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THIS ASSIGNMENT OF LEASES AND RENTS ("Assignment") made to be effective as of
July 19, 2007, by MIJM CHELSEA, LLC, an Alabama limited liability company having its principal
place of business at 421 Office Park Drive, Birmingham, Alabama 35223 ("Assignor") to MORTGAGE
ELECTRONIC REGISTRATION SYSTEMS, INC., a Delaware corporation, having a mailing

; Road Suite 310, Vienna, V1rgm1a 221 82 ("MERS or Asmgnee“)

WITNESSETH'.

THAT As signor for good and valuable eons1derat10n recelpt whereof is hereby acknowledged
~ hereby grants, transfers and absolutely and unconditionally assigns to Assignee all of the following
- property, rights, interests and estates, now owned or hereafter acquired by Assignor: (i) the entire lessor's
interest in and to all leases and other agreements now existing or hereafter made, whether or not m
~-writing, and whether made before or after the filing by or against Assignor of any petition for relief under
11 U.S.C. §101 et seq., as the same may be amended from time to time (the "Bankruptcy Code"),
affecting the use, enjoyment, or occupancy of all or any part of that certain lot or piece of land more
particularly described in Exhibit A attached hereto and made a part hereof, together with the buildings,
structures, fixtures, additions, enlargements, extensions, modifications, repairs, replacements and
improvements now or hereafter located on such land (hereinafter the land and all such buildings,
structures, etc. are collectively referred to as the "Mortgaged Property"), together with any extension,
renewal or replacement of the same, (the leases and other agreements described in this clause (1) together
with all other present and future leases and present and future agreements and any extension or renewal of
the same are collectively referred to as the "Leases" and individually referred to as a "Lease,” and this
assignment of other present and future leases and present and future agreements shall be effective without
further or supplemental assignment); (ii) all rents, income, 1ssues, revenues and profits arising from the
I eases together with all rents, income, issues and profits from the use, enjoyment and occupancy of the
Mortgaged Property including, but not limited to, mmimum rents, additional rents, percentage rents,
deficiency rents, security deposits and liquidated damages following default under any Leases, all
proceeds payable under any policy of insurance covering loss of rents resulting from untenantability
caused by damage to any part of the Mortgaged Property, all of Assignor's rights to recover monetary
amounts from any lessee 1n bankruptcy including, without limitation, rights of recovery for use and
occupancy and damage claims arising out of Lease defaults, including rejection of a Lease, together with
any sums of money that may now or at any time hereafter be or become due and payable to Assignor by
virtue of any and all royalties, overriding royalties, bonuses, delay rentals and any other amount of any
kind or character arising under any and all present and all future oil, gas and mining Leases covering the
Mortgaged Property or any part thereof, and all proceeds and other amounts paid or owing to Assignor
under or pursuant to any and all contracts and bonds relating to the construction, erection or renovation of
the Mortgaged Property (all of the rights described in this clause (1) hereinafter collectively referred to as
the "Rents"); (iii) all of Assignor's claims and rights (the "Bankruptcy Claims") to the payment of
damages arising from any rejection by a lessee of any Lease under the Bankruptcy Code; (1v) all of
Assignor's right, title and interest in and claims under any and all lease guaranties, letters of credit and
any other credit support given by any guarantor in connection with any of the Leases (individually, a
"Lease Guarantor," collectively, the "Lease Guarantors") to Assignor (individually, a "Lease
Guaranty," collectively, the "Lease Guaranties"); (v) all proceeds from the sale or other disposition of
the Leases, the Rents, the Lease Guaranties and the Bankruptcy Claims; (vi) all rights, powers, privileges,
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options and other benefits of Assignor as lessor under the Leases and beneficiary under the Lease
Guaranties, including without limitation the immediate and continuing right to make claim for, receive,
collect and receipt for all Rents payable or receivable under the Leases and all sums payable under the
I.ease Guaranties or pursuant thereto (and to apply the same to the payment of the Debt), and to do all
'othe.r things which Assignor or any lessor i1s or may become entitled to do under the Leases or the Lease

~ QGuaranties; (vii) the right, at Assignee's option, upon revocation of the license granted herein, to enter

upon the Mortgaged Property in person, by agent or by court-appointed receiver, to collect the Rents; and
(viii) Assignor's irrevocable power of attorney, coupled with an interest, to take any and all of the actions

. set forth in Paragraph 2 of this Assignment and any or all other actlons demgnated by A551gnee for the
_ proper management and preservatlon of the Mortgaged Property.

TI-]IS ASSIGNMENT 1S made in consideration of that certain mortgage loan made by Assignee’s
nominor, Goldman Sachs Commercial Mortgage Capital, L.P. (the “Lender”) to Assignor evidenced by
that certain promissory note made by Assignor to Lender, dated the date hereof, in the principal sum of
- $5,100,000 (the "Note"), and secured by that certain Mortgage, Assignment of Rents, Security Agreement
- and Fixture Filing given by Assignor to Assignee, dated the date hereof covermg the Mortgaged Pr0perty
- and 1ntended to be duly recorded (the "Mortgage"). |

The principal sum, interest and all other sums due and payable under the Note and Mortgage are
hereinafter collectively referred to as the "Debt." This Assignment, the Note, the Mortgage and any other
documents now or hereafter executed by Assignor and/or others and by or in favor of Assignee which
evidences, secures or guarantees all or any portion of the payments due under the Note or otherwise is
executed and/or delivered i connection with the Note and the Mortgage are hereinafter referred to as the
"Loan Documents”.

