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THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TO:

Riemer & Braunstein LLP

Three Center Plaza

Boston, MA 02108

Attention: Kevin J. Lyons, Esquire

Address of Property:

7278 Cahaba Valley Road
Birmingham, Shelby County, Alabama

Map/Parcel 1D Number:

03-9-29-0-001-011

COLLATERAL ASSIGNMENT OF LEASES AND RENTS

ASSIGNOR: BR GREYSTONE, LLC, a Delaware limited liability company

ASSIGNEE: KEYBANK NATIONAL ASSOCIATION, a national banking association, as -
Agent on behalf of itself and certain other Lenders

DATE: October 19, 2017
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COLLATERAL ASSIGNMENT OF LEASES AND RENTS

(7278 Cahaba Valley Road, Birmingham, Shelby County, Alabama)

This COLLATERAL ASSIGNMENT OF LEASES AND RENTS (this “Assignment”)
made as of October 19, 2017, by BR GREYSTONE, LLC a Delaware limited liability company
having an address at ¢/o Bluerock Real Estate, L.L.C., 712 Fifth Avenue, O™ Floor, New York,
New York 10019 (hereinafter called “Assignor”, and the term *“Assignor” shall include,
wherever the context permits, its successors and assigns) in favor of KEYBANK NATIONAL
ASSOCIATION, a national banking association, as agent for the Lenders (as hereinafter defined)
under that certain Credit Agreement dated as of October 4, 2017 (hereinafter, as same may be
amended, restated, renewed, replaced, or modified, the “Credit Agreement”) among Bluerock
Residential Holdings, L.P., a Delaware limited partnership, and various other Affiliates thereof
as “Borrower” (collectively, the “Borrowers™), KeyBank National Association and the other
lending institutions which become parties to the Credit Agreement (KeyBank National
Association and the other lending institutions which become parties to the Credit Agreement are
collectively referred to as the “Lenders” and individually as the “Lender”), and KeyBank
National Association, as Agent (hereinafter called “Agent”), having a place of business at 225
Franklin Street, Boston, Massachusetts 02110, (the term Agent shall include, whenever the
context permits, its successors and assigns as the holder of this Assignment and the Note and
other Obligations secured hereby), for the purpose of securing the “Obligations” as defined in
that certain Subsidiary Guaranty entered into by Assignor in favor of Agent and the Lenders
dated as of the date hereof (as the same may be modified, amended, or supplemented, the
“Subsidiary Guaranty™).

WITNESSETH THAT:

l. Grant of Assignment. This Assignment 1s granted pursuant to the terms, provisions and
conditions of the Credit Agreement. The term “Mortgage” shall mean that certain
Mortgage, Assignment of leases and Rents, Security Agreement and Financing
Statement dated as of the date hereof by Assignor for the benefit of Agent and the
Lenders. The term “Obligations” shall have the meaning ascribed to such term in the
Subsidiary Guaranty. Capitalized terms used herein which are not otherwise specifically
defined shall have the same meaning herein as in the Credit Agreement and the
Mortgage.

Assignor, for good and valuable consideration, receipt of which is hereby acknowledged,
herecby grants, transfers and assigns to Agent and the Lenders, and grants to Agent and
the Lenders a continuing pledge of and security interest in, the entire present and future
interest of Assignor in, to and under: (a) all leases, subleases, rental agreements or other
occupancy agreements (“°Leases’) now or hereafter in existence, with respect to all or any
portion of the real property located at 7278 Cahaba Valley Road, Birmingham, Shelby
County, Alabama, and commonly known as QOutlook at Greystone (“Property”); (b) all
rents, income and profits of any kind arising from such interests in the Leases and any
renewals or extensions thereof for the use and occupation of all or any portion of the
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Property; (c) all guaranties of and security for the Leases; and (d) all proceeds of the
foregoing.

Assignor is the owner of the Property. A legal description of the Property is annexed
hereto as Exhibit A.

Assignor covenants and agrees that this Assignment creates and constitutes an equitable
and specific lien upon the aforesaid rents, and that this Assignment does not create or
constitute a pledge of or conditional security interest in such rents. This Assignment 1s
intended to be specific, perfected and choate upon the recording of this Assignment.

Obligations Secured. This Assignment is made for the purpose of securing the
“Obligations”, as defined in the Subsidiary Guaranty.

