ASSIGNMENT OF RENTS AND LEASES

THE FOLLOWING meanings are hereby adopted by the undersigned for the
following capitalized terms for purposes of this instrument:

a. "Owner" shall mean CHELSEA-SELIG, LLC, an Alabama limited hability
company

b. "Lender" shall mean PROTECTIVE LIFE INSURANCE COMPANY
C. "Loan Amount" shall mean $7,500,000.00

d. "Owner's Notice Address" shall mean 1100 Spring Street, NW, Suite 550,
Atlanta, GA 30309

e. "Lender's Notice Address" shall mean 2801 Highway 280 South, Birmingham,
Alabama 35223, Attention: Investment Department
f. "State" shall mean the State of Alabama
1. BY THIS ASSIGNMENT, the Owner, for value received, hereby

assigns to the Lender all of Owner's right, title, privileges and interest which Owner
has and may have in the leases, operating agreements, management agreements,
concession agreements, licenses, and all similar agreements, and all rents, royalties,
issues, profits, security deposits, income and other benefits now existing or hereafter
made and affecting the real property and the improvements thereon described in
Exhibit A attached hereto and incorporated herein by reference (collectively referred
to as the "Property"), together with all extensions, renewals, modifications or replace-
ments of said leases and agreements, and together with any and all guarantees of the
obligations of the lessees and other obligors thereunder, whether now existing or

hereafter executed, and all extensions and renewals of said guarantees. All said
leases and all other said agreements described in this Paragraph, together with any
and all guarantees, modifications, extensions and renewals thereof are hereinafter
collectively and severally referred to as the "Lease", and all said rents, royalties,
issues, profits, security deposits, imcome and other benefits described 1n this

Paragraph are hereinafter collectively and severally referred to as the "Rents and
Profits."

This document prepared by:

Nancy C. Drummond, Esq. '
King, Drummond & Dabbs, P.C.

4000 Eagle Point Corporate Dr. Ste 180

Birmingham, Alabama 35242
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2. OWNER'S PURPOSE in making this assignment 1s to induce Lender
to make the loan in the Loan Amount to Owner by relinquishing to Lender its right to
collect and enjoy the Rents and Profits at any time accrued or accruing by virtue of
the Lease as additional security for the outstanding indebtedness to Lender as
evidenced by the note in favor of Lender (hereinafter called the "Obhgation" or
"Note") dated this same date in the Loan Amount executed by Owner, and as
additional security for the Owner's obligations under the Mortgage and Security
Agreement (referred to as the "Indenture") executed to further secure the Obligation
and to furnish security for the performance of Owner's obligations contained herein.
The Obligation and other said loan documents and all other documents executed 1n
connection with this loan are referred to as the "Loan Documents".

3. THE PARTIES INTEND that this Assignment shall be a present,

absolute and unconditional assignment and shall, immediately upon execution, give
Lender the right to collect the Rents and Profits and to apply them in payment of the
principal and interest and all other sums payable on Owner's Obligation, as well as
all other sums payable under the Loan Documents. However, Lender hereby grants
to Owner a license to collect, subject to the provisions set forth below and in the Loan
Documents, the Rents and Profits as they respectively become due and to enforce the
Lease, so long as there i1s no default by Owner in performance of the terms, covenants
or provisions of the Obligation, the Loan Documents or this Assignment. Nothing
contained herein, nor any collection of Rents and Profits by Lender or by a recexver,
shall be construed to make Lender a "mortgagee-in-possession" of the Property so
long as Lender has not itself entered into actual possession of the Property.

4, UPON THE OCCURRENCE OF ANY DEFAULT under the terms and

conditions of this Assignment or any of the Loan Documents, this Assignment shall
constitute a direction to and full authority to any and all obligors under the Lease and
any guarantor of the Lease to pay all Rents and Profits to Lender without proof of the
default relied upon. Owner hereby irrevocably authorizes any and all obligors under
the Lease and any guarantor to rely upon and comply with any notice or demand by
Lender for the payment to Lender of any Rents and Profits due or to become due.
Any and all obligors under the Lease and any guarantor shall have no right or duty to
inquire whether a default has actually occurred and Owner shall have no claim
against any obligor under the Lease or any guarantor for any Rents and Profits paid

by such obligor, Lessee or such guarantor to Lender pursuant to Lender's demand or
notice.
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(a) that no default exists or will exist on the part of Owner under any
Lease;

(b) that no rent or other payment has been or will be collected under any

Lease for more than one (1) month in advance of the date on which it is due under the
terms of any Lease;

(c) that neither the Lease nor any interest therein has been previously or
will be assigned or pledged by Owner;

(d) that no concession has been or will be granted to any Lessee in the
form of a waiver, release, reduction, discount or other alteration of rent or other
payment due or to become due.