ASSIGNOR WARRANTS that (1) Assignor is the sole owner of the entire lessor's interest in the
- Leases; (i1) the Leases are valid, enforceable and in full force and effect and have not been altered,
modified or amended in any manner whatsoever except as disclosed in writing to Assignee on or prior to
the date hereof; (1i)none of the Leases or Rents have been assigned or otherwise pledged or
hypothecated, except such prior assignment, pledge or hypothecation that has been fully terminated and
released of record as of the date hereof; (1v) none of the Rents due under the Leases has been collected for
more than one (1) month in advance; (v) Assignor has full power and authority to execute and deliver this
Assignment and the execution and delivery of this Assignment have been duly authorized and do not
~contlict with or constitute a defauit under any law, judicial order or other agreement affecting Assignor or
the Mortgaged Property; (vi) except as explicitly disclosed to Assignee on the certified rent roll last
delivered by Assignor to Assignee, the premises demised under the Leases have been completed and the
tenants under the Leases have accepted the same and have taken possession of the same on a rent-paying
basis; and (vii) except as explicitly disclosed to Assignee on the certified rent roll last delivered by
Assignor to Assignee, no tenant under any Lease is asserting as of the date hereof that the lessor under

any Lease is in default of any of lessor's obligations under such Lease or that there exist any offsets or
defenses to the payment of any portion of the Rents.

ASSIGNOR COVENANTS AND AGREES with Assignee (i) to perform punctually all
obligations and agreements to be performed by it as lessor or party thereto under the Leases; (ii) to do all
things necessary or appropriate in the ordinary course of its business to compel performance by each other
party to each Lease of such other party's obligations and agreements thereunder; (iii) not to collect any of
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the Rents due under the Leases more than one (1) month in advance; (iv) not to execute any other
assignment of lessor's interest in the Leases or the Rents; (v) not to permit any subletting of any space
covered by a Lease or an assignment of the tenant's rights under a Lease except in strict accordance with
the terms of such Lease; and (vi) except as otherwise permitted hereunder, not to give any notice,
approval or consent or exercise any rights under or in respect of any Lease, which action, omission,
‘notice, approval, consent or exercise of rights would release any tenant or other party from, or reduce any
~ tenant's or any other party's obligations or liabilities under, or would result in the termination, surrender or
- assignment of, or the amendment or modification of in any material adverse respect, or would impair the -
‘validity of, any Lease, if any of the foregoing would affect the Mortgaged Property in any material
- adverse respect, without the prior written consent of Assignee, and any attempt to do any of the foregoing
without such consent shall be of no force and effect. | ' |

ASSIGNOR FURTHER COVENANTS AND AGREES with Assignee that (i) Assignor will
promptly deliver to Assignee a copy of any notice from any other party to any Lease (other than any
Lease covering a residential dwelling unit or manufactured or mobile home pad site ), in any such case
claiming that Assignor is in default in the performance or observance of any of the terms, covenants or
conditions thereof to be performed or observed by Assignor; (ii) Assignor will use commercially
reasonable efforts to provide in each Lease (other than any Lease covering a residential dwelling unit or
manufactured or mobile home pad site ) executed after the date hereof that any party delivering any such
notice shall send a copy of such notice directly to Assignee; and (ii1) following Assignee's written request,
Assignor will deliver to Assignee a duplicate original or certified copy of each Lease covering any portion
of the Mortgaged Property.

ASSIGNOR FURTHER COVENANTS AND AGREES with Assignee that (1) Assignor will not
enter into any Lease after the date hereof that would, evaluated alone or in conjunction with any then
existing Lease, result in any material impairment of the fair market value, as of the date such Lease is
executed by Assignor, of the Mortgaged Property, (i1) Assignor may enter into any Lease which 1s not
inconsistent with the provisions of this Assignment and the other applicable provisions of the Mortgage
and the other Loan Documents, if any; (ii1) each Lease entered into after the date hereof and each renewal
or extension on or after the date hereof of any Lease (a "Renewal Lease") shall (A) be with a tenant with
experience in the business to be conducted at the space to be covered by such Lease, (B) be with a tenant
whom Assignor has reasonably determined is creditworthy in light of the financial obligations to be
assumed by such tenant under the Lease or Renewal Lease, (C) have an initial term of not less than three
(3) or more than ten (10) years, except Leases covering residential dwelling units or manufactured or

mobile home pad sites, (D) provide for rent and other items to be payable in amounts at least equal to the
fair market rental value (taking into account the type and quality of the tenant and the space covered by