Warranties and Representations. ASSIGNOR WARRANTS AND REPRESENTS that it
is and shall be in the future the sole owner of the entire interests described in Section 1
above and that no rent reserved in the Leases has been or will be in the future otherwise
assigned or anticipated, and that no rent for any period subsequent to the date of this
Assignment will be collected more than one (1) month in advance except for security
deposits and last month’s rents taken in the usual course of business pursuant to Leases.

Covenants. Except as may be otherwise provided for or permitted by the Credit
Agreement, ASSIGNOR COVENANTS with Agent: (i) to observe and perform all the
obligations imposed upon the lessor under every such Lease and not to do or permit to be
done anything to impair the security thereof (ii) not to collect any of the rent, income and
profits arising or accruing under the Leases or from the Property more than one (1) month
in advance of the time when the same shall become due; (iii) not to execute any other
assignment of lessor’s interest in the Leases or assignment of rents arising or accruing
from the Leases or from the Property; (iv) not to subordinate any Lease to any mortgage
or other encumbrance, or permit, consent or agree to such subordination, without Agent’s
prior written consent in each instance; (v) not to convey or transfer or suffer or permit a
conveyance or transfer of the premises demised by any Lease or of any interest therein so
as to affect directly or indirectly a merger of the estates and rights, or a termination or
diminution of the obligations, of any lessee thereunder subject to any rights of tenants
under Leases; (vi) at Agent’s request, furnish to Agent true and complete copies of all
Leases and amendments thereto; and (vii) at Agent’s further request (and in confirmation
of the assignment and transfer already made herein of future Leases) to assign and
transfer to Agent any and all subsequent Leases upon all or any part of the Property and
to execute and deliver at the request of Agent all such further assurances and assignments
in the Property as Agent in good faith shall from time to time reasonably require.

Further Terms, Covenants and Conditions. This Assignment is made on the following

terms, covenants and conditions:

5.1 Prior to Default. So long as (i) no Event of Default (as defined in the Credit
Agreement) exists and (ii) no default has occurred and is continuing uncured beyond the
applicable notice and grace period, if any, in the performance of any obligation, covenant
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or agreement herein, or in the other Loan Documents, contained and on the part of
Assignor to be performed (collectively, a “Continuing Default™): Assignor shall have the
right and license to manage, lease and operate the Property and to collect all rents,
income and profits arising under the Leases or from the premises described therein and,
subject to the provisions of the other Loan Documents, to retain, use and enjoy the same.

5.2  After Default. At any time when a Continuing Default exists, Agent, without In
any way waiving such default, may at its option, without notice, and without regard to the
adequacy of the security for the Obligations secured hereby and by the Mortgage revoke
the right and license granted above to Assignor and:

(1) Authorize and direct the lessees named in any existing Leases or any other
or future lessees or occupants of the Property, upon receipt from Agent of written notice
to the effect that Agent is or the Lenders are then the holder of the Note and the Mortgage
and that a Continuing Default exists thereunder, to pay over to Agent all rents, income
and profits arising or accruing under the Leases or from the Property and to continue to
do so until otherwise notified in writing by Agent. Assignor agrees that every lessee and
occupant shall have the right to rely upon any such statement and request by Agent that
lessee or occupant shall pay such rents to Agent without any obligation or right to inquire
as to whether such Continuing Default actually exists notwithstanding any notice from or
claim of Assignor to the contrary and that Assignor shall have no right or claim against
lessees or occupants for any such rent so paid by lessees or occupants to Agent after such
notice to the lessee or occupant by Agent;

(ii)  Either in person or by agent, with or without bringing any action or
proceedings or by a receiver appointed by a court, take possession of the Property and
have, hold, manage, lease and operate the same on such terms and for such period of time
as Agent may deem proper and, either with or without taking possession of the Property
in its own name, demand, sue for, or otherwise collect and receive, all rents, income and
profits of the Property, including those past due and unpaid, with full power to make
from time to time all improvements, alterations, renovations, repairs and replacements
thereto or thereof as may seem proper to Agent; and

(111)  Apply such rents, income and profits to the payment of:

