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VCP CLEAR SPRINGS, LLC, VCP PLANTATION, LLC, and VCP ROSEW0OOD
MANOR, LLC mndividually and collectively, as assignor

o

ARBOR REALTY SR, INC.,, as beneficiary

333 Earle Ovington Boulevard
Uniondale, New York 11553

ASSIGNMENT OF LEASES AND RENTS

Dated: As of june 20, 2017

PREPARED BY AND UPON RECORDATION RETURN TO:
Alston & Bird LLLLP
101 South Tryon Street, Suite 4000
Charlotte, North Carolina 28280

Attention: Robert J. Sullivan, Esq.
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ASSIGNMENT OF LEASES AND RENTS

This Assignment of Leases and Rents (this “Agreement”) is executed as of June
20, 2017, by VCP PLANTATION, LLC (“VCP Plantation™), VCP CLEAR SPRINGS, LI.C
("VCP Clear Springs™) and VCP ROSEWOOD MANOR, LLC "VCP Rosewood Manor™),
cach an Alabama limited liability company, having a principal place of business at 2110 Powers
Ferry Road, Suite 150, Atlanta, Georgia 30339 (VCP Plantation, VCP Clear springs and VCP
Rosewood Maner are collectively, jointly and severally, and individually, as the context requires,
referred to herein as “Assignor”™) to ARBOR REALTY SR, INC., a Maryland corporation
having its principal place of business at 333 Earle Ovington Boulevard, Uniondale, New York

11553 (“Assignee™).

WITNESET H:

—UALLUy T L

WHEREAS, Assignor has executed that certain Promissory Note dated of even
date herewith (as hereafter amended, consolidated or modified from time to fime, the “Note™),
payable to the order of Assignee in the stated principal amount of ONE MILLION EIGHT
HUNDRED THOUSAND AND NO/100 DOLLARS ($1,800,000.00]; and

WHEREAS, the Note is secured and evidenced by that certain Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing of even date herewith
(as hereatter amended, consolidated or modified from time to time, the “decurity Instrument™)
from Assignor for the benefit of Assignee, encumbering that certain real property situated in the
County of Sheiby, County of Morgan and County of Lawrence. State of Alabama as is more
particularly described on Exhibit A attached hereto and incorporated herein by this reference and
all buildings and other improvements now or hereafter located thercon (collectively, the
“Property”) and that certain Loan Agreement of even date herewith (as amended or modified
from time to time, the “] oan Agreement”) by and between Asss gnor and Assignee.

WHEREAS, Assignor is desirous of further securing to Assignee the performance
of the terms, covenants and agreements hereof and of the Note, the Loan Agreement, the
Security Instrument and each other document evidencing, securing, guaranteeing or otherwise
relating to the indebtedness evidenced by the Note (the Note, the Loan Agreement, the Security
Instrument and such other documents, as each of the foregoing may from time to time be
amended, consolidated, renewed or replaced, being collectively referred to herein as the “Loan

Documents™).

NOW, THEREFORE, in consideration of the making of the loan evidenced by the
Note by Assignee to Assignor and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor and Assignee agree as follows:

I, Absolute Assignment. Assignor urevocably, unconditionally and
absolutely assigns to Assignee:

(a) all of Assignor’s right, title and interest in and to any and all leases
(including, without limitation, oil, gas and mineral leases), license agreements, concession
agreements, lease termination agreements, and other agreements of any nature relating 1o the use,
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enjoyment or occupancy of all or any part of the roperty, whether oral or written or implied by
course of conduct now or hereafter affecting all or any part of the Property and any and all
guarantecs, extensions, renewals, replacements and modifications thereof (collectively, the

“lLeases™);

{b) the immediate and continuing right to collect and receive all
deposits (whether for security or otherwise), rents, issues, profits, revenues, receipts, royalties,
accounts, rights, benefits and income of every nature of and from the Property, mncluding,
without limitation, license fees, concession fees, lease termination fees, minimum rents,
additional rents, escalation rents, percentage rents, index rents, tax and insurance contributions
and deposits, payments in respect of and/or proceeds from the sale of electricity, gas, chilled and
heated water and other utilities and services, common area charges, deficiency rents, termination
payments, forfeited security deposits, liquidated damages following default and all proceeds
payable under any policy of insurance covering loss of rents resulting from untenantability due to
destruction or damage to the Property, together with the immediate and continuing right to
collect and receive the same, whether now due or hereafter becoming due, and together with all
rights and claims of any kind that Assignor may have against any tenant, lessee or licensee under
the Leases or against any other occupant of the Property (collectively, the “Rents™). Without
limiting the foregoing, Rents shall also include all sums paid in connection with obtaining the
landlord’s consent to any action taken with respect to any Lease, including any assignment or
subletting or any modification of a Lease, all amounts paid pursuant to promissory notes given
by tenants in connection with loans made by landlord or its Affiliates and all claims and SUMS
paid as damages or otherwise with respect o a rejection of a Lease in bankruptcy or for use and

occupancy in a bankruptcy case,

[T IS THE INTENTION OF ASSIGNOR AND ASSIGNEE THAT TUE
FOREGOING ASSIGNMENT ESTABLISH A PRESENT AND ABSOLUTE TRANSFER
AND ASSIGNMENT TO ASSIGNEE OF ALL LEASES AND RENTS (AND ALL
GUARANTIES THEREOF). This Agreement is an absolute assignment to Assignee and not an
assignment as security for the performance by Assignor of the obligations under the Loan
Documents, or any other indebtedness. Assignor acknowledges that this Agreement and the
Security Instrument, individually and collectively, are intended to give Assignee the benefit of
Section 214 of the Bankruptcy Reform Act of 1994 and the provisions of the Uniied States
Bankruptcy Code referenced therein, as the same may hereafier be amended from time to time.