such Lease), as of the date such Lease or Renewal Lease 1s executed by Assignor (unless, in the case of a
Renewal Lease, the rent payable during such renewal, or a formula or other method to compute such rent,
is provided for in the original Lease), (E) not have a material adverse effect on the value of the Mortgaged
Property as a whole or the ability of Assignor to pay the Debt, (F) constitute an arm's-length transaction
~ with a bona fide, independent third party, (G) be expressly subject and subordinate to the Mortgage and
contain provisions for the agreement by the tenant thereunder to attorn to Assignee and any purchaser at a
foreclosure sale, such attornment to be self-executing and effective upon acquisition of title to the
Mortgaged Property by any purchaser at a foreclosure sale, (H) require the tenant thereunder to execute
and deliver to Assignor an estoppel certificate addressing the issues set forth in Paragraph 12(b) of the
Mortgage, and (I) be written on the standard form of lease (without any material changes) approved in
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writing by Assignee. Subject to the provisions below covering Material Leases, Assignor may, without
the consent of Assignee, amend, modify or waive the provisions of any Lease, provided that such action is
in the normal course of Assignor's business in a manner which is consistent with sound and customary
leasing and management practices for similar properties in the community in which the Mortgaged
Property is located, does not have a material adverse effect upon the value of any of the Premises and
Improvements, and provided further that such Lease, as amended, modified or waived, is otherwise in
‘compliance with the requirements of this Assignment, the Mortgage and the other Loan Documents, as
‘applicable. Followmg Assignee's written request, Assignor shall deliver to A551g11ee a duplicate original

~or certified copy of the amendment, modification or waiver. Subject to the provisions below covering

Material Leases, Assignor may terminate or permit the termination of any Lease or accept surrender of all
or any portion of the space demised under any Lease or acquire any Lease or reduce the rentals reserved
under or shorten the term of any Lease so long as such action is in the normal course of Assignor's
business in a manner which is consistent with sound and customary leasing and management practices for
‘similar properties in the community in which the Mortgaged Property is located, and does not materially
adversely affect the value of the Mortgaged Property (taking into account the planned alternative uses of
- the space) or the ability of Assignor to pay the Debt. All Leases and Renewal Leases, and amendments,
modifications, terminations or waivers thereof not meeting the foregoing requu'ements may not be entered
into by Assignor without the prior written approval of Assignee. -

ASSIGNOR FURTHER COVENANTS AND AGREES with Assignee that Assignor shall not
enter into any Lease with an affiliate of Assignor without the prior written consent of Assignee. Assignor

shall not enter 1nto any Lease that grants the tenant thereunder a right or option to purchase all or any
portion of the Mortgaged Property.

ASSIGNOR FURTHER COVENANTS AND AGREES with Assignee that notwithstanding
anything contained herein to the contrary, Assignor shall not, without the prior written consent of
Assignee, enter mto, renew, extend, amend, modify, waive any provisions of, terminate, permit the
termination of, or accept surrender of all or any portion of the space demised under, any Material Lease.
The term "Material Lease" shall mean any Lease which (i) when aggregated with all other Leases at the
Mortgaged Property with the same tenant, and assuming the exercise of all expansion rights and all
preferential rights to lease additional space contained in such Lease, is expected to contribute more than
10% of the base contractual rental revenue of the Mortgaged Property during any 12-month period (after
adjustment to eliminate the effect of free rent periods) or to cover more than 3,785 of rentable square feet,
(ii) contains an option or preferential right to purchase all or any portion of the Mortgaged Property, (iii)
1s with an affiliate of Assignor as tenant, or (iv) is entered into during the continuance of an Event of
Default. Nothing in this subparagraph shall prohibit Assignor from accepting a tenant's election of a right

to extend the term of any Material Lease existing as of the date hereof or which Material Lease is
subsequently approved by Assignee pursuant to the terms hereof if such right to extend is expressly
provided for m such Material Lease, the exercise of such right is at the sole option of the tenant
thereunder and the length of the extended term and the rental to be paid during the extended term are
fixed amounts set forth in such Material Lease.

ASSIGNOR FURTHER COVENANTS AND AGREES with Assignee that any Lease, Renewal
Lease, Material Lease, or modification, amendment, waiver, renewal or extension of a Lease or Material

Lease that may not be entered into by Assignor under this Assignment without the prior approval of
Assignee (a "Lease Under Review") must be submitted to Assignee together with a comparison of such
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Lease Under Review compared against the standard form of lease then being used by Assignor. Assignee
shall have fifteen (15) business days after its acknowledged receipt of a Lease Under Review to approve
or disapprove the same or to request additional information or materials in connection with its review (the

"Additional Due Diligence Material'). Assignee may dlsapprove a Lease Under Review for, among
~ other reasons, that it reasonably determines based upon its own review and investigation that the proposed
“tenant is not sufficiently creditworthy in light of the obligations to be undertaken by such tenant under the
Lease Under Review. If Assignee disapproves a Lease Under Review, Assignee shall provide Assignor
~ with a written explanatlon of the reasons for disapproval. If Assignee has not approved or disapproved a
Lease Under Review within fifteen (15) business days of its acknowledged receipt of such Lease Under
‘Review or of the Additional Due Diligence Material, if any, ASSIgnee requested as provided above, then
'such Lease Under Review shall be deemed approved. - - S .