All the foregoing warranties shall be deemed to be reaffirmed on and as of the
time of each Lease executed by Owner on the Property.

6. OWNER AGREES:

(a) 1f the Lease provides for a security deposit paid by lessee to Owner, this
Assignment transfers to the Lender all of Owner's right, title and interest in and to
the security deposit, provided that Owner shall have the right to retain said security
deposit so long as Owner is not in default under this Assignment or the Loan
Documents; and provided further that Lender shall have no obligation to any obligor
under the Lease with respect to such security deposit unless and until Lender comes
into actual possession and control of said deposit;

(b) before any Lease is executed on the Property (other than Leases
approved 1n writing as of this date) a copy of the same shall be submitted to Lender
for 1ts approval which shall not be unreasonably withheld. Owner shall provide
executed originals and/or copies (certified true, correct and complete by tenant) of all
Leases to Lender upon demand;
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(c) that the Lease shall remain in full force and effect despite any merger
of the interest of Owner and any obligor under the Lease, and Owner shall not
transfer or convey fee title to the leased premises to any obligor under the Lease
without the prior written consent of Lender, and where such consent 1s given or
where under applicable law the requirement for such consent is not enforceable,
Owner shall require the said obligor under the Lease, in writing, to assume and agree
to pay the Obligation in accordance with the terms, covenants and conditions of the
Loan Documents; provided, however, that, in no event shall any such transfer or
conveyance operate to release or relieve Owner of any liability to Lender unless
Lender specifically agrees otherwise in writing;

(d) Owner shall not terminate the Lease or modify or amend the Lease or
any of the terms thereof or grant any concessions in connection therewith or accept a
surrender thereof without the prior written consent of Lender;

(e) Owner shall not collect any Rents and Profits more than one (1) month
in advance of the date on which they become due under the terms of the Lease;

(f) Owner shall not discount any future accruing Rents and Profits;

(8) Owner shall not consent to assignment of the Lease, or subletting

thereunder, whether or not in accordance with its terms without the prior written
consent of Lender;

(h) Owner shall not execute any further assignment of any of the Rents

and Profits or any interest therein or suffer or permit any such assignment to occur
by operation of law;

(1) Owner shall not request, consent to, agree to, or accept a subordination
of the Lease to any mortgage or other encumbrance, or any other lease, now or

hereafter affecting the Property or any part thereof, or suffer or permit conversion of
any Lease to a sublease;

1), Owner shall faithfully perform and discharge its obligations under the
Lease and shall not default thereunder, and shall give prompt written notice to
Lender of any notice of Owner's default received from any obligor under the Lease or
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1. OWNER HEREBY GRANTS TO LENDER THE FOLLOWING
RIGHTS:

(a) Lender shall be deemed to be the creditor of any obligor under the
Lease in respect of any assignments for the benefit of creditors and any bankruptcy,
arrangement, reorganization, insolvency, dissolution, receivership or other debtor-
relief proceedings affecting such obligor (without obligation on the part of Lender,

however, to file timely claims in such proceedings or otherwise pursue creditor's
rights therein);

(b) Lender shall have the right to assign Owner's right, title and interest
in the Lease to any subsequent holder of the Indenture or any participating interest
therein or to any person acquiring title to all or any part of the Property through

foreclosure or otherwise, and any subsequent assignee shall have all the rights and
powers herein provided to Lender;

(c) Lender shall have the right (but not the obligation), upon any failure of
Owner to perform any of its agreements hereunder, to take any action as Lender may
deem necessary or appropriate to protect its security, including but not hmited to
appearing in any action or proceeding and performing any obligations of the lessor
under any Lease, and Owner agrees to pay, on demand, all costs and expenses
(including without limitation Lender's attorneys' fees) incurred by Lender in

connection therewith, together with interest thereon at the After-Maturity Rate set
forth 1n the Obligation;

(d) upon default by Owner under any Lease, the Lender shall have the
right, but not the obligation, to cure the same, upon failure of Owner to cure, and

Lender shall have the right to add all costs necessary to cure such defaults, including
Lender's attorney's fees, to the Obligation.

