityInstrumentand any of the otherLoan Documents conveying, creatingor evidencing

the securitytitle,liensor securityinteresthereof upon the Property and each instrument of

furtherassuranceto be filed,registeredor recorded in such manner and in such placesas may be

requiredby any presentor futurelaw in ordertopublishnoticeof and fullytoprotectand perfect

the securitytitle,liensor securityinteresthereof upon, and the interestof AdministrativeAgent

in,the Property. Trustorwillpay alltaxes,filing,registrationor recordingfees,and allexpenses

incidentto the preparation,execution, acknowledgment and/or recording of any Note, this

Security Instrument, the other Loan Documents, any note, deed of trust or mortgage

supplemental hereto,any SecurityInstrumentwith respectto the Propertyand any instrumentof

furtherassurance,and any modificationor amendment of any of the foregoing documents, and

allfederal,state,county and municipal taxes,duties,imposts,assessments and charges arising

out of or in connection with the execution and deliveryof thisSecurityInstrument,any deed to

securedebt,deed of trustor mortgage supplemental hereto,any SecurityInstrumentwith respect

to the Property or any instrument of furtherassurance,and any modificationor amendment of

any of the foregoingdocuments, except where prohibitedby law so to do.

Section5.2 FurtherActs,Etc. Trustorwill,atthecostof Trustor,and without expense

to AdministrativeAgent or any Lender, do, execute,acknowledge and deliveralland every such

furtheracts,deeds,conveyances, securitydeeds, deeds of trust,mortgages, assignments,notices

of assignments, transfersand assurances as Administrative Agent shall,from time to time,

reasonably require,for the betterassuring,conveying, assigning,transferring,and confirming

unto Administrative Agent the property and rightshereby deeded, granted,bargained, sold,

conveyed, confirmed, pledged,assigned,warranted and transferredor intended now or hereafter

so to be, or which Trustor may be or may hereafterbecome bound to convey or assign to

AdministrativeAgent, or for carrying out the intentionor facilitatingthe performance of the

terms of thisSecurityInstrument or forfiling,registeringor recordingthisSecurityInstrument,

or forcomplying with allApplicable Law. Trustorhereby irrevocablyauthorizesAdministrative

Agent, itscounsel or itsrepresentative,at any time and from time to time, to filefinancing
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statementsand amendments as AdministrativeAgent may deem necessary,includingfinancing
statementsand amendments thatdescribethe collateralcovered by such financingstatementsas

"allassetsof Trustor"or "allpersonalpropertyof Trustor"or words of similareffect,in order to

perfectthe securitytitleand interestsgrantedby Trustorunder thisSecurityInstrument. Trustor

grantsto AdministrativeAgent an irrevocablepower of attorneycoupled with an interestforthe

purpose of exercisingand perfectingany and allrightsand remedies availableto Administrative

Agent at law and in equity,includingwithout limitationsuch rightsand remedies availableto

AdministrativeAgent pursuantto thisSection5.2.

Section5.3 Changes inTax, Debt. Creditand Documentary Stamp Laws.

(a) If any Applicable Law is enacted or adopted or amended afterthe date of this

SecurityInstrument which deducts the Debt from the value of the Property for the purpose of

taxationor which imposes a tax,eitherdirectlyor indirectly,on the Debt or Administrative

Agent's interestin the Property,Trustorwillpay the tax,with interestand penaltiesthereon,if

any. IfAdministrativeAgent is advised by counsel chosen by itthatthe payment of tax by

Trustor would be unlawful or taxableto AdministrativeAgent or unenforceable or provide the

basisfora defense of usury,then AdministrativeAgent shallhave the option by writtennoticeof

not lessthan one hundred twenty (120) days todeclarethe Debt immediately due and payable.

(b) Trustorwillnot claim or demand or be entitledto any creditor creditson account

of the Debt for any partof the Taxes assessedagainstthe Property,or any partthereof,and no

deduction shallotherwise be made or claimed from the assessed value of the Property,or any

partthereof,for realestatetax purposes by reason of thisSecurityInstrument or the Debt. If

such claim,creditor deduction shallbe requiredby Applicable Law, AdministrativeAgent shall

have the option,by writtennoticeof not lessthan one hundred twenty (120) days,to declarethe

Debt immediately due and payable.

(c) Ifat any time the United Statesof America, any Statethereofor any subdivision

of any such Stateshallrequirerevenue or other stamps to be affixedto any Note, thisSecurity

Instrument,or any of the other Loan Documents or shallimpose any othertax or charge on the

same, Trustorwillpay forthe same, with interestand penaltiesthereon,ifany.

Section5.4 Splittingof SecurityInstrument. Each Note may, at any time untilthe

same shallbe fullypaid and satisfied,at the sole electionof AdministrativeAgent, be splitor

divided intotwo or more notes,each of which shallcover allor a portionof the Debt to be more

particularlydescribed therein. To that end, Trustor,upon written request of Administrative

Agent, shallexecute, acknowledge and deliver,or cause to be executed, acknowledged and

deliveredby the then owner of the Property,to AdministrativeAgent and/or itssuccessorsor

assigns permitted by the Loan Agreement, substitutenotes in such principal amounts,

aggregatingnot more than the then unpaid principalamount of the Notes, and containingterms,

provisionsand clausesidenticaltothosecontainedintheNotes.