ASSIGNOR FURTI—]ER COVENANTS AND AGREES with A551gnee that if A351gnor becomes
aware that any tenant proposes to do, or is doing, any act or thing which may give rise to any right of
‘set-off against Rent, Assignor shall (i) take such steps as shall be reasonably calculated to prevent the
accrual of any right to a set-off against Rent, (ii) notify Assignee thereof and of the amount of said
set-offs, and (iii) within ten (10) days after such accrual for a valid set-off, reimburse the tenant who shall
have acquired such right to set-off or take such other steps as shall effectively discharge such set-off and
as shall effectively assure that Rents thereafter due shall continue to be payable without set-off or

deduction.
THIS ASSIGNMENT is made on the following further terms, covenants and eonditiens:

1. Present Assighment and License Back. Assignor intends that this Assignment constitute a
present, absolute and unconditional assignment and not an assignment for additional security only. Such
assignment to Assignee shall not be construed to bind Assignee to the performance of any of the
covenants, conditions, or provisions contained in any Lease or otherwise to impose any obligation upon
Assignee. Assignor agrees to execute and deliver to Assignee such additional instruments, in form and
substance satisfactory to Assignee, as may hereinafter be requested by Assignee to further evidence and
confirm said assignment. Nevertheless, subject to the terms of this Assignment, Assignee grants to
Assignor a revocable, limited license, subject to its revocation, termination and the other applicable terms
and provisions of this Assignment, to exercise and enjoy all incidences of the status of a lessor with
respect to the Leases and the Rents, including without Iimitation, the right to collect, demand, sue for,
attach, levy, recover, and receive the Rents, and to give proper receipts, releases, and acquittances
therefor. Assignor hereby agrees to receive all Rents and hold the same as a trust fund to be applied, and
- to apply the Rents so collected, first to the payment of the Debt, next to the performance and discharge of
the Obligations (as defined in the Mortgage), and next to the payment of all expenses assoclated with the
ownership and operatlen of the Mortgaged Property. Thereafter, Assignor may use the balance of the
Rents collected in any manner not inconsistent with the Loan Documents. Neither this Assignment nor
- the receipt of Rents by Assignee shall effect a pro tanto payment of any portion of the Debt, and such
Rents shall be applied as provided in this Paragraph 1. Furthermore, and notwithstanding the provisions
of this Paragraph 1, no credit shall be given by Assignee for any Rents until the money collected is
actually received by Assignee, and no such credit shall be given for any Rents after termination or
revocation of the license, after foreclosure or other transfer of the Mortgaged Property (or part thereof

from which Rents are derived pursuant to this Assignment) to Assignee or any other third party.
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2. Remedies of Assignee. Whenever an Event of Default exists, the license granted to Assignor
in this Assignment shall automatically terminate and be revoked, and Assignee shall immediately and
without notice, erther in person, by agent, or by receiver to be appointed by a court, be entitled, whether
or not Assignee enters upon or takes control of the Mortgaged Property, to collect and possess the Rents
and sums due under any Lease Guaranties. Further, Assignee shall have the right (in its sole discretion),
whenever an Event of Default exists to direct by written notice ("Lease Rent Notice™) to the tenants
under the Leases to pay directly to Assignee the Rents due and to become due under the Leases and attorn
in respect of all other obligations thereunder directly to Assignee. In addition, whenever an Event of
Default exists, Assignee may, at its option, without waiving such Event of Default, without notice and
without regard to the adequacy of the security for the Debt, either in person or by agent, nominee or
attorney, with or without bringing any action or proceeding, or by a receiver appointed by a court, do any
one or more of the following: (i) require Assignor to vacate and surrender possession of the Mortgaged
Property to Assignee or to any receiver appointed by a court; (ii) dispossess Assignor and its agents and
servants from the Mortgaged Property, without liability for trespass, damages or otherwise, and exclude
Assignor and 1ts agents or servants wholly therefrom; (iii) require Assignor to pay monthly in advance to
- Assignee, or any receiver appointed to collect the Rents, the fair and reasonable rental value for the use
~and occupancy of such part of the Mortgaged Property as may be in possession of Assignor, (iv) take
possession of the Mortgaged Property and all books, records and accounts relating thereto, and have,
hold, manage, lease and operate the Mortgaged Property on such terms and for such period of time as
Assignee may deem proper, including, without limitation, exercising all rights and powers of Assignor
‘under the Leases, mcluding, without limitation, the right to negotiate, execute, cancel, enforce or modify
Leases, obtain and evict tenants, and demand, sue for, collect and receive all Rents from the Mortgaged
Property and all sums due under any Lease Guaranties in Assignor's own name, including such Rents and
sums that are past due and unpaid, and (v) with or without taking possession of the Mortgaged Property,
complete any construction on the Mortgaged Property in such manner and form as Assignee deems
advisable and make from time to time all alterations, renovations, repairs or replacements thereto or
thereof as may seem proper to Assignee. Assignee may apply the Rents and sums received pursuant to
any Lease Guaranties to the payment of the following in such order and proportion as Assignee in its sole
discretion may determine, any custom or use to the contrary notwithstanding: (A) all expenses of
managing and securing the Mortgaged Property, including, without being limited thereto, the salaries,
fees and wages of a managing agent and such other employees or agents as Assignee may deem necessary
or desirable and all expenses of operating and maintaining the Mortgaged Property, including, without
being limited thereto, all taxes, charges, claims, assessments, water charges, sewer rents and any other
liens, and premiums for all msurance which Assignee may deem necessary or desirable, and the cost of all
- alterations, renovations, repairs or replacements, and all expenses incident to taking and retaining
possession of the Mortgaged Property; and (B) the Debt, together with all costs and reasonable attorneys
fees. In no event will this Paragraph 2 reduce the Debt except to the extent, if any, that Rents are actually
received by Assignee and applied upon or after said receipt to the Debt in accordance with the preceding
sentence. Without impairing its rights hereunder, Assignee may, at its option, at any time and from time
to time, release to Assignor, Rents or any part thereof so received by Assignee. As between Assignor and
Assignee, and any person claiming through or under Assignor, other than any lessee under the Leases
who has not received a Lease Rent Notice, this Assignment of Rents is intended to be absolute,
unconditional and presently effective (and not an assignment for additional security), and the Lease Rent
Notice hereof 1s intended solely for the benefit of each such lessee and shall never inure to the benefit of
Assignor or any person claiming through or under Assignor, other than a lessee who has not received such
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notice. It shall never be necessary for Assignee to institute legal proceedings of any kind whatsoever to
enforce the provisions of this Assignment with respect to Rents.