2. Obligations. This Agreement and the grants, assignments and transfers
made in Section 1 secure the payment of all of the following obligations (“Obligations™): (1) the
indebtedness evidenced by the Note, (2) all interest, mcluding default interest, all fees, including
all exit fees, all charges and other payment obligations under the Note, the Security Instrument
and the other Loan Documents, including vield maintenance payments and prepayment
premiums, (3) payment and performance of all obligations of Assignor under the Security
instrument and each of the other Loan Documents, (4) all sums advanced pursuant to the
Security Instrument or any other Loan Documents to protect and preserve the Property and the
Lien created by the Security Instrument, and (5) all costs and expenses incurred by Assignee that
Assignor 1s required to pay to Assignee in accordance with the terms of the Security Instrument

or any other Loan Document.
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3. Rights of Assignee. Subject to the provisions of Section 7 below,
Assignee shall have the right, power and authority, either in person, by agent or by a court-
appointed receiver, to: (a) notify any person that the Leases have been assigned to Assignee and
that all Rents are to be paid directly to Assignee, whether or not Assignee has commenced or
completed foreclosure or taken possession of the Property; (b) settle, compromise, release,
extend the time of payment of, and make allowances, adjustments and discounts of any Rents or
other obligations under the Leases; (¢) enforce payment of Rents and other rights under the
Leases, prosecute any action or proceeding, and defend against any claim with respect to Rents
and Leases; (d) enter upon, take possession of and operate the Property; (e) lease all or any part
of the Property; and/or (f) perform any and all obligations of Assignor under the Leases and
exercise any and all rights of Assignor therein contained to the full extent of Assignor’s rights
and obligations thereunder, with or without the bringing of any action or the appointment of a
receiver. At Assignee’s request, Assignor shall deliver a copy of this Agreement to each tenant
under a Lease and to each manager and managing agent or operator of the Property. Assignor
irrevocably directs any tenant, manager, managing agent, or operator of the Property, without
any requirement for notice to or consent by Assignor, to comply with all demands of Assignee
under this Agreement and to turn over to Assignee on demand all Rents which it receives.

4, No Obligation. Notwithstanding Assignee’s rights hereunder, Assignee
shall not be obligated to perform, and Assignee does not undertake to perform, any obligation,
duty or hability with respect to the Leases, Rents or Property on account of this Agreement.
Assignee shall have no responsibility on account of this Agreement for the control, care,
maintenance or repair of the Property, for any waste committed on the Property, for any
dangerous or defective condition of the Property, for any damages to the Property, or for any
negligence in the management, upkeep, repair or control of the Property. Assignee shall not be
responsible for or have any duty to produce Rents or profits. Assignee shall not be required to
exercise any of the rights, remedies or powers granted to Assignee under this Agreement.

J. Right to Apply Rents. (a) Subject to the terms and provisions of the L.oan
Agreement, Assignee shall have the right, but not the obligation, to use and apply any Rents
received hereunder in such order and such manner as Assignee may determine for:

(1) Enforcement or Defense. The payment of costs and expenses of entorcing
or defending the terms of this Agreement or the rights of Assignee hereunder, and
collecting any Rents;

(11) Loan Payments. Interest, principal or other amounts payable pursuant to
the Note, the Loan Agreement, the Security Instrument and/or any of the other Loan

Documents: and

(i)  Operating Expenses. Payment of costs and expenses of the operation and
maintenance of the Property, including (A) rentals and other charges payable by Assignor
under any ground lease, franchise agreement or other agreement affecting the Property;
(B) electricity, telephone, water and other utility costs, taxes, assessments, water charges
and sewer rents and other utility and governmental charges levied, assessed or imposed
against the Property; (C) insurance premiums; (D) costs and expenses with respect to any

htigation affecting the Property, the Leases or the Rents; (E) wages and salaries of
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cmployees, commissions of agents and reasonable attorneys” fecs and expenses; and (F)
all other costs, fees, charges, reserves, and expenses whatsoever relating to the Property.

After the payment of all such costs and expenses and after Assignee has
established such reserves as it, in its sole discretion, deems necessary for the proper management
of the Property, Assignee shall apply all remaining Rents received by it to the reduction of the

Obligations.

(b} It the Rents are not sufficient to meet the costs, if any, of taking
possession and control of and managing the Property, any funds expended by Assignee for such
purposes shall become a part of the Debt secured by this Agreement. Such amounts shall be
payable upon notice from Assignee to Assignor requesting payment thereof and shall bear
interest from the date of such notice at the Default Rate (as defined in the Loan Agreement) until

paid.

6. No Waiver. The exercise or nonexercise by Assignee of the rights granted
i this Agreement or the collection and application of Rents by Assignee or its agent shall not be
a waiver of any default by Assignor under this Agreement or any other Loan Document. No
action or failure to act by Assignee with respect to any obligations of Assignor under the Loan
Documents, or any security or guaranty given for the payment or performance thereof, shall in
any manner atfect, impair or prejudice any of Assignee’s rights and privileges under this
Agreement, or discharge, release or modify any of Assignor’s duties or obligations hereunder.

7. Revocable License. (a) It is expressly understood and agreed, anything
beremn contained to the contrary notwithstanding, but without limiting the present and absolute
nature of the assignment hereunder, that the Assignee shall not exercise (except to the extent
otherwise provided in any of the Loan Documents) any of the rights or powers herein conferred
upon 1t with respect to the Leases and the collection of the Rents, until an Event of Default shall
occur, Assignee hereby agrees that Assignor shall have, and Assignee hereby grants to Assignor,
until the occurrence of an Event of Default, a license to collect the Rents and to exercise the
other rights assigned to Assignee hereunder (in each instance, subject, however to the further
condittons and limitations hereof or contained in the Loan Agreement or other Loan Documents
with respect thereto), provided, however, that all Rents shall be collected and applied in
accordance with applicable provisions of the Loan Agreement. Upon the occurrence and
continuation of an Event of Default, such license shall, to the fullest extent permitted by law, be
automatically revoked, cease and terminate without any further action and without the necessity
ol the appointment of a receiver and whether or not Assignee has taken possession of the
Property. Upon the occurrence of any such Event of Default, the Assignee shall be entitled to
deliver notice to the tenants under the Leases (or the guarantors thereof) directing them to pay
Assignee (or its agent) all Rents and other amounts then due under or with respect to the Leases
(or the guaranties thereof) and thereafter accruing, and this Agreement shall constitute a direction
to and tull authority to the tenants under the Leases (and such guarantors) to pay all such
amounts to the Assignee (or its agents) without proof of the default relied upon. The tenants
(and such guarantors) are hereby irrevocably authorized to rely upon and comply with (and shall
be fully protected in so doing) any notice or demand by the Assignee (or its agents) for the
payment 10 the Assignee (or its agents) of any rental or other sums which may be or thereafter
become due under the Leases (or the guarantics thereof), or for the performance of any of
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tenants’ undertakings under the Leases (or such guziantor’s undertakings under the osyaranties

thereof) and shall have no right or duty to inquire as to whether any default or Event of Default
has actually occurred or is then existing.