ARTICLE 6

DUE ON SALE/ENCUMBRANCE
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Section6.1 Reliance. Trustor acknowledges that Administrative Agent and each

Lender has examined and reliedon the experienceof Trustorand itsgeneralpartners,managers,

members, principalsand beneficialowners in owning and operating propertiessuch as the

Property in agreeing to make the Loan, and willcontinue to relyon Trustor'sownership of the

Propertyas a means of maintainingthe value of the Propertyas securityforthe repayment of the

Debt and the payment and performance of the other Obligations. Trustor acknowledges that

Administrative Agent and each Lender has a valid interestin maintaining the value of the

Property so as to ensure that,should there be an Event of Default,AdministrativeAgent can

recoverthe Debt and the otherObligationsby a saleof the Property forthe benefitof itselfand

the Lenders.

Section6.2 No Transferor Encumbrance. Except as expresslypermitted in the Loan

Agreement, Trustorshallnot permit or sufferany Transferof the Property. Except as expressly

permittedunder the Loan Agreement, Trustorwillnot permit the Propertyto become subjectto

any lien,easement, right of way, roadway (public or private),common area, condominium

regime, cooperativehousing regime, restrictivecovenant, Lease or other matter of any nature

thatwould affecttitleto theProperty,otherthan the PermittedEncumbrances.

ARTICLE VII

EVENTS OF DEFAULT; REMEDIES

Section7.1 Event of Default. Each of the following shallconstitutean event of

default(each,an "Event of Default") hereunder:

(a) An Event of Default(asdefinedtherein)occurs under the Loan Agreement;

(b) Trustorfailsto promptly perform or comply with any of the obligationssetforth

in thisSecurityInstrument,and such failurecontinuesbeyond thatdate which isthirty(30) days

afterthe earlierof (i)the date on which AdministrativeAgent notifiesTrustorof such failureor

(ii)thedateon which Trustorotherwisebecomes aware of such failure;or

(c) A defaultor event of defaultoccurs under any of the Notes or any other Loan

Document otherthan the Loan Agreement, and such defaultor event of defaultcontinuesbeyond

the expirationof the applicablegrace or noticeand cure period therefor,ifany, setforthin such

Loan Document (withoutduplication).

Section7.2 Remedies. If an Event of Default shall have occurred and shall be

continuing,AdministrativeAgent may, or at the directionof the Required Lenders, shall,take

any of the followingactions:

(a) Acceleration. AdministrativeAgent may declarethe entireamount of the Debt

immediately due and payable,withoutpresentment,demand, noticeof any kind,protestor notice

of protest,allof which are expresslywaived, notwithstandinganything to the contrarycontained

in any of the Loan Documents. Administrative Agent may in accordance with the Loan

Agreement charge and collectinterestatthe Default Rate from the date of defaulton the unpaid

balance of theDebt, atthe ratesetforthinthe Loan Agreement.
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(b) Possession. To the extentpermitted by Applicable Law, AdministrativeAgent

may enter upon and take possession of the Property,with or without legal action,lease the

Property, collect therefrom all rentals and, after deducting all costs of collection and

administrationexpense, apply the net rentalsto any one or more of the following items in such

manner and in such order of priorityas provided in the Loan Agreement: the payment of any
sums due under any prior lien,taxes,water and sewer rents,charges and claims, insurance

premiums and all other carrying charges, to the maintenance, repair or restorationof the

Property,or on account of the Obligations.Subjectto Applicable Law, AdministrativeAgent is

given fullauthorityto do any actwhich Trustorcould do inconnection with themanagement and

operationof theProperty. This covenant iseffectiveeitherwith or without any actionbrought to

foreclose this Security Instrument and without applying for a receiver of such rents. If,

following written notice from Administrative Agent to Trustor to vacate and surrender the

Property,Trustor does not vacate and surrenderthe Property then Trustor may be evicted by

summary proceedings inaccordance with applicablelaw.

(c) Foreclosure and Sale. Administrative Agent may cause the Property which

consistssolelyof realpropertyto be soldby Trustee as permittedby applicablelaw. Before any

such trustee'ssale,Trustee shallgive such noticeof defaultand/or saleas may then be required

by law. When alltime periodsthen legallymandated have expired,and aftersuch noticeof sale

as may then be legallyrequired has been given, and all other requirements required by

Applicable Law have been satisfied,Trustee shallsellthe Property,eitheras a whole or in

separateparcels,and in such order as Trustee may determine (but subjectto Trustor'sstatutory

right under Utah Code Annotated ( 57-1-27 to directthe order in which the property, if

consistingof severalknown lotsor parcels,shallbe sold),at a public auction to be held atthe

time and place specifiedinthe noticeof sale(assuch time of salemay be postponed pursuantto

Utah Code Annotated 57-1-27). Neither Trustee nor Administrative Agent shallhave any

obligationto make demand on Trustor before any trustee'ssale. From time to time in

accordance with then applicablelaw, Trustee may, and in any event at AdministrativeAgent's

requestshall,postpone any trustee'ssaleby publicannouncement atthe time and place noticed

forthatsale. At any trustee'ssale,Trustee shallsellto the highestbidder atpublic auctionfor

cash in lawfulmoney of the United States,or such otherform of payment satisfactoryto Trustee

and permitted by applicablelaw. Any person, including Trustor,Trustee or Administrative

Agent, may purchase at the trustee'ssale to the extent permitted by then applicable law.