(a) all reasonable expenses of managing the Property including,
without being limited thereto, the salaries, fees and wages of a managing agent
and such other employees as Agent may reasonably deem necessary or desirable,
and all expenses of operating and maintaining the Property, including, without
being limited thereto, all taxes, charges, claims, assessments, water rents, sewer
rents and other liens, and premiums for all insurance which Agent may deem
necessary or desirable, the payment or refund of security deposits, or interest
‘thereon, and the cost of all improvements, alterations, renovations, repairs or
replacements, and all expenses incident to taking and retaining possession ot the
Property; and

(b) all sums which Assignor is responsible to pay under the Mortgage,
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and the Obligations secured hereby and by the Mortgage, together with all
reasonable costs and reasonable and actual attorneys’ fees, in such order of
priority as to any of the items mentioned in this clause (b) as set forth in the
Credit Agreement or if not addressed in the Credit Agreement then in such order
as Agent in its sole discretion may determine, any statute, law, custom, or use to
the contrary notwithstanding.

The exercise by Agent of the option granted it in this Section 5.2 and the
collection of the rents, income and profits and the application thereof as herein
provided shall not be considered a waiver by Agent of any default under the other
Loan Documents, or the Leases, or this Assignment.

5.3 Continuing_ Effect. Upon payment in full to Agent and the Lenders of the
Obligations secured hereby and by the Mortgage, this Assignment shall become null and
be void and of no effect, but the affidavit of any officer, agent, or attorney of Agent or the
Lenders made in good faith showing any part of said Obligations to remain unpaid shall
be and constitute conclusive evidence (absent manifest error) of the validity,
effectiveness and continuing force of this Assignment and any person may, and is hereby
authorized to, rely thereon. The discharge of record of the Mortgage given by Assignor
to Agent shall constitute a discharge of this Assignment and a release of Agent’s and the
Lenders’ interest in the Leases and rents assigned hereby and the reassignment thereof
(without recourse to Agent or any Lender) to Assignor and all those claiming of record
by, through or under Assignor.

54  No Waiver; Concurrent Rights. Nothing contained in this Assignment and no act
done or omitted by Agent pursuant to the powers and rights granted 1t hereunder shall be
deemed to be a waiver by Agent of its rights and remedies hereunder or any one or more
of the other Loan Documents, and this Assignment is made and accepted without
prejudice to any of the rights and remedies possessed by Agent under the terms of any of
the other Loan Documents. The right of Agent to collect said principal sums, interest and
indebtedness and to enforce any other security therefor held by it may be exercised by
Agent either prior to, simultaneously with, or subsequent to any action taken by it
hereunder.

3.5 No Liability. Neither Agent nor any Lender shall be liable for any loss sustained
by Assignor resulting from Agent’s failure to let the Property after default or from any
other act or omission of Agent in managing the Property after default unless such loss 1s
caused by the gross negligence or willful misconduct of Agent. Agent shall not be
obligated to perform or discharge, nor does Agent hereby undertake to perform or
discharge, any obligation, duty or liability under the Leases, under any ground lease, or
under or by reason of this Assignment, and Assignor shall, and does hereby agree to,
indemnify Agent and each of the Lenders for, and to defend and hold Agent and each of
the Lenders harmless from, any and all liability, loss or damage which may or might be
incurred under or by reason of this Assignment and from any and all claims and demands
whatsoever which may be asserted against Agent or any Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in the Leases or any ground lease. Should Agent or
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any Lender incur any such liability under the Leases or under or by reason of this
Assignment, or in defense of any such claims or demands, the amount thereof, including
costs, expenses and reasonable and actual attorneys’ fees shall be secured hereby and by
the Mortgage and by the other collateral for the Obligations and Assignor shall reimburse
Agent and the Lenders therefor immediately upon demand and upon the failure of
Assignor so to do, Agent may, at its option, declare all sums secured hereby immediately
due and payable. It is further understood that this Assignment shall not operate to place
responsibility for the control, care, management or repair of said Property upon Agent,
nor for the carrying out of any of the terms and conditions of the Leases or any ground
lease; nor shall it operate to make Agent responsible or liable for any waste committed on
the Property by tenants or any other parties, or for any dangerous or defective condition
of the Property, or for any negligence in the management, upkeep, repair or control of
said Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Notwithstanding the foregoing, Agent and the Lenders shall not be indemnitied
on account of, or exculpated from acts of, their own gross negligence or willful
misconduct.