(b} Any Rents received by Assignor or its agents in violation of, or
after termination of, its license to collect Rents hereunder shall be held by Assignor in trust for
Assignee and shall not be commingled with other funds of Assignor. Assignor shall within one
(1} Business Day deliver all such Rents received by it to Assignee (or as Assignee may direct).

8. No Mortgagee 1n Possession. The acceptance by Assignee of this
Agreement, with all of the nghts, powers, privileges and authority so created, shall not, prior to
entry upon and taking of possession of the Property by Assignee, be deemed or construed to
constitute Assignee a mortgagee-in-possession nor thereafter or at any time or in any event
obligate Assignee to appear in or defend any action or proceeding relating to the Leases, the
Rents or any other part of the Property, or to take any action hereunder, or to expend any money
or Incur any expenses or perform or discharge any obligation, duty or liability under the Leases.
or to assume any obligation or responsibility for any security deposits or other deposits delivered
to Assignor by any obligor thereunder and not assigned and delivered to Assignee, nor shall
Assignee be liable in any way for any injury or damage to Person or property sustained by any
Person 1n or about the Property except in the case of Assignee’s willful misconduct or gross
negligence; and that the collection of said Rents and application as aforesaid and/or the entry
upon and taking possession of the Property or any part thereof by Assignee or a receiver shall not
cure or walve, modify or affect any Event of Default under the Note. the Loan Agreement, the
Security Instrument or any other Loan Document so as to invalidate any act done pursuant to
sucii Event of Default, and the enforcement of such right or remedy by Assignee, once exercised.,
shall continue for so long as Assignee shall elect, notwithstanding that the collection and
apphcation aforesaid of the Rents may have cured for the time the original Event of Default. If
Assignee shall thereafter elect to discontinue the exercise of any such right or remedy, the same
or any other right or remedy hereunder may be reasserted at any time and from time to time
followmng any subsequent Event of Default, whether of the same or a different nature.

9. Representations  and  Warranties. Assignor makes the following
representations and warranties in connection with the Leases: (a) Assignor has not executed any
prior assignment of its right, title and interest in the Leases, or of the Rent; (b) Assignor has not
done any act which might prevent Assignee from exercising its rights under this Agreement; (c)
except only for rent and additional rent for the current month, Assignor has not accepted and will
not accept under any of the Leases (1) any payment of advance rent or additional rent in an
amount that 1s more than one month’s rent and additional rent and (ii) any security deposit
greater than the securily deposit stated in the applicable Lease.

10. [easing of Property. Assignor covenants and agrees to comply with the
provisions of Article 6 of the Loan Agreement and, upon demand, to confirm in writing the
assignment to Assignee of all subsequent Leases of the Property upon the terms set forth in this

Agreement.

1. Spectfic Covenants of Assignor. Assignor covenants and agrees:
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(a) 10 perform tully all material obligations, duties, and agreements of

landlord and, as applicable, tenant under the Leases.

(b) l'o depostt all security deposits delivered by tenants in connection
with the Leases in accordance with applicable law;

(¢) At Assignor’s sole cost and expense, 1o appear in and defend any
action or proceeding arising under the Leases or which is connected with the obligations, duties
or habilities of landlord, tenant or any guarantor and to pay all costs and expenses of Assignee,
including reasonable attorneys’ fees, in any action or proceeding in which Assignee may appear
pursuant to the terms of this Agreement and/or the Loan Agreement.

(d) It Assignor fails to make any payment or to do any acts required
by this Agreement, then Assignee may in its sole discretion and without notice to Assignor
perform Assignor’s obligations under the Leases as Assignee may deem necessary, at Assignor’s
reasonable cost and expense. These acts may include without limitation appearing in and
defending any proceeding connected with the Leases, including without limitation any
proceedings of any tenants under the Bankruptcy Code. No action by Assignee shall release
Assignor from 1ts obligation under this Agreement. Assignor irrevocably appoints Assignee its
true and lawful attorney to exercise its rights under this Agreement, which appointment is

coupled with an mterest.

(¢) To pay immediately upon demand all sums expended by Assignee
under this Agreement, together with interest at the Default Rate. These expenditures shall be
secured by the Security Instrument.

(1) It a petition under the Bankruptcy Code shall be filed by or against
Assignor and Assignor, as landlord, shall determine to reject any lease pursuant to Section 365(a)
of the Bankruptcy Code, then Assignee shall have the right, but not the obligation, to demand
that Assignor assume and assign the lease to Assignee and Assignor shall provide adequate

assurance of future performance under the lease.

(g) Assignee’s rights under this Agreement may be exercised either
independently of or concurrently with any other right in this Agreement, the Loan Agreement or
in any other document securing the Note. No action taken by Assignee under this Agreement
shall cure or waive any default nor affect any notice under the Loan Agreement.

12. Event of Default. The occurrence of an Event of Default pursuant to the
Loan Agreement shall constitute an Event of Default hereunder.