3. No Liability of Assignee. This Assignment shall not be construed to bind Assignee to the

~ performance of any of the covenants, conditions or provisions contained in any Lease or Lease Guaranty,
or otherwise impose any obligation upon Assignee for the control, care, management or repair of the
‘Mortgaged Property, or for the carrying out of any of the terms and conditions of the Leases or any Lease
Guaranties, or operate to make Assignee responsible or liable for any waste committed on the Mortgaged
 Property by the tenants or any other parties, or for the existence of any dangerous or defective condition
- of the Mortgaged Property, including without limitation the presence of any Hazardous Substances (as

defined in that certain Environmental and Hazardous Substance Indemnification Agreement of even date
herewith executed by Assignor in favor of Assignee), or for any negligence in the management, upkeep,
repair or control of the Mortgaged Property resulting in loss or injury or death to any tenant, licensee,

~ employee or stranger. Assignee shall not be liable for any loss sustained by Assignor resulting from
Assignee's failure to let the Mortgaged Property after the occurrence of an Event of Default or from any
other act or omission of Assignee in managing the Mortgaged Property after an Event of Default occurs
unless such loss is caused by the willful misconduct and bad faith of Assignee. ASSIGNEE SHALL
NOT BE OBLIGATED TO PERFORM OR DISCHARGE ANY OBLIGATION, DUTY OR
LIABILITY UNDER THE LEASES OR ANY LEASE GUARANTIES OR UNDER OR BY
REASON OF THIS ASSIGNMENT AND ASSIGNOR SHALL, AND HEREBY AGREES, TO
INDEMNIFY ASSIGNEE FOR, TO HOLD ASSIGNEE HARMLESS FROM AND DEFEND
ASSIGNEE AGAINST, ANY AND ALL LIABILITY, LOSS OR DAMAGE WHICH MAY OR
MIGHT BE INCURRED UNDER THE LEASES, ANY LEASE GUARANTIES OR UNDER OR
BY REASON OF THIS ASSIGNMENT AND FROM ANY AND ALL CLAIMS AND DEMANDS
' WHATSOEVER, INCLUDING THE DEFENSE OF ANY SUCH CLAIMS OR DEMANDS
WHICH MAY BE ASSERTED AGAINST ASSIGNEE BY REASON OF ANY ALLEGED
OBLIGATIONS AND UNDERTAKINGS ON ITS PART TO PERFORM OR DISCHARGE ANY
OF THE TERMS, COVENANTS OR AGREEMENTS CONTAINED IN THE LEASES OR ANY
LEASE GUARANTIES. SHOULD ASSIGNEE INCUR ANY SUCH LIABILITY, THE AMOUNT
THEREOF, INCLUDING COSTS, EXPENSES AND REASONABLE ATTORNEYS' FEES,
SHALL BE SECURED BY THIS ASSIGNMENT AND BY THE MORTGAGE AND THE
OTHER LOAN DOCUMENTS AND ASSIGNOR SHALL REIMBURSE ASSIGNEE THEREFOR
IMMEDIATELY UPON DEMAND AND UPON THE FAILURE OF ASSIGNOR SO TO DO
ASSIGNEE MAY, AT ITS OPTION, DECLARE ALL OF THE DEBT TO BE IMMEDIATELY

DUE AND PAYABLE. ' X ' |

4. Notice to Tenants. Upon receipt from Assignee of a Lease Rent Notice, each lessee under
the Leases is hereby authorized and directed by Assignor as lessor under the Leases to pay directly to
Assignee all Rents thereafter accruing, and the receipt of Rents by Assignee shall be a release of such
lessee to the extent of all amounts so paid. The receipt by a lessee under the Leases of a Lease Rent
Notice shall be sufficient authorization for such lessee to make all future payments of Rents directly to
Assignee and each such lessee shall be entitled to rely on such Lease Rent Notice and shall have no
liability to Assignor for any Rents paid to Assignee after receipt of such Lease Rent Notice.
ASSIGNOR SHALL HAVE NO RIGHT OR CLAIM AGAINST ANY LESSEE FOR THE
PAYMENT OF ANY RENTS TO ASSIGNEE HEREUNDER, AND ASSIGNOR HEREBY
INDEMNIFIES AND AGREES TO HOLD FREE AND HARMLESS EACH LESSEE FROM AND
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AGAINST ALL LIABILITY, LOSS, COST, DAMAGE OR EXPENSE SUFFERED OR
INCURRED BY SUCH LESSEE BY REASON OF SUCH LESSEE'S COMPLIANCE WITH ANY

DEMAND FOR PAYMENT OF RENTS MADE BY ASSIGNEE CONTEMPLATED BY THIS
MORTGAGE

_ Other Securltz Assuguee may take or release other securlty for the payment of the Debt,
may release any party primarily or secondarily liable therefor and may apply any other security held by it
to the reduction or. satlsfactlou of the Debt without prejudice to any of its rights under this Assignment.