Administrative Agent shallhave the benefitof any law permittingcreditbids. Trustee shall

execute and deliverto the purchaser(s)a deed or deeds conveying the property being sold

without any covenant or warranty whatsoever, expressor implied. The recitalsin any such deed

of any mattersor facts,includingany factsbearingupon theregularityor validityof any trustee's

sale,subjectto applicablelaw, shallbe conclusiveproof of theirtruthfulness.Any such deed

shall,subjectto applicablelaw,be conclusiveagainstallpersons asto the factsrecitedin it.

(d) Appointment of Receiver. Administrative Agent may petitiona court of

competent jurisdictionto appoint a receiverof the Property. Such appointment may be made

eitherbeforeor aftersale,without notice,without regardto the solvency or insolvencyof Trustor

at the time of applicationfor such receiver,without regard to the then value of the Propertyor

whether the Property shallbe then occupied as a homestead or not, and without regard to

whether Trustor has committed waste or allowed deteriorationof the Property, and

AdministrativeAgent or any agent of AdministrativeAgent may be appointed as such receiver.
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Trustorhereby agreesthatAdministrativeAgent has a specialinterestin the Propertyand absent

the appointment of such receiverthe Property may sufferwaste and deteriorationand Trustor

furtheragrees thatitshallnot contestthe appointment of a receiverand hereby so stipulatesto

such appointment pursuant to thisparagraph. Such receivershallhave the power to perform all

of the acts permitted AdministrativeAgent pursuant to sub-section(b) above and such other

powers which may be necessary or customary in such cases for the protection,possession,

control,management and operationof thePropertyduring such period.

(e) Rights as a Secured Party. AdministrativeAgent shallhave, in additionto other

rightsand remedies availableatlaw or inequity,therightsand remedies of a secured partyunder

the Uniform Commercial Code. AdministrativeAgent, subjectto applicablelaw, may electto

foreclosesuch of the Property as then comprise Fixturespursuant eitherto the law applicableto

foreclosureof an interestin real estateor to that applicableto personal property under the

Uniform Commercial Code. To the extent permitted by Applicable Law, Trustor waives the

rightto any stayof executionand thebenefitof allexemption laws now or hereafterin effect.

(f) Applicationof Sale Proceeds and Rents.

i. AdministrativeAgent and Trustee shallapply the proceeds of the saleas

follows: First:To the costsand expenses of exercisingthe power of saleand of the sale,

includingthe payment of Trustee'and attorneys'feesactuallyincurrednot to exceed the

amount which may be provided for in thisSecurityInstrument;Second: To payment of

theobligationssecuredby thisSecurityInstrument;and, Third:The balance,ifany, to the

person or persons legallyentitledto the proceeds,or Trustee,in the Trustee'discretion,

may depositthe balance of the proceeds with the clerkof the districtcourtof the county

inwhich the saletook place,inaccordance with Utah Code Annotated ( 57-1-29.

ii. AdministrativeAgent shallapply any and allRents collectedby itin the

followingmanner: first,to pay the portionof the Obligationsattributableto thecostsand

expenses of operation and collectionthatmay be incurred by Trustee,Administrative

Agent or any receiver;and, second, to pay all other Obligations in any order and

proportionsas AdministrativeAgent in itssolediscretionmay choose. The remainder,if

any, shallbe remittedto the Person or Persons entitledthereto. AdministrativeAgent
shallhave no liabilityforany funds which itdoes not actuallyreceive.

(g) Excess Monies. AdministrativeAgent may apply on account of the Obligations

any unexpended monies stillretainedby AdministrativeAgent or any Lender thatwere paid by

Trustorto AdministrativeAgent or such Lender: (a)for the payment of,or as securityfor the

payment of taxes,assessments or othergovernmental charges,insurancepremiums, or any other

charges;or (b)to securetheperformance of some actby Trustor.

(h) Collectionof Rents. Upon the occurrence of an Event of Default,the license

grantedto Trustorto collectthe Rents shallbe automaticallyand immediately revoked, without

furthernoticeto or demand upon Trustor. AdministrativeAgent may, but shallnot be obligated

to, perform any or all obligationsof the landlord under any or all of the Leases, and

Administrative Agent may, but shallnot be obligatedto, exerciseand enforce any or allof

Trustor's rights under the Leases. Without limitationto the generalityof the foregoing,

19
STIOvationatSiennaHills(DeedofTrust)
36198578v6



20180040316 10/04/2018 11:08:27 AM

Page 20 of 30 Washington County

AdministrativeAgent may notifythe tenantsunder the Leases thatallRents are to be paid to

Administrative Agent, and following such notice all Rents shall be paid directly to

Administrative Agent and not to Trustor or any other Person other than as directed by

AdministrativeAgent, itbeing understood thata demand by AdministrativeAgent on any tenant

under the Leases forthe payment of Rent shallbe sufficientto warrant payment by such tenant

of Rent to AdministrativeAgent without the necessityof furtherconsent by Trustor. In such

event,Trustorhereby irrevocablyauthorizesand directsthe tenantsunder the Leases to pay all

Rents to Administrative Agent instead of to Trustor,upon receiptof written notice from

AdministrativeAgent, without the necessityof any inquiryof Trustorand without the necessity

of determining the existenceor non-existence of an Event of Default. In furtheranceof the

foregoing,Trustorhereby appointsAdministrativeAgent as Trustor'sattorney-in-factwith full

power of substitution,which appointment shallbe effectiveduring the existenceof an Event of

