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by and between COMMUNTTY COLLEGE DEVELOPMENT CO., INC,, an Alabama corporation, having
it principal office at P.O. Box 10867, Birmingham, Alabama 85202, ("CCD"), and SOUTHTRUST BANK
of ALABAMA, NATIONAL ASSOCIATION, a national benking association, whose address is

Lronl Birmingham, Alabama }5 L0~  (the "Trustee);

WITNESSETH:

That in consideration of the mutual covenants herein contained, the parties hereto recite and agree
as follows:

Section 1. Recitals.

101 CCD and Jefferson State Community College, on behalf of the State of Alabama Board
of Eduction, created and operating pursuant to Section 16-60-110, et.seq., Code of Alabama, 1075 ("Jeff
State”), have entered into a Lesse Agreement dated as of January 1, 1062 (the "Lease Agreement’), a true

mdmrmtmpyofwhichwﬂlheﬂlednfrmrdwiththehdgeofProbatent‘ﬂheIhyComty,Alabama' Lot
Boock 343 at Page 93/ ,rdathztothenﬂptopertydem'bedulntl,ﬂhemym-d@%
{ed in ] dfa,

recorded in Map Book /¢ ,Page 2} of the said Probate Office (the "Property™).

1.02 CCDhaanutmquiredtiﬂetutheProperty,nndthEpartieaheretointendthatOGDahnIl
havemnbﬂgnﬁmundarthelmnehgreementurthisAssi@mentuntilauchtimeaﬂGCDshaﬂhmre
acquired title to the Property and the Lease AGreement filed for record.

S
L
N
s 1.08 Ammgotherthmgs,ﬂmLmeAgreementpmﬂdﬁfmthelmuemdthemlebyOCDw
= Jeﬂ'ﬂtateoftheﬂuﬂdingducﬂbedhthelaamAgreement(the'Buﬂdingﬂ;nndfurthepaymentof
8 kmunthl;*pamentutoCCDbyJeﬁ' State with respect to the Building (the "Rental Payments®).
i ap
i
=
2

1.04 CCD and the Trustes have entered into a Trust Indenture dated as of January 1, 1992
(the "Trust Indenture®), whereby the Trustee is authorized to prepare, authenticate and deliver certificates

of participation representing ownership interests in the Lease Agreement and the Rental Payments (the
*Certificates of Participation™), as directed by CCD.

1.08 Eubjecttoitsmquinitiunot‘titletutheProperty.GCDdesirﬂtoassignahsolutelymthe
Trusteeallofitsright,ﬁﬂeandinxereathundtothelemhgreemantemptfurceﬂainr@uspem'ﬁed
in Section 2.01 hereof, the right to receive Rental Payments due under the Lease Agreement and other
amounts due thereunder, for the benefit of the Registered Owners of the Certificates of Participation (the
'RegisteredOwners'),anﬁtheTrusteeiswﬂﬁngtuameptmchasaignment,unthetermanndmnditinns
medﬁedmmhmmtmmmtmdfmmepwspecmammeﬁumhdentm. It is the
'mtentionofCCDandTrunteethata]lamountsduemdertheTmstIndtm'ehepaidﬁrstﬁ'omaﬂ
mmcﬂnvaﬂnblemderthelemAgreemanhmdmymmﬂ'nhgﬂghmeem&ﬂedmmD
hereunder;andthattheTrusteeshnﬂexemiﬂeaﬂﬁghtuofGCDmdertheIﬂseAgreementfnrthe
benefit of the Holders of Certificates of Participation issued pursuant to the Trust Indenture until the lien
of the Trust Indenture has been discharged.

1.06 Eachofthsparﬁuhasnuthoﬁtywentermmiaweement,mdhaatakallactinm
neceasary to authorize ita execution by the officers signing it.

iy
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1.07 Al terms capitalized in this Assignment Agreement and not defined herein shall have the

meanings given to them in the Trust Indenture and the Lease t. "Other Lease Documents®
means all documents, certificates and legal opinions in CCD’s possession relating to the Lease Agreement,
relatingtntheBuﬂdhlg,mmlngJeﬂ’EtnteaudehtorandCGDmmmedparty,nndtheamignment
thereof to the Trustee: evidence of the proper filing of a financing statement relating to the Lease
Agreement and the Rental Payments and other amounts due thereunder, naming CCD as debtor and the
Mmeummed;nny;mdaﬂmhawwhieﬂ,bmdsmdothermmumuhedwbe
furnished to CCD under the Lease Agreement.

Section 2.

201 For one dollar ($1.00) and other good and valuable consideration, the receipt and
mﬁﬁmdwhhhhhmbymthMmdmtﬁmthCﬂquﬂrhgﬁﬂammerpermm
herebyuhudgnsmdmmhtheweembehalfdtheﬂegistﬂedownmofthe Certificates
ofParﬂdpaﬁorywithnutmmmeptummbreachbyccnofanyreprmntaﬁmmmﬁeunr
covenants of CCD herein, all of its right, title and interest in and to the Lease Agreement, the Rental
Payments and other amounts required to be paid by Jeff State thereunder, and all Other Lease
Documents, except for CCD's rights under Section 4.4 of the Lease, and CCD’s right as an additional
insured under any general hability insurance policies issued under Section 6.6 of the Lease. Accordingly,
ﬂponexecuﬁonofﬂﬂsmmentweement,GCDshalldelivertuthaTrusteethemig‘mluftheLeaae
Agreement and all Other Lease Documents.