5.6  Effect of Foreclosure Deed. Unless Agent otherwise elects in the instance of a
Lease which is subordinate to the Mortgage and is thus terminated by the foreclosure,
upon the issuance of any deed or deeds pursuant to a judicial or non-judicial foreclosure
of the Mortgage, all right, title and interest of Assignor in and to the Leases shall, by
virtue of this instrument and such deed or deeds, thereupon vest in and become the
absolute property of the grantee or grantees in such deed or deeds without any further act
or assignment by Assignor. Assignor hereby irrevocably appoints Agent and 1ts
successors and assigns as its agent and attorney in fact to execute all instruments of
assignment for further assurance in favor of such grantee or grantees in such deed or
deeds as may be necessary or desirable for such purpose.

5.7  Upon Termination of Lease in Bankruptcy. In the event any lessee under any of
the Leases should be the subject of any proceeding under the Federal Bankruptcy Code,
as amended from time to time, or any other federal, state or local statute which provides
for the possible termination or rejection of the Leases assigned hereby, Assignor
covenants and agrees that, if any of the Leases is so terminated or rejected, no settlement
for damages shall be made without the prior written consent of Agent, in each instance,
and any check in payment of damages for termination or rejection of any such Lease will
be made payable both to Assignor and Agent. Assignor hereby assigns any such payment
to Agent and further covenants and agrees that upon the request of Agent after an Event
of Default, Assignor will duly endorse to the order of Agent any such check, the proceeds
of which will be applied to the indebtedness secured by this Assignment. Assignor
hereby irrevocably appoints Agent and its successors and assigns as its-attorney-in-fact to
so endorse any such checks if Assignor does not do so after written notice from Agent.

5.8  Rights Contained in Mortgage. This Assignment is intended to be supplementary
to, and not in substitution for, or in derogation of, any assignment of rents to secure the
Obligations contained in the Mortgage or in any other Loan Document. In the event of
any conflict between this Assignment and any of the other Loan Documents, Agent shall
have the right from time to time to determine which provisions shall govern.
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5.9  Notices. Any notice or communications in connection herewith shall be
sufficiently given only if given in the manner provided for in the Credit Agreement.

6. Governing Law and Consent to Jurisdiction.

6.1 Substantial Relationship. It is understood and agreed that all of the Loan
Documents were delivered in the State of New York, which State the parties agree has a
substantial relationship to the parties and to the underlying transactions embodied by the
Loan Documents.

6.2  Place of Delivery. Assignor agrees to furnish to Agent at Agent’s office n
Boston, Massachusetts all further instruments, certifications and documents to be
furnished hereunder, if any.

6.3 Governing Law. This Assignment, except as otherwise provided in Section 6.4,
and each of the other Loan Documents shall in all respects be governed, construed,
applied and enforced in accordance with the internal laws of the State of New York
without regard to principles of conflicts of law, except that those matters relating to the
enforcement or exercise of any and all remedies of Assignee hereunder and the creation,
perfection and validity of the lien of this Assignment will be governed by Alabama law.
Enforcement of any and all remedies of Assignee hereunder shall be governed by the
internal laws of the State of Alabama

6.4  Exceptions. Notwithstanding the foregoing choice of law:

A. The creation and perfection of the lien and any assignment of rents and
security interest hereunder and the procedures governing the enforcement by Agent and
the Lenders of its exercise of its remedies against Assignor under this Assignment, the
Mortgage and under the other Loan Documents with respect to the Mortgaged Property to
which any Assignor is a party or other assets situated in the State of Alabama, including
by way of illustration, but not in limitation, non-judicial foreclosure and actions for
foreclosure, for injunctive relief, or for the appointment of a receiver, shall be governed
by the laws of the State of Alabama; and

B. Agent and the Lenders shall comply with apptlicable law in the State of
Alabama to the extent required in connection with the foreclosure of the security interests
and liens created under this Assignment, the Mortgage and the other Loan Documents
with respect to the Mortgaged Property or other assets situated in the State of Alabama.

Nothing contained herein or any other provisions of the Loan Documents shall be
construed to provide that the substantive laws of the State of Alabama shall apply to any
party’s rights and obligations under any of the Loan Documents, which are and shall
continue to be governed by the substantive law of State of New York, except as expressly
set forth in clauses (A) and (B) of this Section 6.4. In addition, the fact that portions of
the Loan Documents may include provisions drafted to conform to the law of the State of
Alabama is not intended, nor shall it be deemed, in any way, to derogate the parties’
choice of law as set forth or referred to in this Assignment, the Mortgage, the Credit
Agreement or in the other Loan Documents. The parties further agree that Agent may
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enforce its rights under the Loan Documents including, but not iimited to, its rights to sue
Assignor or to collect any outstanding indebtedness in accordance with applicable law.