Defaultand iscoupled with an interestand isirrevocablepriorto the fulland finalpayment and

performance of the Obligations,in Trustor'sname or in AdministrativeAgent's name: (a)to

endorse allchecks and otherinstrumentsreceivedinpayment of Rents and to depositthe same in

any account selectedby Administrative Agent; (b) to give receiptsand releasesin relation

thereto;(c)to institute,prosecuteand/or settleactionsfor the recovery of Rents; (d) to modify

the terms of any Leases includingterms relatingto the Rents payable thereunder;(e)to cancel

any Leases pursuant to any rightof cancellationprovided in such Leases or otherwisegrantedto

AdministrativeAgent by any of the Loan Documents; (f)to enterintonew Leases; and (g)to do

allotheractsand thingswith respectto the Leases and Rents which AdministrativeAgent may

deem necessaryor desirableto protectthe securityforthe Obligations.Any Rents receivedshall

be appliedinaccordance with theterms of sub-section(b),above.

(i) Other Remedies. AdministrativeAgent shallhave the rightfrom time to time to

protect,exerciseand enforce any legalor equitableremedy againstTrustorprovided under the

Loan Documents or by Applicable Law. AdministrativeAgent shallhave the right,in the name

and on behalfof Trustorduring the continuance of an Event of Default,to appear in and defend

any actionor proceeding brought with respectto the Property and to commence any actionor

proceeding to protect the interestof Administrative Agent and Lenders in the Property.

AdministrativeAgent shallalsohave the rightfrom time to time to bringan appropriateactionto

recover any sums requiredto be paid by Trustorunder the terms of thisSecurityInstrument,as

they become due, without regard to whether or not any other Obligations shallbe due, and

without prejudice to the right of Administrative Agent thereafterto bring an action of

foredosure,or any other action,forany defaultby Trustorexistingatthe time the earlieraction

was commenced. In addition,AdministrativeAgent and each Lender shallhave the rightto set-

off allor any partof any amount due by Trustorto AdministrativeAgent or such Lender under

any of the Obligations, against any indebtedness, liabilitiesor obligations owing by

AdministrativeAgent or such Lender in any capacityto Trustor,including any obligationto

disburseto Trustor any funds or otherproperty on depositwith or otherwise in the possession,

controlor custody of AdministrativeAgent or such Lender.

(j) Waiver of Trustor's Rights. BY EXECUTION OF THIS SECURITY

INSTRUMENT, TRUSTOR EXPRESSLY: (a) ACKNOWLEDGES THE RIGHT OF

ADMINISTRATIVE AGENT TO ACCELERATE THE LIABILITIES SECURED BY THIS

SECURITY INSTRUMENT AND THE POWER OF ATTORNEY GIVEN HEREIN TO

ADMINISTRATIVE AGENT TO CAUSE TRUSTEE TO SELL THE PROPERTY BY
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NONJUDICIAL FORECLOSURE UPON AND DURING THE CONTINUANCE OF AN

EVENT OF DEFAULT BY TRUSTOR WITHOUT ANY JUDICIAL HEARING AND

WITHOUT ANY NOTICE OTHER THAN SUCH NOTICE (IF ANY) AS IS SPECIFICALLY

REQUIRED TO BE GIVEN UNDER THE PROVISIONS OF THIS SECURITY

INSTRUMENT OR OTHER LOAN DOCUMENTS; (b) WAIVES ANY AND ALL RIGHTS

WHICH TRUSTOR MAY HAVE UNDER THE CONSTITUTION OF THE UNITED STATES

OF AMERICA (INCLUDING, WITHOUT LIMITATION, THE FIFTH AND FOURTEENTH

AMENDMENTS THEREOF), OR THE VARIOUS PROVISIONS OF THE CONSTITUTIONS

FOR THE SEVERAL STATES, OR BY REASON OF ANY OTHER APPLICABLE LAW, (i)
TO NOTICE AND TO JUDICIAL HEARING PRIOR TO THE EXERCISE BY

ADMINISTRATIVE AGENT OF ANY RIGHT OR REMEDY HEREIN PROVIDED TO

ADMINISTRATIVE AGENT, EXCEPT SUCH NOTICE (IF ANY) AS IS SPECIFICALLY

REQUIRED TO BE GIVEN UNDER THE PROVISTONS OF THIS SECURITY

INSTRUMENT OR ANOTHER LOAN DOCUMENT AND (ii) CONCERNING THE

APPLICATION, RIGHTS OR BENEFITS OF ANY STATUTE OF LIMITATION OR ANY

MORATORIUM, REINSTATEMENT, MARSHALLING, FORBEARANCE,

APPRAISEMENT, VALUATION, STAY, EXTENSION, HOMESTEAD, EXEMPTION OR

REDEMPTION LAWS; (c) ACKNOWLEDGES THAT TRUSTOR HAS READ THIS

SECURITY INSTRUMENT AND ANY AND ALL QUESTIONS OF TRUSTOR

REGARDING THE LEGAL EFFECT OF THIS SECURITY INSTRUMENT AND ITS

PROVISIONS HAVE BEEN EXPLAINED FULLY TO TRUSTOR, AND TRUSTOR HAS

CONSULTED WITH COUNSEL OF TRUSTOR'S CHOICE PRIOR TO EXECUTING THIS

SECURITY INSTRUMENT; AND (d) ACKNOWLEDGES THAT ALL WAIVERS OF THE

AFORESAID RIGHTS OF TRUSTOR HAVE BEEN MADE KNOWINGLY,

INTENTIONALLY AND WILLINGLY BY TRUSTOR AS PART OF A BARGAINED FOR

LOAN TRANSACTION AND THAT THIS SECURITY INSTRUMENT IS VALID AND

ENFORCEABLE BY ADMINISTRATIVE AGENT AGAINST TRUSTOR IN

ACCORDANCE WITH ALL THE TERMS AND CONDITIONS HEREOF.