6. Other Remedles. 'Nothm_g coutamed in th.ls Assign_ment and no act done or omitted by
- Assignee pursuant to the power and rights granted to Assignee hereunder shall be deemed to be a waiver
by Assignee of its rights and remedies under the Note, the Mortgage, or the other Loan Documents and
this Assignment 1s made and accepted without prejudice to any of the rights and remedies possessed by
- Assignee under the terms thereof. The right of Assignee to collect the Debt and to enforce any other
security therefor held by it may be exercised by Assignee either prior to, simultaneously with, or
subsequent to any actlon taken by it hereunder. Assignor hereby absolutely, unconditionally and
irrevocably waives any and all rights to assert any setoff, counterclaim or cross claim of any nature
whatsoever with respect to the obhigations of Assignor under this Assignment, the Note, the Mortgage,
the other Loan Documents or otherwise with respect to the loan secured hereby in any action or
proceeding brought by Assignee to collect the same, or any portion thereof, or to enforce and realize upon
the lien and security interest created by this Assignment, the Note, the Mortgage, or any of the other Loan
Documents (provided, however, that the foregoing shall not be deemed a waiver of Assignor's right to
assert any compulsory counterclaim if such counterclaim is compelled under local law or rule of
procedure, nor shall the foregoing be deemed a waiver of Assignor's right to assert any claim which
would constitute a defense, setoff, counterclaim or cross claim of any nature whatsoever against Assignee
In any separate action or proceeding).

7. Security Deposits. All security deposits of tenants, whether held in cash or any other form,
shall not be commingled with any other funds of Assignor and, if cash, shall be deposited by Assignor at
such commercial or savings bank or banks as may be reasonably satisfactory to Assignee. Any bond or
other Instrument which Assignor is permitted to hold in lieu of cash security deposits under any
applicable legal requirements shall be maintained in full force and effect in the full amount of such
deposits unless replaced by cash deposits as hereinabove described, shall be issued by an institution

" reasonably satisfactory to Assignee, shall, if permitted pursuant to any legal requiremeuts, name Assignee
as payee or Assignee thereunder (or at Assignee's option, be fully assignable to Assignee) and shall, in all
respects, comply with any applicable legal requirements and otherwise be reasonably satisfactory to
Assignee. Assignor shall, upon request, provide Assignee with evidence reasonably satisfactory to
Assignee of Assignor's compliance with the foregoing. Whenever an Event of Default exists, Assignor
shall, upon Assignee's request, if permitted by any applicable legal requirements, turn over to Assignee
the security deposits (and any interest theretofore earned thereon) with respect to all or any portion of the
Mortgaged Property, to be held by Assignee subject to the terms of the Leases.

8. Relocations. In no event shall Assignor exercise any right to relocate any tenant outside the
Mortgaged Property pursuant to any right set forth in a Lease, without the prior written consent of
Assignee.

Goldman Sachs Commercial Mortgage Capital, L.P.
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9. Bankruptcy.

a) Whenever an Event of Default exists, Assignee shall have the right to proceed in its
own name or in the name of Assignor 1n respect of any claim, suit, action or proceeding relating
_to the rejection of any Lease, including, without limitation, the right to file and prosecute, to the -
- exclusion of Assignor, any proofs of claim, complaints, motions, applications, notices and other _
documents, in any case in respect of the tenant under such Lease under the Bankruptcy Code.

b) If there shall be filed by or against Assignor a petition under the Bankruptcy Code,
and Assignor, as lessor under any Lease, shall determine to reject such Lease pursuant to
Section 365(a) of the Bankruptcy Code, then Assignor shall give Assignee not less than ten (10)
business days' prior notice of the date on which Assignor shall apply to the bankruptcy court for
authority to reject the Lease. Assignee shall have the right, but not the obligation, to serve upon -
Assignor within such ten-day period a notice stating that (i) Assignee demands that Assignor -
assume and assign the Lease to Assignee pursuant to Section 365 of the Bankruptcy Code, and

 (ii) Assignee covenants to cure or provide adequate assurance of future performance under the
Lease. IfAsmgnee serves upon Assignor the notice described in the preceding sentence, Assignor
shall not seek to reject the Lease and shall comply with the demand provided for in clause (i) of
the preceding sentence within thirty (30) days after the notice shall have been given, subject to
the performance by Assignee of the covenant provided for in clause (ii) of the preceding sentence.

10. No Mortgagee in Possession. Nothing herein contained shall be construed as constituting
Assignee a "mortgagee In possession” in the absence of the taking of actual possession of the Mortgaged
Property by Assignee. In the exercise of the powers herein granted Assignee, no liability shall be asserted
or enforced against Assignee, all such liability being expressly waived and released by Assignor.