(e) upon any default by Owner under this Assignment or under the Loan
Documents, and without notice to or consent of Owner, Lender shall have the
following rights (none of which shall be construed to be obligations of the L.ender):

(1) Lender shall have the right under this Assignment to use
and possess, without rental or charge, all personal property of the
Owner located on the Property and used in the operation or occupancy
thereof. Lender shall have the right to apply any of the Rents and
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Profits to pay installments due for personal property rented or
purchased on credit, insurance premiums on personal property, or other
charges relating to personal property on the Property. However, this
Assignment shall not make Lender responsible for the control, care,
management or repair of the Property or any personal property or for
the carrying out of any of the terms or provisions of the Lease;

(i1) Lender shall have the right to apply the Rents and Profits
and any sums recovered by Lender hereunder to Owner's outstanding
indebtedness to Lender secured hereby or by any of the Loan
Documents, as well as to charges for taxes, insurance, 1improvements,
maintenance and other items relating to the operation of the Property;

1iii)) Lender shall have the right to take possession of the
Property, manage and operate the Property and Owner's business
thereon, and to take possession of and use all books of account and
financial records of Owner and its property managers or representatives
relating to the Property;

(iv) Lender shall have the right to execute new Leases of any

part of the Property, including Leases that extend beyond the term of
the Indenture;

(v) Lender shall have the right to cancel or alter any existing
Lease; and

(vi) Lender shall have the authority, as Owner's attorney-in-
fact, such authority being coupled with an interest and irrevocable, to
sign the name of Owner and to bind Owner on all papers and documents
relating to the operation, leasing and maintenance of the Property.

All of the foregoing rights and remedies of Lender are cumulative, and Lender
shall also have upon the occurrence of any such default all other rights and remedies

provided under the Loan Documents or otherwise available at law or 1n equity or by
statute.

8. This Assignment 1s intended to be supplementary to and not 1n
substitution for or in derogation of any assignment of rents contained in the Loan
Documents. Failure of the Lender to avail itself of any terms, covenants or conditions

of this Assignment for any period of time or for any reason shall not constitute a
wailver thereof.
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9. Notwithstanding any future modification of the terms of the Loan
Documents, this Assignment and the rights and benefits hereby assigned and granted
shall continue in favor of Lender in accordance with the terms of this Assignment.

10. This Assignment shall be binding upon and inure to the benefit of the
respective heirs, legal representatives, successors and assigns of the parties hereto
(including without limitation, in the case of Lender, any third parties now or
hereafter acquiring any interest in the Obligation or any part thereof, whether by
virtue of assignment, participation or otherwise). The words "Owner", "Lender",
"obligor under the Lease", and "guarantor", wherever used herein, shall include the
persons and entities named herein or in the Lease or any guaranty and designated as
such and their respective heirs, legal representatives, successors and assigns,
provided that any action taken by the named Lender or any successor designated as
such by an instrument recorded in the appropriate office of the county in which the
Property is located referring to this Assignment shall be sufficient for all purposes
notwithstanding that Lender may have theretofore assigned or participated any
interest in the Obligation to a third party. All words and phrases shall be taken to

include the singular or plural number, and the masculine, feminine, or neuter gender,
as may fit the case.

11. Any change, amendment, modification, abridgement, cancellation, or

discharge of this Assignment or any term or provision hereof shall be invalid without
the written consent of Lender.

12. Upon payment to Lender of the full amount of all indebtedness and
obligations secured hereby and by the Loan Documents, as evidenced by a recorded

satisfaction or release of the Indenture, note, and guarantees, this Assignment shall
be void and of no further effect.

13. All notices given hereunder shall be given in the manner set forth 1n
the Indenture.

14. If any provision hereof is determined to be illegal or unenforceable for
any reason, the remaining provisions hereof shall not be affected thereby.

15. This Assignment shall be governed by and construed in accordance
with the laws of the State.

16. This Assignment shall terminate upon the satisfaction of the Indenture
by Lender.
17. After consultation with counsel and recognizing that any

dispute hereunder will be commercial in nature and complex, and in order
to minimize the costs and time involved in any dispute resolution process,
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the undersigned knowingly, voluntarily, and intentionally waive any right
to a trial by jury with respect to any litigation based upon this transaction
or this instrument, or arising out of, under, or in connection with any of the
other Loan Documents executed in connection with this transaction, or
respecting any course of conduct, course of dealing, statement (whether
verbal or written) or action of any party and acknowledge that this
provision 1s a material inducement for entering into this loan transaction
by all parties.

IN WITNESS WHEREOF, this instrument has been ex (}t\ﬂ by the
dersigned intending the same to be under seal as of the 55 ' day of

, 2011.