Section7.3 Right to Cure Defaults. Upon the occurrence and during the continuance

of any Event of Default,AdministrativeAgent may, but without any obligationto do so and

without notice to or demand on Trustor and without releasingTrustor from any obligation

hereunder,remedy such Event of Default in such manner and to such extentas Administrative

Agent may deem necessaryto protectthe securityhereof. AdministrativeAgent isauthorizedto

enter upon the Property for such purposes, or appear in, defend, or bring any action or

proceeding toprotectitsinterestinthePropertyor to foreclosethisSecurityInstrumentor collect

the Obligations,and the cost and expense thereof(includingreasonable attorneys'fees to the

extentpermittedby law),with interestas provided in thisSection 7.3,shallconstitutea portion

of the Obligationsand shallbe due and payable to AdministrativeAgent upon demand. All such

costsand expenses incurredby AdministrativeAgent in remedying such Event of Default or in

appearing in,defending, or bringing any such action or proceeding shallbear interestat the

Default Rate, for the period beginning on the firstday afternoticefrom AdministrativeAgent

that such cost or expense was incurred and continuing until the date of payment to

AdministrativeAgent. All such costsand expenses incurredby AdministrativeAgent together

with interestthereon at the Default Rate shall be deemed to constitutea portion of the

Obligationsand be secured by thisSecurityInstrumentand the otherLoan Documents and shall

be immediately due and payable upon demand by AdministrativeAgent therefor.
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Section7.4 Other Rights. Etc. The failureof Administrative Agent to insistupon
strictperformance of any term hereof shallnot be deemed to be a waiver of any term of this

SecurityInstrument. Trustorshallnot be relievedof Trustor'sobligationshereunder by reason

of (i)the failureof AdministrativeAgent to comply with any requestof Trustoror any guarantor
or indemnitorwith respectto the Loans totakeany actionto foreclosethisSecurityInstrumentor

otherwiseenforceany of the provisionshereofor of the Notes or the otherLoan Documents, (ii)

the release,regardlessof consideration,of the whole or any partof the Property,or of any Person

liablefor the Obligations or any portion thereof,or (iii)any agreement or stipulationby
AdministrativeAgent extending the time of payment or otherwise modifying or supplementing
the terms of theNotes, thisSecurityInstrumentor theotherLoan Documents.

Itis agreed thatthe riskof loss or damage to the Property is on Trustor,and Administrative

Agent shallhave no liabilitywhatsoever for any declinein value of the Property,for failureto

maintain the insurancepolicies,or forfailureto determine whether insurancein forceisadequate

as to the amount of risksinsured. Possession by AdministrativeAgent shallnot be deemed an

electionof judicialrelief,ifany such possession isrequested or obtained,with respectto any

Propertyor collateralnot inAdministrativeAgent's possession.

AdministrativeAgent may, subjectto applicablelaw,resortforthe payment and performance of

the Obligations(including,but not limitedto,thepayment of the Debt) to any othersecurityheld

by AdministrativeAgent in such order and manner as AdministrativeAgent, in itsdiscretion,

may elect.AdministrativeAgent may, subjectto applicablelaw, take actionto recoverthe Debt,

or any portion thereof,or to enforce the other Obligations or any covenant hereof without

prejudiceto the rightof AdministrativeAgent thereafterto foreclosethisSecurityInstrument.

The rightsof AdministrativeAgent under thisSecurityInstrumentshallbe separate,distinctand

cumulative and none shall be given effect to the exclusion of the others. No act of

AdministrativeAgent shallbe construedas an electionto proceed under any one provisionherein

to the exclusionof any otherprovision.AdministrativeAgent shallnot be limitedexclusivelyto

the rightsand remedies herein statedbut shallbe entitledto every rightand remedy now or

hereafteraffordedatlaw or inequity.

Section7.5 Right to Release Any Portionof the Property. AdministrativeAgent may,
in accordance with applicable law, release any portion of the Property without, as to the

remainder of the Property,in any way impairing or affectingthe lienor priorityof thisSecurity

Instrument,or improving the positionof any subordinatelienholderwith respectthereto,except

to the extentthatthe Debt shallhave been reduced by the actualmonetary consideration,ifany,
received by AdministrativeAgent for such release,and AdministrativeAgent may accept by

assignment,pledge or otherwiseany otherpropertyinplace thereofas AdministrativeAgent may

requirewithout being accountableforso doing toany otherlienholder.This SecurityInstrument

shallcontinueas securitytitleto and a securityinterestinthe remaining portionof the Property.

ARTICLE 8

WAIVERS

Section8.1 Waiver of Counterclaim. To the extent permitted by Applicable Law,

Trustorhereby waives the rightto asserta counterclaim,otherthan a mandatory or compulsory
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counterclaim,inany actionor proceeding brought againstitby AdministrativeAgent arisingout

of or in any way connected with thisSecurityInstrument,the Loan Agreement, theNotes, any of

theotherLoan Documents, or theObligations.