13. Additional Rights and Remedics of Assignee. In addition to all other
rights and remedies provided herein, under the Loan Documents, or otherwise available at law or
in equity, if an Event of Default occurs, Assignee shall, in its sole discretion, have the following
rights and remedies, all of which are cumulative:

(a) Assignee shall have the right at any time or times thereafter, at its
sole election, without notice thereof to Assignor, to enforce the terms of the Leases, to sue for or
otherwise collect the Rents, whether in Assignor’s or Assignee’s name, to enter upon, take

O
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possession and manage and control the Leases and any othier part of the Property, with or without
notice, either in person, by agent or by court-appointed receiver, and to otherwise do any act or
wcur any reasonable costs or expense as Assignee shall deem proper to protect the security
hereof, as fully and to the same extent as Assignor could do in possession, and in such event to
apply the Renis so collected to the operation and management of the Property, or any part
thereof, but in such order as Assignee may deem proper. and mcluding pavment of reasonable
management, brokerage and attorneys’ fees, in the name of Assignor, Assignee, a nominee of
Assignee, or in any or all of the said names:

(b) Assignee shall have the right at any time or times, at its sole
election, without notice thereof, except such notice as may be expressly provided in the Loan
Agreement, 1f any, to Assignor, to declare all sums secured hereby immediately due and payable
and, at 1ts option, exercise any and/or all of the rights and remedies contained in the Note, the
Loan Agreement and/or the Security Instrument:

(C) Assignee may take or release other security for the payment of the
Obligations, may release any party primarily or secondarily liable therefor, may grant exiensions,
renewals or indulgences with respect thereto and may apply any other security held by it to the
reduction or satisfaction of the Obligations without prejudice to any of its rights under this
Agreement;

(d)  Nothing contained in this Agreement and no act done or omitted
by Assignee pursuant to the power and ri ghts granted to Assignee hereunder shall be deemed to
be a waiver by Assignee of its rights and remedies under the Note, the Security Instrument, or
the other Loan Documents and this Agreement is made and accepted without prejudice to any of
the rights and remedies possessed by Assignee under the terms thereof. The right of Assignee to
coliect the Obligations and to enforce any other security therefor held by it may be exercised by
Assignee either prior to, simultaneously with, or subsequent to any action taken by 1t hereunder:

and

(e) Assignee shall have the right to assign all or any portion of
Assignee’s right, title and interest under this Agreement 1n any of the Leases to any subsequent
holder of the Note or any participating interest therein or to any Person acquiring title to the
Leases or any other portion of the Property through foreclosure or otherwise. Any subsequent
assignee shall have all the rights and powers herein provided to Assignee.

14, No Cure_or Waiver. Assignee shall not by any act, delay, omission or
otherwise be deemed to have waived any of its rights or remedies under this Agreement. Any
failure by Assignee to insist upon strict performance 0y Assignor or any guarantor of any of the
terms and provisions of this Agreement or any other Loan Document, shall not be deemed to be a
waiver of any of the terms or provisions of this Agreement or such other Loan Document and
Assignee shall have the right thereafter to insist upon strict performance by Assignor or any
guarantor of any and all of them. A waiver by Assignee of any right or remedy under this
Agreement on any one occasion, shall not be construed as a bar to or waiver of any such right or
remedy which Assignee would have had on any future occasion nor shall Assignee be liable for
exercising or failing to exercise any such right or remedy. Assignee shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the Obligations
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as the same become due, without regard t¢ whether or not the balance of the Obligations shall be
due, and without prejudice to the right of Assignee thereafier to bring an action of foreclosure, or
any other action, for a default or defaults by Assignor existing at the time such earlier action was

commenced.

Fhe exercise by Assignee of the option granted it in this Section and the collection
of the Rents and all sums received pursuant to any tenant secunty and the application thereof as
herein provided shall not be considered a waiver of any default by Assignor under the Note, the
Security Instrument, the Leases, this Agreement or the other Loan Documents.

Neither Assignee’s nor any receiver’s entry upon and taking possession of all or
any pari of the Property nor any collection of Rents, insurance proceeds, condemnation proceeds
or damages, other security or proceeds of other security, or other sums, nor the application of any
collected sum to any Obligations, nor the exercise of any other right or remedy by Assignee or
any receiver shall impair the status of the security, or cure or waive any defauit or notice of
default under this Agreement, or nullify the effect of any notice of default or sale (unless all
Obligations and obligations which are then due have been paid and performed and Assignor has
cured all other defaults), or prejudice Assignee in the exercise of any right or remedy, or be
construed as an affirmation by Assignee of any tenancy, lease or option or a subordination of the
lien of this Agreement.

15, Waivers. To the extent permitted by Law, Assignor waives: (1) the right to
assert a counterclaim, other than a mandatory or compulsory counterclaim, 1n any action or
proceeding brought against it by Assignee arising out of or in any way connected with any of the
coat: Documents or the Obligations, (2) the benefit of all laws now or hereafter in foree
regarding appraisement, valuation, stay, extension, reinstatement and redemption, (3) all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein, (4) any and all rights of redemption from sale under any order or decree of foreclosure of
this Agreement on behalf of Assignor, and on behalf of each and every Person acquiring any
Interest in or title to the Property subsequent to the date of this Agreement and on behalf of all
Persons, (5) except as otherwise provided in the Loan Documents, any notices of any nature
whatsoever from Assignee except with respect to matters for which this Agreement specifically
and expressly provides for the giving of notice by Assignee to Assignor and except with respect
to matters for which Assignee is required by applicable law to give notice, (6) the pleading of
any statute of limitations as a defense to payment of the Obligations, and (7) any defense
Assignor might assert or have by reason of Assignee’s failure to make any tenant a party
deiendant in any foreclosure proceeding or action instituted by Assignee.