CCD retains all of, and the Trustee does not assume any of the obligations of CCD under the
IﬂseAgreamentmdththhuImDmenta,e:oepﬁngtheubﬁgationtumveytiﬂetothaﬂuﬂding
upon the conditions provided in the Lease Agreement subject to the retention of rights under Section 2.01
hereof.thiaAadgnmentinintendedtomnsﬁtutemubsoluteuaignmentafnﬂofCCD'nright,titleand
mtereatinandmtheLemAgreementnnduntﬂthaﬁennftheIndentumhdimhnrged,GCDretaimnu
legal or equitable interests in or under the Lease Agreement.

2.02 With respect to such sale, assignmentandmeynncetotheTmsteehereunder.md
uubjecttoitsaequiuitinnoftitletothePrnperty,GGDrepresenta,wnrrantundmenantutomdwiththe
Trustee and the Registered Owners of the Certificates of Participation that, upon the date of execution
ofthisAssignmentAgreemenhthefammmdbelnwmmdwiubetmemdmm

(n) CCD is an Alabama corporation duly organized, validly existing and in good standing under
the laws of the State of Alabama, with corporate powers and authority to own its property and carry on
its business as now being conducted, and is duly qualified to transact business and hold property in the
State of Alabama.

(b} CCD has full power, authority and legal right to enter into and perform its obligations
under the Lease and this Assignment Agreement and the Other Lease Documents; and the execution,
delivery and performance of the Lease Agreement, this Assignment Agreement and the other Documents
hwehen&ﬂyaﬂhoﬁzedbyaﬂnmrymmhmmthepandmﬂ,dnnmmem
atockholderapprovalnrthenpprmulurnumentnfnnytrunteenrholderufanyhdabtednmnrub]igaﬁnm
of CCD or such required approvals and consents heve heretofore been duly obtained.

(c) The execution, delivery and performance of the Lease Agreement, this Assignment
Agreemmtmdtheﬁtherlmnmmenudomtmnhamempmﬁdmofthemﬁcleaof
IncorporatiananyhmofGGD,mddonotmdwiﬂmtrestﬂthmbremhofnrmmﬁtutaadefault
underanymdenture,mortgage.mtract,agreementurinstrumenttuwhichcﬂﬂianpartyurbywhich
it or its property is bound.
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(d) ThelﬁmAgreemmtiainﬁJﬂforcaandeﬂ'ect;neitherCGDmrJeﬁ'ﬂtatehtndefault
mmdmmmdmmwmumﬁmmddeﬁvmnfmeMWmhmwt
and the Other Lease Documents by the other parties thereto, the Lease Agreement and this Assignment
Agreement are valid and binding contracts of CCD, enforceable against CCD in accordance with their
terms; such enforcement being subject to certain limitations on remedies arizing out of the application of
principles of equity and Federal and state laws relating to bankruptcy, reorganizations, moratoriums and
creditors’ rights generally.

(e) The Lease Agreement delivered to the Trustee, together with the Trust Indenture and
the Development Agreement, comprise the entire writing, obligation and agreement between CCD and Jeff
State respecting the Building and payment therefor.

N CCDhaswmpﬁedandwﬂlntallﬁmeuhereaﬂermmplywithmddulyperfmiu
obﬁpﬂmmdu&ahmhpmhmhmmtwmmtmdmeomHmmm

® mereumpendhgm,mtheknowhdgeofﬂcn.threatenedmﬁunnrprmeedhgbefm
mmmmwummwmwmmwmyaﬁmmmmwfmmpeﬂmm
obligations under the Lease Agreement, this Assignment Agreement and the Other Lease Documents,

(h) mmwmtmmamm&umddﬂrﬁnﬂdaimﬁemmty
interests and encumbrances except the right of Jeff State under the Lease Agreement, and except for
Permitted Encumbrances under the Indenture and the Lease.

D Thee:ecutedmunterpaﬂofthelmaeAFeementdeﬁveredtotheanteebyCCD
constituteathamandonlyoﬁg'nﬂofthelguehgreementmmﬂmﬁngchathaperforpmpmesof
perfection of security interests under the Uniform Commercial Code.

g To the best of CCD’s knowledge the Official Statement dated January 28, 1992 for the
Certificates of Participation does not contain any untrue statement of & material fact or omit to state any
mateﬂalfactrequh'edtubeatntedherehmrneeesaarytumaketheﬂ.atementtherein,htheﬁght of the
circumstances under which they were made, not misleading in any material respect.