Section8.2 Marshalling and Other Matters. To the extent permitted by Applicable

Law, Trustor hereby waives the benefit of all appraisement, valuation, stay, extension,

reinstatementand redemption laws now or hereafterin forceand allrightsof marshallingin the

event of any salehereunder of the Property or any partthereofor any interesttherein.Further,

Trustor,foritselfand allpersons who may claim by, through or under Trustor,hereby expressly
waives any so-called"moratorium law" and any and allrightsof reinstatementand redemption,

ifany, under any order or decree of foreclosureof thisSecurityInstrument,itbeing the intent

hereofthatany and allsuch "moratorium laws",and allrightsof reinstatementand redemption of

Trustorand of allotherpersons claiming by,through or under Trustorareand shallbe deemed to

be hereby waived to the fullestextentpermittedby the laws of the Statein which the Propertyis

located.

Section8.3 Waiver of Notice. To the extentpermitted by Applicable Law, Trustor

shallnot be entitledto any noticesof any nature whatsoever from AdministrativeAgent except

with respectto matters for which thisSecurityInstrument or the Loan Documents specifically

and expresslyprovide for the giving of noticeby AdministrativeAgent to Trustor and except

with respectto matters for which AdministrativeAgent isrequiredby Applicable Law to give

notice. Trustor hereby expresslywaives the rightto receive any notice from Administrative

Agent with respectto any matter forwhich thisSecurityInstrument,the Loan Agreement or any

other Loan Document does not specificallyand expresslyprovide for the giving of notice by

AdministrativeAgent toTrustor.

Section8.4 Waiver of Statuteof Limitations. To the fullestextent permitted by

Applicable Law, Trustor hereby expresslywaives and releasesitsrightto plead any statuteof

limitationsas a defense to the payment of the Debt or payment or performance of itsother

Obligations.

Section8.5 Additional Waivers. TRUSTOR EXPRESSLY WAIVES THE

FOLLOWING: ALL HOMESTEAD EXEMPTION RIGHTS, IF ANY, WHICH TRUSTOR

MAY HAVE PURSUANT TO THE CONSTITUTION AND LAWS OF THE UNITED

STATES, THE STATE OF UTAH OR ANY OTHER STATE OF THE UNITED STATES, IN

AND TO THE PROPERTY AS AGAINST THE COLLECTION OF THE OBLIGATIONS, OR

ANY PART THEREOF. ALL WAIVERS BY TRUSTOR IN THIS PARAGRAPH HAVE

BEEN MADE VOLUNTARILY, INTELLIGENTLY AND KNOWINGLY BY TRUSTOR,

AFTER TRUSTOR HAS BEEN AFFORDED AN OPPORTUNITY TO BE INFORMED BY

COUNSEL OF TRUSTOR'S CHOICE AS TO POSSIBLE ALTERNATIVE RIGHTS.

TRUSTOR'S EXECUTION OF THIS SECURITY INSTRUMENT SHALL BE CONCLUSIVE

EVIDENCE OF THE MAKING OF SUCH WAIVERS AND THAT SUCH WAlVERS HAVE

BEEN VOLUNTARILY, INTELLIGENTLY AND KNOWINGLY MADE.

ARTICLE IX

MISCELLANEOUS
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Section9.1 Notices. All noticesand communications under thisSecurityInstrument

shallbe in writingand shallbe given in accordance with the terms of Section 9.1 of the Loan

Agreement.

Section9.2 Remedies Cumulative. The rightsand remedies of AdministrativeAgent

as provided in thisSecurityInstrument or in any otherLoan Document shallbe cumulative and

concurrent,may be pursued separately,successivelyor together,may be exercisedas often as

occasion thereforshallarise,and shallbe in additionto any otherrightsor remedies conferred

upon Administrative Agent at law or in equity..The failure,at any one or more times, of

AdministrativeAgent to assertthe rightto declarethe Obligationsdue, grant any extension of

time forpayment of the Obligations,take other or additionalsecurityfor the payment thereof,

releaseany security,change any of theterms of the Loan Documents, or waive or failto exercise

any right or remedy under any Loan Document shall not in any way affectthis Security

Instrumentor therightsof AdministrativeAgent.

Section9.3 No Implied Waiver. AdministrativeAgent shallnot be deemed to have

modified or waived any of itsrightsor remedies hereunder unlesssuch modificationor waiver is

in writingand signed by AdministrativeAgent, and then only to the extentspecificallysetforth

therein.A waiver in one event shallnot be construedas continuingor as a waiver of or bar to

such rightor remedy with respectto a subsequent event.

Section9.4 No Warranty by AdministrativeAment. By inspectingthe Property or by

acceptingor approving anything requiredto be observed,performed or fulfilledby Trustoror to

be given to AdministrativeAgent pursuant to thisSecurityInstrument or any of the other Loan

Documents, Administrative Agent shallnot be deemed to have warranted or representedthe

condition,sufficiency,legality,effectivenessor legaleffectof the same, and such acceptance or

approval shall not constitute any warranty or representation with respect thereto by

AdministrativeAgent.

Section9.5 PartialInvalidity.The invalidityor unenforceabilityof any one or more

provisions of this Security Instrument shall not render any other provision invalid or

unenforceable. In lieu of any invalid or unenforceable provision, there shall be added

automatically a valid and enforceable provision as similar in terms to such invalid or

unenforceableprovisionas may be possible.