11. Further Assurances. Assignor will, at the cost of Assignor, and without expense to
Assignee, do, execute, acknowledge and deliver all and every such further acts, conveyances,
assignments, notices of assignments, {ransfers and assurances as Assignee shall, from time to time,
require for the better assuring, conveying, assigning, transferring and confirming unto Assignee the
property and rights hereby assigned or intended now or hereafter so to be, or which Assignor may be or
may hereafter become bound to convey or assign to Assignee, or for carrying out the intention or
facilitating the performance of the terms of this Assignment or for filing, registering or recording this
Assignment and, on demand, will execute and deliver and hereby authorizes Assignee to execute in the
name of Assignor to the extent Assignee may lawfully do so, one or more financing statements, chattel . -
mortgages or comparable security mstruments, to evidence more effectively the lien and security interest
hereof in and upon the Leases. |

12. Transfer of Loan. Assignee may, at any time, sell, transfer or assign the Note, the
Mortgage, this Assignment and the other Loan Documents, and any or all servicing rights with respect
thereto, or grant participations therein or issue mortgage pass-through certificates or other securities
evidencmg a beneficial mterest in a rated or unrated public offering or private placement Assignee may
forward to each purchaser, transferee, assignee, servicer, participant, investor in such securities or any
credit rating agency rating such securities, all documents and information which Assignee now has or
may hereafter acquire relating to the Debt and to Assignor, any guarantor and the Mortgaged Property,
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whether furnished by Assignor, any guarantor or otherwise, as Assignee determines necessary or
desirable.

- 13. Conflict of Terms. In case of any conflict between the terms of '[]llS Asmgmnent and the
terms of the Mortgage the terms of the Mortgage shall prevall

o 14 No Oral Chang ThlS A551gnment and any prowswns hereof may not be mod1ﬁed

- amended, waived, extended, changed, discharged or terminated orally, or by any act or failure to act on
- the part of Assignor or Assignee, but only by an agreement in writing signed by the party against whom
- the enforcement of any modification, amendment waiver, extension, change, dlscharge or termmatlon 1S

~ sought.

_ 15. Certain Definitions. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Assignment may be used interchangeably in
singular or plural form. The term "Assignor" means each Assignor and any subsequent owner or owners

- of the Mortgaged Property or any part thereof or any interest therein; the term "Assignee" means
- Assignee and any subsequent holder of the Note; the word "Note" means the Note and any other evidence
of indebtedness secured by the Mortgage; the word "person" includes an individual, corporation,
partnership, trust, unincorporated association, government, governmental authorlty, and any other entity;
the term "Mortgaged Property" includes any portion of the Mortgaged Property and any interest therein;
the term "attorneys' fees" includes any and all attorneys', paralegal and law clerk fees and disbursements,
including, but not limited to, fees and disbursements at the pre-trial, trial and appellate levels incurred or
paid by Assignee in protecting its interest in the Mortgaged Property, the Leases and the Rents and
enforcing its rights hereunder; and the term “Debt" means the principal balance of the Note with interest
thereon as provided in the Note and the Mortgage and all other sums due pursuant to the Note, the
Mortgage, this Assignment and the other Loan Documents. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms; and the
singular form of nouns and pronouns shall include the plural and vice versa.

16. Non-Waiver. The exercise by Assignee of the option granted it in Paragraph 4 of this

- Assignment and the collection of the Rents and sums due under the Lease Guaranties and the application
thereof as herein provided shall not be considered a waiver of any default by Assignor under the Note, the
Mortgage, the Leases, this Assignment or the other Loan Documents. The failure of Assignee to insist
upon strict performance of any term hereof shall not be deemed to be a waiver of any term of this
Assignment. . Assignor shall not be relieved of Assignor's obligations hereunder by reason of (a) the
failure of Assignee to comply with any request of Assignor or any other party to take any action to
enforce any of the provisions hereof or of the Mortgage, the Note or the other Loan Documents, (b) the
release regardless of consideration, of the whole or any part of the Mortgaged Property, or (c) any
agreement or stipulation by Assignee extending the time of payment or otherwise modifying or
supplementing the terms of this Assignment, the Note, the Mortgage or the other LLoan Documents.
Assignee may resort for the payment of the Debt to any other security held by Assignee in such order and
manner as Assignee, 1n its discretion, may elect. Assignee may take any action to recover the Debt, or
any portion thereof, or to enforce any covenant hereof without prejudice to the right of Assignee
thereafter to enforce its rights under this Assignment. The rights of Assignee under this Assignment shall
be separate, distinct and cumulative and none shall be given effect to the exclusion of the others. No act
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of Assignee shall be construed as an election to proceed under any one provision herein to the exclusion
of any other provision.

'17. Inapplicable Provisions. If any term, covenant or condition of this Assignment is held to be
“invalid, illegal or unenforccable in any Tespect, this = Assignment shall be construed without such -

- o 13. Du' licate Originals. Thls Assignmcnt may "be cxe_cii;cedfin'any number cf _duplicatc S
B orig’inals.and each such duplicate original shall be deemed to bcan original. - . . -
' 19. Governing Law. This Assignment shall be soverned and consﬁued in accordance with the

- laws of the State in which the real property encumbered by the Mortgage is located and apphcable United
States federal law, without reference or glvmg effect to any choice of law doctrme -

20 Termmatmn of Asmgnment Upon payment 1n full of the Debt and the delivery and
recordmg of a satisfaction, release, reconveyance or discharge of thc Mcrtgage duly executed by

21. Exculpation. The terms and provisions of Paragraph 13 of the Note are hereby incorporated
by this reference for all purposes.