[6. Further Acts, Ete.  Assignor will, at the cost of Assignor, and without
expense to Assignee, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, mortgages, assignments, notices of assignments, transfers and assurances as
Assignee shall, from time to time, reasonably require, for the better assuring, conveying,
assigning, transferring, and confirming unto Assignee, the property and rights hereby mortgaged,
granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred 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 Agreement or for filing, registering or recording this Agreement. or for
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complying with all applicable Laws, provided, however, that Assienor shall have no obli gation

to take any such action which increases or modifies Assignor’s liabilities or obligations in the
Loan Documents.  Assignor, on demand, will execuie and deliver and hereby authorizes
Assignee to execute in the name of Assignor or without the signature of Assignor to the extent
Assignee may lawfully do so, one or more financing statements, chattel mortgages or other
Instruments, to evidence or perfect more effectively the security interest of Assignee in the
Property. Assignor grants to Assignee an irrevocable power of attorney coupled with an interest
for the purpose of exercising and perfecting any and all rights and remedies available to
Assignee pursuant to this Section.

17. Additional Security. Assignee may take or release other security 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 satisfaction of such indebtedness, without prejudice to
any of its rights under this Agreement. Assignor shall from time to time upon request of
Assignee, specifically assign to Assignee, as additional security for the payment of the Debt, )Y
an mnstrument in writing in such form as may be reasonably approved by Assignee, all right, title
and mterest of Assignor in and to any and all Leases now or hereafter on or affecting the
Property, together with all security therefor and all Rents payable thereunder, subject to the terms
hereof. Assignor shall also deliver to Assignee any notification, financing statement or other
document reasonably required by Assignee to perfect the assignment as to any such Lease.

18.  Marshalling. Notwithstanding the existence of any other security interest
m the Property or any part thereof held by Assignee or by any other party, Assignee shall have
the night to determine the order in which any of the Leases or any other portion of the Property
shall be subjected to the remedies provided herein. Assignee shall have the right to determine
the order in which any or all portions of the Debt are satisfied from the proceeds realized upon
the exercise of the remedies provided herein. Assignor and any Person who now or hereafter
acquires a security interest 1 any of the Leases or any other portion of the Property and who has
actual or constructive notice hereof hereby waives, to the extent permitted by law, any and all
right to require the marshalling of assets in connection with the exercise of any of the remedies

permitted by applicable Legal Requirements or provided herein.

19, lerm. This Agreement shall continue in full force and effect until (a) all
amounts due under the Loan Documents are paid in full, and (b) all other obligations of Assignor
under the Loan Documents are fully satisfied. This Agreement shall be released and terminated
as, when and to the extent the Security Instrument is released and discharged without the need to
execute and deliver further instruments; provided, however, that Assignee shall, upon Assignor’s
written request and at Assignor’s sole cost and expense, execute and deliver (in recordable form,
if necessary), such documents as shall be necessary to release, cancel and terminate this

Agreement.

20.  Appointment. Assignor irrevocably appoints Assignee its true and lawful
attorney in fact, which appointment is coupled with an interest, to execute any or all of the rights
or powers described herein with the same force and effect as if executed by Assignor, and
Assignor ratifies and confirms any and all acts done or omitted to be done by Assignee, iis
agents, servants, employees or attorneys in, to or about the Property; provided, however, that
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Assignee shall not exercise any of the rights granted in this paragraph until after the occurrence
of an Event of Default and during the continuance thereof’

21. Liability of Assignee. Assignee shall not in any way be liable to Assignor
for any action or inaction of Assignee, its employees or agents under this Agreement.

22, indemntiication. Assignor shall indemnify, defend and hold harmless
Assignee from and against all liability, loss, damage, cost or expense which it may incur under
this Agreement or under any of the Leases, including any claim against Assignee by reason of
any alleged obligation, undertaking, action, or inaction on its part to perform or discharge any
terms, covenants or conditions of the Leases or with respect to Rents, and including attorneys’
fees and expenses, but excluding any claim to the extent caused by Assignee’s fraud, bad faith,
gross negligence or willtul misconduct, violation of applicable law or breach of this Agreement.
Any amount covered by this indemnity shall be payable on demand, and shall bear interest from
the date of demand until the same is paid by Assignor to Assignee at a rate equal to the Default

Rate.

23. Notices.  All notices, demands, rtequests, consents, approvals or
communications required under this Agreement shall be in writing and shall be deemed to have
been properly given if delivered in accordance with the provisions of the Loan Agreement at the

addresses set forth in the Loan Agreement.

24, Modification. This Agreement may not be changed orally, but only by an

agreement 1n writing signed by the party against whom enforcement of such change is sought.

25, successors and Assigns. This Agreement shall inure to the benefit of
Assignee and its successors and assigns and shall be binding on Assignor and its successors and

ASS1PNS.

26. Expenses. Assignor will upon demand pay 1o Assignee the amount of any
and all costs and expenses, including the reasonable fees and out of pocket disbursements of its
counsel and of any experts and agents, which Assignee may incur in connection with (1) any
amendment to this Agreement, (2) filing or recording fees incurred with respect to or in
connection with this Agreement, (3) the custody, preservation, use or operation of, or the sale of,
collection from, or other realization upon, any of the Property, (4) the exercise or enforcement of
any of the rights of Assignee under this Agreement, or (5) the failure by Assignor to perform or
observe any of the provisions of this Agreement.

27. General Indemnification. Assignor shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indemnified Parties (as defined below)
from and against any and all Losses (as defined below) imposed upon or incurred by or asserted
against any Indemnified Parties and directly or indirectly arising out of or in any way relating to
any one or more of the following (but excluding Losses arising out of Assignee’s gross
neghgence or willful misconduct): (1) ownership of this Agreement, the Property or any interest
theremn or receipt of any Rents; (2) any amendment to, or restructuring of, the Obligations, and
the Note, this Agreement, or any other Loan Documents; (3) any and all lawful action that may
be taken by Assignee in connection with the enforcement of the provisions of this Agreement or