Section9.6 Binding Effect. The covenants, conditions, waivers, releases and

agreements contained in thisSecurityInstnunent shallbind,and the benefitsthereofshallinure

to,the partiesheretoand theirrespectiveheirs,executors,administrators,successorsand assigns

and are intended and shall,subjectto applicablelaw, be held to be realcovenants running with

the land;provided,however, thatthisSecurityInstrumentcannot be assignedby Trustorwithout

the prior written consent of Administrative Agent, and any such assignment or attempted

assignment by Trustorshallbe void and of no effectwith respectto AdministrativeAgent.

Section9.7 Modifications. This Security Instrument may not be supplemented,

extended, modified or terminated except by an agreement in writingsigned by the Trustorand

Administrative Agent, with such consent of the Lenders (if any) required by the Loan

Agreement. No course of dealing or conduct by or among AdministrativeAgent and Trustor
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shallbe effectiveto amend, modify or change any provisionsof thisSecurityInstrumentor the

otherLoan Documents.

Section9.8 Commercial Loan. Trustorrepresentsand warrantsthatthe loansor other

financialaccommodations included as Debt secured by thisSecurityInstrument were obtained

solelyforthe purpose of carryingon or acquiringa businessor commercial investment and not

forresidential,consumer or household purposes.

Section9.9 Governing Law. The provisionsof thisSecurityInstrumentregardingthe

creation,perfectionand enforcement of the liensand securityinterestsherein granted shallbe

governed by and construedunder the laws of the statein which thePropertyislocated.All other

provisionsof thisSecurityInstrumentshallbe governed by the laws of the Stateof Georgia.

Section9.10 Jointand SeveralLiability.IfTrustorconsistsof more than one person or

entity,theword "Trustor"shallmean each of them and theirliabilityshallbe jointand several.

Section9.11 EntireAgreement. Pursuant to Utah Code Annotated 9 25-5-4,Trustoris

notifiedand acknowledges thatthe writtenloan documents, includingthisSecurityInstrument,

representthe finalagreement between the partiesand may not be contradictedby evidence of

any allegedprior,contemporaneous or subsequent oralagreements of the parties.There are no

unwrittenoralagreements between theparties.

Section9.12 Trustee. Trustee, itsace e hereof, covenants to erform and

fulfillfaithfullythe trustsherein created,being liable,however, only for willfulmisconduct or

gross negligence, and hereby waives any statutoryfee and agrees to accept reasonable

compensation in lieuthereoffor any servicesrendered by Trustee in accordance with the terms

hereof. Trustee may resign at any time in accordance with Utah Code Annotated ( 57-1-22.

AdministrativeAgent may remove the Trustee at any time or from time to time and selecta

successorTrusteehereunder in accordance with Utah Code Annotated # 57-1-22. In the event of

the death, removal, resignation,refusalto act or inabilityto act of Trustee,or in itssole

discretionfor any reason whatsoever, AdministrativeAgent, without notice,without specifying

any reason thereforand without applying to any court,but subjectto Utah Code Annotated ( 57-

1-22,may selectand appoint a successorTrustee,and allpowers, rights,dutiesand authorityof

Trustee shallthereupon become vested in the successors. The substituteTrustee shallnot be

requiredto give bond forthe faithfulperformance of itsdutiesunless,to the extentpermittedby

Applicable Laws, requiredby AdministrativeAgent. Trustor shallpay the reasonablefees and

expenses of Trustee for acting as Trustee under thisSecurity Instrument,including,but not

limitedto,the reasonablefeesand expenses of counsel employed by the Trustee. Before taking

any action under thisSecurityInstrument,Trustee may requirethat satisfactoryindemnity be

furnishedto Trustee for the reimbursement of allexpenses to which Trustee may be put and to

protectTrustee againstallliabilityby reason of any action so taken, except liabilitywhich is

adjudicatedto have resultedfrom theirgross negligenceor willfuldefault.Trustor,atalltimes,

shall protect,indemnify and save harmless Trustee from and against all liabilities,losses,

damages, claims, obligations,penalties,costs and expenses (including,without limitation,

reasonableattorneys'feesand expenses) imposed upon, incurredby or assertedagainstTrustee

on account of (a) any failureof Trustor to comply with any of the terms of this Security

Instrument,(b)any lossor damage to propertyor any injuryto or death of any person thatmay
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be occasioned by any cause whatsoever pertainingto the Property or the use thereof,(c) any

breach of any materialrepresentationor warranty of Trustor setforthherein,or (d)any action,

suit,claim, demand, administrativeproceeding,enforcement actionor governmental or private

action contestingor affectingtitleto the Property,or arisingfrom or in connection with the

financing,acquisition,construction,equipping, ownership, use or operation of the Property;

provided,however thatthe foregoingindemnity shallnot be applicablewith respectto the gross

negligenceor willfulmisconduct of thepartiestobe indemnified.

Section9.13 Request for Notice. Pursuant to Utah Code Annotated 9 57-1-26(3),

Trustorrequeststhata copy of any noticeof defaultand a copy of any noticeof salebe mailed to

each Trustor at the address of such Trustor set forthin the firstparagraph of this Security

Instrument.

[Remainder ofPage IntentionallyLeftBlank]

26
ST/OvationatSiennaHills(DeedofTrust)
36198578v6



20180040316 10/04/2018 11:08:27 AM

Page 27 of 30 Washington County

IN WITNESS WHEREOF, Trustor,intendingtobe legallybound,hasdulyexecutedand

deliveredthisSecurityinstrumentundersealasoftheday and yearfirstabove written.