"OWNER:"

CHELSEA-SELIG, LLC, an Alabama
limited hability company

By Its Manager:

SELIG ENTERPRISES, INC., a

(zeorgia corporation

By: éz ;L e ___(SEAL)

William J. Dawkin
Its:  Senior Vice President and Secretary

Gepreifk

STATE OF ALABAMA )

COUNTY OF ____Q‘ ( #\/\:(\/\ \

I, the undersigned, a Notary Public in and for said County in said State, hereby
certify that WILLIAM J. DAWKINS, whose name as Senior Vice President and

Secretary of SELIG ENTERPRISES, INC., a Georgia corporation, which is the
Manager of CHELSEA-SELIG, LLC, an Alabama limited liability company is signed
to the foregoing instrument, and who is known to me, acknowledged before me on this
day that, being informed of the contents of said instrument, he as such officer and
with full authority, executed the same voluntarily for and as the act of said
corporation for and as the act of said limited liability company on the day the same

bears date.
this Mday of %@—/ . 2011.
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All of that certain land, along with all improvements situated thereon and rights appurtenant
thereto, located in Chelsea, Shelby County, Alabama described as follows:

Lots 1 and 2, Chelsea Crossroads as per plat thereof recorded in Map Book 41, Page 109A and B
ot the records in the office of the Judge of Probate of Shelby County, Alabama and being more
particularly described as follows:

A parcel of land lying in the South Half of the Northeast Quarter of Section 26, Township 19
South, Range 1 West, Shelby County, Alabama, said parcel being more particularly described as
follows:

Commence at the Southeast corner of the Northeast Quarter of the Northeast Quarter of Section
26, Township 19 South, Range 1 West, Shelby County, Alabama, thence run northerly along the
east line of said quarter-quarter section for 290.04 feet to a point on the southerly right-of-way
line of Shelby County Highway No. 280; thence turn a deflection angle left of 109°01'18" and
run southwesterly along said road right-of-way for 981.06 feet to a point; thence turn a deflection
angle rnight ot 00°07'16" and run southwesterly along said road right-of-way for 189.71 feet to
the Point of Beginning of the herein described parcel of land; thence turn a deflection angle left
of 90°22'25" and proceed southeasterly for 136.89 feet to a point at the beginning of a curve to
the right, said curve having a central angle of 18°32'25", a chord length of 104.55 feet and a
radius of 324.50 feet; thence turn a deflection angle right of 09°16'13" to the chord of said curve
and run southeasterly along the arc of said curve for 105.01 feet to a point; thence turn a
detlection angle right of 09°16'13" from the last described curve chord and run southerly and
tangent to the last described curve for 394.64 feet to a point; thence turn a deflection angle left of
44°57'46" and run southeasterly for 21.21 feet to a point; thence turn a deflection angle right of
44°57'46" and run southerly for 234.59 feet to a point on the northerly right-of-way line of US
Highway 280, said point also being the beginning of a curve to the left, said curve having a
central angle of 00°23'24", a chord length of 79.02 feet and a radius of 11609.16 feet; thence turn
a detlection angle right of 90°38'18" to the chord of said curve and run westerly along said road
right-of-way and along the arc of said curve for 79.02 feet to a point; thence turn a deflection
angle right of 89°21'42" from the last described curve chord and run northerly for 183.33 feet to
a point; thence turn a deflection angle left of 44°57'46" and run northwesterly for 14.15 feet to a
point; thence turn a deflection angle left of 44°57'46" and run westerly for 713.07 feet to a point;
thence turn a deflection angle left of 45°00'00" and run southwesterly for 24.62 feet to a point on
the easterly right-of-way line of Shelby County Highway 39; thence turn a deflection angle right
of 44°36'35" and run westerly along said road right-of-way for 36.40 feet to a point at the
beginning of a curve to the lefi, said curve having a central angle of 18°52'42", a chord length of
98.94 feet and a radius of 301.63 feet; thence turn a deflection angle right of 80°57'25" to the
chord of said curve and run northwesterly along said road right-of-way and along the arc of said
curve tor 99.38 feet to a point; thence turn a deflection angle right of 145°06'23" from the last
described curve chord and run southeasterly for 41.86 feet to a point; thence turn a deflection
angle left of 45°40'23" and run easterly for 130.65 feet to a point; thence turn a deflection angle
left of 90°00'00" and run northerly for 189.19 feet to a point; thence turn a deflection angle left
of 18°43'24" and run northwesterly for 221.00 feet to a point on the southerly right-of-way line
ot Shelby County Highway No. 280; thence turn a deflection angle right of 90°00'00" and run
northeasterly along said road right-of-way for 172.63 feet to a point; thence turn a deflection

angle right of 00°28'S6" and run northeasterly along said road right-of-way for §72.16 feet to the
Point of Beginning.
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TOGETHER WITH all those certain easements and appurtenant rights established by the
following documents recorded in the Probate Office of Shelby County, Alabama:

1. Declaration of Restrictions, Covenants, and Grant of Easements recorded
in Instrument No. 20091216000461130 and assigned 1n Instrument No.
20091216006461160

2. Declaration of Sanitary Sewer Easement recorded in Instrument No.
200909003000340190

3. Declaration of Access Easement declared by CHELSEA-SELIG, LLC, an Alabama

limited liability company and recorded immediately prior hereto
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