22. WAIVER OF JURY TRIAL. ASSIGNOR HEREBY AGREES NOT TO ELECT A
TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT
TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR
HEREAFTER EXIST WITH REGARD TO THIS ASSIGNMENT, THE MORTGAGE OR THE
OTHER LOAN DOCUMENTS OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY
IS GIVEN KNOWINGLY AND VOLUNTARILY BY ASSIGNOR, AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE
RIGHT TO TRIAL BY JURY WOULD OTHERWISE ACCRUE. ASSIGNEE IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY ASSIGNOR.

23. MERS.

MERS serves as assignee of record and secured party solely as nominee, in an
administrative capacity, for Lender and holds only legal title to the estates, interests, property, and
rights granted, mortgaged, assigned, and transferred by Assignor pursuant to this Assignment, the
Mortgage, and all of the other Loan Documents.

All payments or deposits required to be made by Assignor under the Note, the Mortgage,
this Assignment, and all of the other L.oan Documents shall be made to Lender; all submissions
and deliveries by Assignor under this Assignment or any of the other Loan Documents of
documents, statements, certificates, notices, or any other written items shall be given, delivered,
submitted, and made to Lender; all advances, if any, that may be made under the Loan
Documents shall be made by Lender; and all consents and approvals and any and all other
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decisions and determinations of any kind whatsoever required or permitted of Assignee herein or
in any of the other Loan Documents shall be made exclusively by Lender.

MERS shall at all times comply with the instructions of Lender with respect to all matters
reserved to the Assignee in this Assignment and to the Lender m all of the other Loan
Documents. To the fullest extent permitted by applicable law, Lender may in its own name and
on its own behalf do any and all things and exercise any and all rights and remedies provided for
in this A351gnment provided, however, if necessary. to comply with applicable law or custom,
MERS (on behalf and for the benefit of Lender) may be directed by Lender, in its sole and
- absolute discretion, to do any and all things and exercise any and all rights and remedies provided
for in this Assignment, the Note, the Mortgage, and all of the other Loan Documents, in law, at
- equity, or otherwise. The relationship of Assignor and MERS under this Assignment and the
other Loan Documents is, and shall at all times remain, solely that of a borrower and a nominee
of a lender and not that of a lender itself. MERS neither undertakes nor assumes any
responsibility or duty to Assignor or to any third party with respect to the Mortgaged Property.
Notwithstanding any other provisions of this Assignment and the other Loan Documents: (i)
MERS is not, and shall not be construed to be, a partner, joint venturer, member, alter ego,
manager, controlling person or other business associate or participant of any kind of Assignor,
and MERS does not intend to ever assume such status; (ii) MERS does not intend to ever assume
any responsibility to any person for the quality, suitability, safety or condition of the Mortgaged
Property; and (iii) MERS shall not be deemed responsible for or a participant in any acts,
omissions or decisions of Assignor or MERS shall not be directly or indirectly liable or
responsible for any loss, claim, cause of action, liability, indebtedness, damage or injury of any
kind or character to any person or property arising from any construction on, or occupancy oOr use
of, the Premises or Improvements, whether caused by or arising from: (1) any defect in any
building, structure, grading, fill, landscaping or other improvements located on the Premises or
located or at any other place; (ii) any act or omission of Assignor or any of Assignor's agents,
employees, independent contractors, licensees or invitees; (iii) any accident in or on the Premises
or Improvements or any fire, flood or other casualty or hazard thereon; (iv) the failure of
Assignor or any of Assignor's licensees, employees, mvitees, agents, independent contractors or
other representatives to maintain the Mortgaged Property in a safe condition; or (v) any nuisance
" made or suffered on any part of the Premises or Improvements. |

THIS ASSIGNMENT, together with the covenants, representations and warranties of Assignor

contamed in this Assignment shall inure to the benefit of Assignee and any subsequent holder of the Note
and shall be binding upon Assignor, and Assignor's heirs, executors, administrators, successors and

assigns and any subsequent owner of the Mortgaged Property.
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EXECUTED on the date set forth in the acknowledgment below, to be effective on and as of the

date first above written.

The State of Alabama
jE'FFE’QSC?A.}CQUnty

ASSIGNOR:

MJM CHELSE/

an Alagama hmitedy 1ab111ty compagy
v/ %/ Vs é

dhn M. Walters
Nuthorized Member

W
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I, the undersigned Notary Public in and for said County in said State, hereby certify that John M.
Walters, whose name as Authorized Member of MJM Chelsea, LLC, an Alabama limited liability
company, 1s signed to the foregoing conveyance and who is known to me, acknowledged before me on

this day that, being informed of the contents of the conveyance, he, as such Authorized Member and with
full authority, executed the same voluntarily for and as the act of said limited liability company.

Given under my hand this

JA day of

Jupe 2001,
Chranee 1Al
Notary Public

My Commission Expires: /0 -2-2-07

Signature/Acknowledgment page of Assignment of Leases and Rents
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