208 From and after the date of this Assignment Agreement, CCD shall have no further rights
nrintereﬂmderthelmmﬁgraement,inmﬂentﬂ?mentsnrothermoneyatubecomedueunder
the Lease, or in the Building except for those rights retained pursuant to Section 2.01 hereof. CCD agrees
to perform ali of the duties of CCD under this Assignment Agreement.

2.04 Ccnwwmgmddeﬁvermthemuponrequeatbytheﬁuﬂee,m
dwmenmremnablydeemednmbymemmnhermmmmpeﬂmtmeaﬂmem
herein made. '

2.05 Bubjammiquuhﬁonufﬁﬂewthehoperty,GCDhmhyhrevmblymmtﬁutﬁmd
nppointatheTrust.eemunyprmntmfutmoﬁhermngentoftheﬁuateemhsmmmnrmign&
as its lawflul attnmey,withﬁ:ﬂpowerofsuhuﬂtuﬁonﬁndrmbsﬂtuﬁom and in the name of CCD or
otherwise to collect and to sue on behalf of CCD in any eourt for Rental Payments or other amounts due
underthalﬂse,mwpartthmof,towithdrawnrﬁetﬂeanydaims, suits or proceedings pertaining to
nrarisingnutofthel;eaaeAgreementuponanytermz,nﬂwithnuttheasaentofCCD; and, further, to take
possession of and to endorse in the name nfGCDanyimtrumentfnrthepﬂymentufmnneysreceivedun
account of the Rental Payments or other amounts due under the Lease Agreement. This right to enforce
the Lease Agreement shall revert to CCD after the lien of the Trust Indenture has terminated and all
Certificates of participation have been paid in full.
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2.08 Uponrequanbymamccnwthathwmntitammmvm&r
mtmmmmmmmmpmummﬂmmmmmmwmm
Agreement.

2.07 InthethDmtheTrmtaereeeivunmheﬁomJeﬁsmuthatuﬂﬂlemdseﬁs
opﬁmmdﬁmelﬂsewemmtmmepaymeﬂemdeenmmmattheMWmemwmbe
mmmwdduewmmﬁﬂmmnm&omthePbdgedRmm{mdeﬁnedhmeLmeAgmemt} for
themmentoftheRenmlPaynwnmpmmmntmthewrmoftheImeAgreementthemﬁtyreceiﬁng
such notice shall immediately notify the other of this fact.

Section 3. Amendments.

The'proﬁdomufthisAnignmentAgreemcntmayheamendedornddedmhwﬁﬁngby
wmtmmmepuﬁeqbutmmmhmmdmmtmaﬁmmwﬁvemwmmd
OwnmofmeCeﬂiﬁcatmafPuﬂdpaﬁmmmmwmingmtﬂwedbyamajnrﬂth
doﬂmmamtofﬁeRegishredOmmofaﬂcmiﬁmteuomeﬁpaﬁmmmmmdhg;maﬁdedmat
nnmhmmdmmtahaﬂhapaktharightnfmnegiﬂaedwmrwmehehhmomﬁmmnf

any Rental Payment.
Section 4, Administrative Provisions

4.01 mmmwmtammmﬁmdmmedhmmwﬂhthehm
of the State of Alabama,

4.02 AnymwiﬁmofﬂﬂsAmignmtAgreementfmdtubepmhibitedbthnhaﬂhe
heﬁecﬂveonlymthemantofsmhpmhibiﬁomandshaﬂnntmhdatethewmainderofthisAssignment

Agreement.

4.08 -MAndgnmmtAgreementhebindhgupnnmdinmmmebeneﬁtofthEpmﬁes
and their respective successors and assigns.

4.04 TﬁnﬂdgnméntAgeemmtmayhesﬁnﬂhnmmlye:ecutedhmerﬂmmmparm,each
of which shall be an original and all of which shall constitute but one and the same Assignment Agreement.

4.05 mwmmﬂmwmﬁamdmmmherehahaﬂmeﬂmmmﬂmof
the transaction contemplated hereby.
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COMMUNITY COLLEGEDEVELOPMENT,
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of

Alabama. & national banking assccistion, and that e as such officer, being suthorized to do

“+. Prlexing

1
:
3
5
6

therein contained by signing the name

who acknowledged himseeif to be the
Ine., an Alabama corporation, and that he

who

Co.,

*

. 1003, before me, the undersigned Notary Puhbiic,
1902, before me, the undersigned Notary Pubiic,

v

Notary Publi
My cocmdasion expiren: . &/3% 94~

et

)

Agreewent for the
PRESILENT » iE Lt
IN WITNESS WHEREOF, | hareunto set my hand and official seal

AL gay ot T

Commnmity College
umm.mmwhnmmmrmwmw
therein contained by signing the pame of said Corporation, by himself as 7/€J .

IN WITNESS WHEREBOP, I hereunto set my hand and official seal.

On this, theld”
ol

On this the L¥8, murjnmn}/

STATE OF ALABAMA
COUNTY OF JEFFERSON

COUNTY OF JEFFERBON

STATE OF ALABAMA

[BEAL)

g

=
&

5

&