10
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the Note or any of the other Loan Documents, whether or not suit is filed in connection with

same, or in connection with Assignor, any guarantor or indemnitor and/or any member, partner,
joint venturer or shareholder thereof becoming a party o a voluntary or involuntary federal or
state bankruptcy, insolvency or similar proceeding; (4) any accident, injury to or death of
Persons or Joss of or damage to property occurring in, on or about the Property or any part
thereol or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, strects
or ways; (5) any use, nonuse or condition in, on or about the Property or any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent parking arcas, streets or ways: (6)
any failure on the part of Assignor to perform or be in compliance with any of the terms of this
Agreement or the other Loan Documents; (7) performance of any labor or services or the
furmshing of any materials or other property in respect of the Property or any part thereof; (8)
the failure of any Person to file timely with the Internal Revenue Service an accurate Form 1099-
5, Statement for Recipients of Proceeds from Real Estate Transactions, which may be required in
connection with this Agreement, or to supply a copy thereof in a timely fashion to the reciplent
of the proceeds of the transaction in connection with which this Agreement is made: (9) any
failure of the Property to be in compliance with any applicable Laws; (10) the enforcement by
any Indemnified Party of the provisions of this Section; (11} any and all claims and demands
whatsoever which may be asserted against Assignee by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants, or agreements
contained 1n any Lease; (12) the payment of any commission, charge or brokerage fee to anyone
which may be payable in connection with the funding of the loan evidenced by the Note and
secured by this Agreement; or (13) any misrepresentation made by Assignor in this Agreement.
or any documents or information provided pursuant to this Agreement or any documents or
information provided pursuant to this Agreement. Any amounts payable to Assignee by reason of
the application of this Section shall become immediately due and payable and shall bear interest
at the Default Rate from the date loss or damage is sustained by the applicable Indemnitied Party

until paid.

For purposes of this Agreement, the term “Indemnified Parties” means Assignee
and any Person who is or will have been involved in the origination of the Loan, any Person who
1s or will have been involved in the servicing of such Loan, any Person in whose name the
encumbrance created by the Security Instrument is or will have been recorded, Persons who may
hold or acquire or will have held a full or partial interest in such Loan, including investors or
prospective mvestors in such Loan, as well as custodians, trustees and other fiduciaries who hold
or have held a full or partial interest in such Loan for the benefit of third parties, as well as the
respective directors, officers, shareholders, members, partners, employees, agents, servants,
representatives, contractors, subcontractors, affiliates, subsidiaries, participants, successors and
assigns ot any and all of the foregoing (including, but not limited to any other Person who holds
or acquires or will have held a participation or other full or partial interest in such Loan or the
Property, whether during the term of the Loan or as part of or following a foreclosure of such
Loan and mcluding, but not limited to any successors by merger, consolidation or acquisttion of
all or a substantial portion of Assignee’s assets and business, but excluding any third party
purchaser at a loreclosure who has not held an interest in the Loan at the time of foreclosure.

For purposes of this Agreement, the term “Losses™ means any and all losses, costs
and expenses incurred by Lender in respect of or as a result of any or all claims, suits, liabilities
(including  strict  liabilities), actions, demands, proceedings, obligations, debts, damages

I
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(Including punitive and consequential), trials, fines, penaltics, charges, Injury to a person,
property or natural resources, fees, judgments, accounts, orders, adjudications, awards, liens,
imjunctive relief, causes of action or amounts paid in settlement of whatever kind or nature,
including reasonable attorney’s fees, reasonable consultant’s fees. and other costs of defense or

otherwise related thereto.

28. Amendments. No amendment or waiver of any provision of this
Agreement, nor consent to any departure by Assignor from this Agreement, shall in any event be
effective unless the same shall be in writing and signed by Assignee and Assignor, and then such
waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given.

29.  Definitions. All capitalized terms used herein and not otherwise defined

shall have the respective meanings assigned thereto in the Loan Agreement.

30. Counterparts. This Agreement may be executed in any number of
counterparts and shall be deemed to have become effective when and only when one or more of
such counterparts shall have been signed by or on behalf of each of the parties hereto, although it
shall not be necessary that any signed counterpart be signed by or on behalf of each of the parties
hereto, and all such counterparts shall be deemed to constitute but one and the same instrument.

enforced in accordance with the internal laws of the State where the Property is located (without regard to
contlicts of law principles), and any applicable laws of the United States of America.

31. Goverming Law: Jurisdiction. This Agreement shall be governed by, and

32. SUBMISSION TO JURISDICTION. ANY LEGAL SUIT, ACTION OR
PROCEEDING AGAINST ASSIGNEE OR ASSIGNOR ARISING OUT OF OR RELATING
10 THIS AGREEMENT MAY AT ASSIGNEE’S OPTION BE INSTITUTED IN ANY
FEDERAL OR STATE COURT IN NASSAU COUNTY, NEW YORK, PURSUANT TO
SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW. AND ASSIGNOR
WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON
VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH SUTT, ACTION OR
PROCEEDING, AND ASSIGNOR HEREBY IRREVOCABLY SUBMITS TO THE
EXCLUSIVE JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR
PROCEEDING. ASSIGNOR AGREES THAT SERVICE OF PROCESS UPON ASSIGNOR
Al THE ADDRESS FOR ASSIGNOR SET FORTH HEREIN AND WRITTEN NOTICE OF
SAID SERVICE MAILED OR DELIVERED TO ASSIGNOR IN THE MANNER PROVIDED
HEREIN SHALL BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS
UPON ASSIGNOR IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF
NEW YORK. ASSIGNOR (I) SHALL GIVE PROMPT NOTICE TO ASSIGNEE OF ANY
CHANGE IN THE ADDRESS FOR ASSIGNOR SET FORTH HEREIN. (1) MAY AT ANY
TIME AND FROM TIME TO TIME DESIGNATE AN AUTHORIZED AGENT WITH AN
OFFICE IN NEW YORK, NEW YORK (WHICH AGENT AND OFFICE SHALL BE
DESIGNATED AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS), AND
(111) SHALL PROMPTLY DESIGNATE AN AUTHORIZED AGENT IF ASSIGNOR CEASES
1O HAVE AN OFFICE IN NEW YORK, NEW YORK. NOTHING CONTAINED HEREIN

SHALL AFFECT THE RIGHT OF ASSIGNEE TO SERVE PROCESS IN ANY OTHER

12
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MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR

OTHERWISE PROCEED AGAINST ASSIGNOR IN ANY OTHER JURISDICTION

33.  TRIAL BY JURY. ASSIGNOR HEREBY WAIVES THE RIGHT TO
ASSERT A COUNTERCLAIM, OTHER THAN A COMPULSORY COUNTERCLAIM, IN
ANY ACTION OR PROCEEDING BROUGHT AGAINST IT BY ASSIGNEE OR ITS
AGENTS AND WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING
INCLUDING, WITHOUT LIMITATION, ANY TORT ACTION, BROUGHT BY EITHER
PARTY HERETO AGAINST THE OTHER OR IN ANY COUNTERCLAIM ASSIGNOR
MAY BE PERMITTED TO ASSERT HEREUNDER OR WHICH MAY BE ASSERTED BY
ASSIGNEE OR ITS AGENTS AGAINST ASSIGNOR OR IN ANY MATTERS
WHATSOEVER, ARISING OUT OF OR IN ANY WAY CONNECTED WITH ASSIGNOR.
THIS ASSIGNMENT, THE NOTE, THE LOAN AGREEMENT. THE SECURITY
INSTRUMENT OR ANY OF THE OTHER LOAN DOCUMENTS.

34, Definitions. All capitalized terms used herein and not otherwise defined
shall have the respective meanings assigned thereto in the Loan Agreement.

| 35.  Confhict. If any conflict or inconsistency exists between the absolute
assignment of the Rents and the Leases in this Agreement and the assignment of the Rents and
Leases as security in the Loan Agreement and/or in the Security Instrument, the terms of this

Agreement shall control.

36. Limitation on Liability. Assignor’s liability hereunder is subject to the

himitation on liability provisions of Section 13.26 of the Loan Agreement.

37. Jomnt and Several. If more than one party is Assignor, the obligations of
cach party shall be joint and several.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, Assignor has duly executed thi '
first above written. S S1 y executed this Agreement the day and year

- BORROWER:

VCP CLEAR SPRINGS, LLC, an Alabama
hmited liability company | '

By:  VARDEN CAPITAL PROPERTIES, LLC,
| a Florida limited liability company
Its:  Manager '

ACKNOWLEDGEMENT
STATEOF _CA )

SS:
COUNTY OF 2 ({aw ; |

o I,}(PCLI’\ L-&older | g Noteey b in and for said County in il
said State;, hereby certify that Trace McCreary who ame as Manager of Varden Ca itai. '
Properties, LLC, a Florida limited lability company, the Manager of VCP Clear Spriilgs LI-LC |
an Alabama limited liability company, is signed to the foregoing conveyance and who is i{nomi
to me, acknowledged before me on this day that, being informed of the contents of the

conveyance, he, as such Manager and with full authority, executed the same vol .
as the act of said limited liability company. R voluntarily for and

Gi*.fen under my hand this ( kQ day of \J A

=i YT ey g i T e

DR FHDAMOTARY PUBLIC-GEORGIA |1
& MY COMMISSION EXPIRES |
L™ DECEMBER 10,2019

L 1 pf. gy p,
—— ! =) o A e e o i R

VCP HIP Portfolio
Signature Page to Assignment of Leases and Rents
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VCP PLANTATION, LLC, an Alabama limited
liability company

By: VARDEN CAPITAL PROPERTIES, LLC,
a Florida limited liability company
Its:  Manager

STATEOF & )
ISS:

COUNTY OF Tt )

| 1, WM§ ’bﬂdﬁ’j” , @ NW?;R%lL in and for said County in
said State, hereby certify that Trace McCreary whose name as Manager of Varden Capital .
Properties, LLC, a Florida limited liability company, the Manager of VCP Plantation, LLC, an
Alabama limited liability company, is 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 Manager and with full authority, executed the same voluntarily for and as the act of
said limited liability company.

VCP HIP Portfolio
Signature Page to Assignment of Leases and Rents
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VCP ROSEWOOD MANOR, LLC. an Alabama
himited liability company '-

“By: VARDEN CAPITAL PROPERTIES, LLC,
a Florida limited liability company
Its:  Manager - o

.r“"""_#u_'-._.

o

e
B }': f L ﬁ E Mwamwrm'—'ﬂm'wdwn—mn...

W S

' Name?Trac% Mc Crea:ry
Title: Manager |

STATEOF _&¥X )
)SS:
COUNTY OF o ton )

I, D{m&]/\ L—Feﬁd e a PO KLl in and for said County in

e

sald State, bereby certify that Trace McCreary whode name as Manager of Varden Capital
Properties, LLC, a Florida limited liability company, the Manager of VCP Rosewood Manor,
LLC, an Alabama limited liability company, is signed to the toregoing conveyance and who is
known to me, acknowledged before me on this day that, being inforimed of the contents of the
conveyance, he, as such Manager and with full authority, executed the same voluntarily for and

as the act of said limited liability company.

Kl 1 u,r.',.r,# DANAH LEWIS GOLDER iu
b NOTARY PUBLIC-GEORGIA L
JEt i E  FUUONCOUNTY

__DECEMBER 10, 2019

pan= L0t e . -
——7 AL W A M LR i Cocveg o

VCP HIP Portfolio
srgnature Page to Assignment of Leases and Rents
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EXHIBIT A -