6.5  Consent to Jurisdiction. Assignor hereby consents to the nonexclusive personal
jurisdiction in any state or Federal court located within the State of New York and the
State of Alabama.

7. State-Specific Provisions. In the event of any inconsistency or disagreement between the
terms and provisions set forth in this Section 7 and the other terms and provisions of this
Assignment, the terms and provisions of this Section 7 shall govern, control and
supersede such other terms and provisions to the extent of such inconsistency or
disagreement.

7.1 Alabama Law. Nothing herein contained shall be construed as making or
constituting Agent a “mortgagee in possession” in the absence of the taking of actual
possession of the Mortgaged Property by Agent pursuant to the terms and conditions of
the Mortgage. In the exercise of the powers herein granted Agent and the Lenders, no
liability shall be asserted or enforced against the Agent and the Lenders, all such hability
being expressly waived and released by Assignee. This Assignment 1s intended to
constitute a notice of assignment of rents or profits under laws of the State of Alabama.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Assignor has caused this Assignment to be duly executed and
delivered as of the date first written above.

ASSIGNOR:

BR GREYSTO
liability comp

C. a Delaware hmited

STATE OF NEW YORK
COUNTY OF NEW YORK

[, the undersigned, a notary public in and for said county in said state, hereby certify that
Jordan Ruddy, whose name as Authorized Signatory of BR GREYSTONE, LLC. a Delaware
limited hability company, s 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 Authorized Signatory and with full authority, executed the same voluntarily for and as

the act of said company.

Given under my hand and official seal this /é day of October, 2017.
sztéa;}*%éﬁﬁif

INOTARIAL SEAL] My commission expires:

Notary Public

DALE POZZ
NOTARY PUBLIC-STATE OF NEW YORK

No.01PQ82756397
Qualifisd in New Yoark County

My Commission Expires 01-28-2021
20171023000383700 9/10
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EXHIBIT A

LEGAL DESCRIPTION

Lot 1, according to the Survey of Springs (@ Greystone, as recorded in Map Book 35, Page 96, in
the Probate Office of Shelby County, Alabama.

TOGETHER WITH:

A Perpetual Grading Easement between Continental 120 Fund LLC and Joseph & Williams
L.L.C., recorded November 16, 2005 in Instrument 20051116000598410, in the Probate Office

of Shelby County, Alabama, lying in Section 29, Township 18 South, Range 1 West and being
more particularly described as follows:

Commencing at the Northeast corner of the Southeast Y4 of the Southwest Y4 of Section 29;
thence run South 00°14'00" West along the East line of said Y4 - ¥ for a distance of 104.72 feet
to the Point of Beginning; thence South 65°05'02" East leaving said East line a distance of 22.01
feet to a point; thence South 00°14'00" West for a distance of 220.45 feet to a point; thence run
North 353°31'37" West a distance of 24.80 feet to a point on said East line; thence North
00°14'00" East for a distance of 214.99 feet to the Point of Beginning.

TOGETHER WITH:

A Perpetual Grading Easement between Continental 120 Fund LLC and Harold H. Wehby
recorded November 16, 2005 in Instrument 20051116000598420, in the Probate Office of

Shelby County, Alabama, lying in Section 29, Township 18 South, Range 1 West and being
more particularly described as follows:

Beginning at the Northeast corner of the Southeast Y4 of the Southwest 4 of Section 29; thence
run North 00°14'00" East along the East line of Section 29 for a distance of 10.00 feet to a point;
thence North §9°42"54" East for a distance of 20.00 feet to a point; thence run South 00°14'00"
West a distance of 124.10 feet to a point; thence North 65°05'02" East for a distance of 22.01
feet to a point; thence North 00°14'00" East for a distance of 104.72 feet to the Point of
Beginning.

TOGETHER WITH:

A Perpetual Drainage Easement between Continental 120 Fund LLC and Joseph & Williams,
L.L.C., recorded November 16, 2005 in Instrument 20051116000598400, in the Probate Office
of Shelby County, Alabama, lying in Section 29, Township 18 South, Range 1 West.
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