TRUSTOR:

Signed,sealedand delivered
inthepre ceof:

RSF AV ST. GEORGE VH, L.P.,

es.e.yBostames a Texas limitedpartnership

By: RSF REIT VIIAV I GP, LLC,
a Texas limit liabilitcompany
ItsGene er

By:
ame:MW.HAEL Y(SEAL)

Title:11445 %tS**?

StateofTexas

ss.

County ofDallas

On this do dayofOctober,intheyear2018,beforeme he Cast ,a notarypublic,

personallyappeared14teway Emast ,thellectbaser ofRSF REIT VIIAV IGP, LLC,
aTexas limitedliabilitycompany,theGeneralPartnerofRSF AV ST.GEORGE VII,L,P.,a Texas

limitedpartnership,on behalfof saidlimitedpartnership,proved on the basisof satisfactory
evidencetobe thepersonwhose name issubscribedtointhisdocument,and acknowledgedhe/she

executedthesame.

lumiummemammam

(NotarySeal)
KATrscuAN

NotaryID#131688574
MyCommissionExpires

August20,2022

wmemmemewm= .

SignatureKNat
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TRUSTOR:

SIENN LLS O RA ONS, LLC

a Uta imitedlia lit comp y

By: (SEAL)

Stateof Wish..AlfferJ

County of A

ss.

On this 8 day of October,intheyear2018, beforemeT 4 notarypublic,

personally appeared rate- o , the (W (AC,
of SIENNA HILLS

OPERATIONS, LLC, a Utah limited liabilitycompany, on behalf of said limited liability

company, proved on the basisof satisfactoryevidence to be the person whose name issubscribed

tointhisdocument, and acknowledged he executed thesame.

(Notary Seal)

OFFICIALSTAMP
TOSHALEEANNFERRANDO
NOTARYPUBLIC-OREGON
COMMISSIONNO.979017

MYCOMMISSIONEXPIRESSEPTEMBER09,2022

Notary Sign ture
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EXHIBIT A

DESCRIPTION OF PROPERTY

That certainrealproperty locatedin Washington County, Utah and more particularlydescribed

as follows:

Beginning ata pointwhich isNorth 00054'18" East 2599.37 feetalong the centersectionlineand

North 90000'00" East 358.61 feetfrom the South quartercorner of Section 13, Township 42

South, Range 15 West, Salt Lake Base and Meridian; said point also being a point on the

Easterlyright-of-way of Washington Parkway, recorded on July 5, 2006 as Document No.

20060029317 in the officeof the Washington County Recorder, in said County, Stateof Utah

and running thence along saidEasterlyWashington Parkway right-of-waythe following(3)three

courses:North 04036'52" West 230.02 feetto the point of curvatureof a 3447.00 foot radius

curve concave to the right;thence Northwesterly 338.91 feetalong the are of saidcurve through
a centralangle of 05038'00" to the pointof tangency;thenceNorth 01001'08" East 130.94 feetto

the point of curvatureof a 25.00 footradiuscurve concave to the right,saidpoint also being a

point on the Southerly right-of-wayof Sandy Talus Drive recorded on February 27, 2007 as

Document No. 20070010003 in the officeof the Washington County Recorder, in saidCounty,

Stateof Utah; thence along said Southerlyright-of-wayof Sandy Talus Drive the following(3)

three courses:Northwesterly 39.27 feetalong the are of said curve through a centralangle of

90000'19" to the pointof tangency;thence South 88058'43" East 404.20 feetto a pointon the are

of a 25.00 footradiuscurve concave to the right,the radiuspoint which bears South 01018'48"

East; thence Southeasterly40.29 feet along the are of said curve through a centralangle of

92ol9'56" to the pointof tangency, saidpointalsobeing a pointon the Westerly right-of-wayof

Red Stone Road; thence along said right-of-way of Red Stone Road the following (6) six

courses:South 01001'08" West 2.30 feetto the point of curvatureof a 1035.00 footradiuscurve

concave to the left;thence Southeasterly163.53 feetalong the areof saidcurve through a central

angle of 09003'10" to the pointof tangency;thence South 08002'02" East 339.15 feetto the point

of curvatureof a 165.00 footradiuscurve concave to theright;thence Southwesterly269.03 feet

along the are of saidcurve through a centralangle of 93025'08" to the pointof tangency;thence

South 85023'06" West 309.67 feetto the pointof curvatureof a 25.00 footradiuscurve concave

to the right;thence Northwesterly 39.27 feetalong the are of saidcurve through a centralangle
of 90000'01" to the pointof tangency,saidpointalsobeing a pointon the saidEasterlyright-of-

way of Washington Parkway and the pointof beginning.
Tax ID No. 5-2-13-243

Address: 1525 E. Ovation Place,St.George, Utah

(End of PropertyDescription)
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EXHIBIT B

PERMITTED ENCUMBRANCES

1. The Liens and securityinterestcreatedby theLoan Documents.

2. All Liens,encumbrances and othermattersdisclosedas exceptionsin Schedule B of the

Commitment forTitleInsuranceFileNo. 105877-TTF dated September 5,2018.

3. Liens,ifany,forTaxed imposed by any Governmental Authoritynot yetdue or

delinquentor being contestedinaccordance with theterms of the Loan Documents.

4. Leases allowed by the Loan Agreement.

5. Mechanics' and materialmen's liensand similarclaims being contestedinaccordance

with theterms of the Loan Documents.
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