EEGAL DESCRIPTION

CLEAR SPRINGS PROPERTY

PARCEL 1I;
A PART OF THE SE 1/4 OF SECTION 26, TOWNSHIP 21 SOUTH, RANGE 1| WEST,

SHELBY COUNTY, ALABAMA; AND BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS: COMMENCE WHERE THE SOUTHEAST RIGHT OF WAY LINE OF
ALABAMA HIGHWAY NO. 25 INTERSECTS THE WEST RIGHT OF WAY LINE OF EGG
AND BUTTER ROAD THENCE SOUTH 49 DEGREES 59 MINUTES 02 SECONDS WEST
51443 FEET ALONG THE SOUTHEAST RIGHT OF WAY LINE OF ALABAMA
HIGHWAY NO. 25 TO A 1/2" REBAR FOUND WITH HOLLIS CAP AND THE POINT OF
BEGINNING; THENCE SOUTH 29 DEGREES 40 MINUTES 13 SECONDS EAST 196.89
FEET TO A 1/2" REBAR FOUND WITH HOLLIS CAP; THENCE SOUTH 63 DEGREES 26
MINUTES 03 SECONDS WEST 40.00 FEET TO A 1/2" REBAR FOUND WITH HOLLIS
CAP; THENCE SOUTH 26 DEGREES 33 MINUTES 57 SECONDS EAST 25.00 FEET TO A
1/2" REBAR FOUND WITH HOLLIS CAP; THENCE SOUTH 63 DEGREES 26 MINUTES
03 SECONDS WEST 72,13 FEET TO A 1/2" REBAR FOUND WITH HOLLIS CAP;
THENCE SOUTH 00 DEGREES 45 MINUTES 19 SECONDS EAST 226.53 FEET TO A 12"
REBAR FOUND WITH HOLLIS CAP; THENCE SOUTH 81 DEGREES 13 MINUTES 24
SECONDS EAST 8.34 FEET TO A 1/2" REBAR FOUND WITH HOLLIS CAP: THENCE
SOUTH 15 DEGREES 59 MINUTES 44 SECONDS WEST 325.29 FEET TO AN IRON
FOUND; THENCE NORTH 81 DEGREES 11 MINUTES 07 SECONDS WEST 186.66 FEET
10 A 1/2" REBAR FOUND WITH HOLLIS CAP; THENCE NORTH 17 MINUTES 33
SECONDS 26 SECONDS WEST 448.99 FEET TO A 1/2" REBAR FOUND WITH HOLLIS
CAP ON THE SOUTHEAST RIGHT OF WAY LINE OF ALABAMA HIGHWAY NO. 25;
FHENCE NORTH 49 DEGREES 59 MINUTES 02 SECONDS EAST 509.17 FEET ALONG
SAID RIGHT OF WAY LINE TO THE POINT OF BEGINNING. CONTAINING 4.9 ACRES,

MORE OR LESS.

PARCEL 2:

ALONG WITH THE PERPETUAL NON-EXCLUSIVE EASEMENT AND RIGHT OF WAY
FOR  DRAINAGE, UTILITIES, INCLUDING INSTALLATION. AND USE AND
MAINTENANCE OF A SEWER DRAINAGE LINE DESCRIBED IN INSTRUMENT DATED
OCTOBER 28, 1996, RECORDED OCTOBER 28, 1996, IN INSTRUMENT NO. 1996-35731
IN THE OFFICE OF THE JUDGE OF PROBATE OF SHELBY COUNTY, ALABAMA.

SITUATED IN SHELBY COUNTY, ALABAMA.

RIGHTS OF OTHER PARTIES IN AND TO THE USE OF THE EASEMENT FOR
DRAINAGE AND UTILITIES AS RECORDED IN INSTRUMENT NO. 2000-36573.
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LEGAL DESCRIPTION

PLANTATION GARDENS PROPERTY

A PART OF THE NE1/4 OF THE NW1/4 OF SECTION 10, TOWNSHIP 7 SOUTH. RANGE 4
WEST, MORGAN COUNTY, ALABAMA AND BEING MORE PARTICULARLY

DESCRIBED AS FOLLOWS:

FROM THE NORTHWLEST CORNER OF SAID NE1/4 OF THE NWI1/4: THENCE
52°06'00"W 720.29 FEET ALONG THE 1/4 MILE LINE TO THE POINT OF BEGINNING;
THENCE §2°06'00"W 274.77 FEET ALONG SAID 1/4 MILE LINE: THENCE S89°05'19"F
040.88 FEET, THENCE N2°0746"E 165.22 FEET: THENCE S$89°04'14"E 81.82 FEET;
THENCE NO°22'01"E 44.46 FEET; THENCE N52°28'16"E 150.33 FEET TO A POINT ON
THE SOUTHWEST RIGHT OF WAY LINE OF SPARKMAN STREET, NW: THENCE
N37°34'02"W 50.00 FEET ALONG SAID RIGHT OF WAY LINE: THENCE S$52°28'09"W

150.25 FEET; THENCE N37°28'31"W 128.79 FEET; THENCE S71°17'10"W 272.71 FEET:
THENCE N85%20°09"W 252.74 FEET TO THE POINT OF BEGINNING. CONTAINING 3.97

ACRES, MORE OR LESS.




20170706000240430 07/06/2017 02:34:42 PM ASSIGN 20/20
LEGAL DESCRIPTION

ROSEW0OO0OD MANOR PROPERTY

COMMENCE AT THE SOUTHWEST CORNER OF NW-1/4 OF NW-1/4 OF SECTION 33
TOWNSHIP 6 SOUTH, RANGE 7 WEST; THENCE S87°3929"E ALONG THE SOUTH
BOUNDARY OF SAID QUARTER QUARTER SECTION, 19.71 FEET TO A POINT ON AN
OLD NORTH-SOUTH FENCE, SAID POINT BEING THE POINT OF BEGINNING AT THE
HEREIN DESCRIBED TRACT OF LAND; THENCE CONTINUE S87°3929"E. 368 .07 FEET.
THENCE NO1°23'23"E, 338.09 FEET; THENCE N88°36'37"W. 367.96 FEET TO A POINT
ON AN OLD FENCE; THENCE $01°2323"W, 331.97 FEET TO POINT OF BEGINNING
CONTAINING 2.83 ACRES, LYING AND BEING LOCATED IN THE NW-1/4 OF NW.1/4

OF SECTION 33, TOWNSHIP 6 SOUTH, RANGE 7 WEST LAWRE
AR AMA : NCE COUNTY,

Filed and Recorded

\}\'} "":‘Ud:f;;_ Official Public Records

.;:-':' //Ll\.-} Judge James W. Fuhrmeister, Probate Judge,
) /-' R County Clerk

*) g Shelby County, AL
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