/87F

ASSIGNMENT OF RENTS AND LEASES

The following terms shall have the meanings set forth below, as used in this
instrument:

a.  "Owner" shall refer to BIRMINGHAM 1 ASSOCIATES, LTD., a Georgia
limited partnership.

b. "Lender" shall refer to AMSOUTH BANK N.A.

¢.  "Loan Amount” shall refer to $10,600,000.

d. "Owner's Notice Address" shall refer to 5775-A Peachtree-Dunwoody
Road, Suite 200, Atlanta, Georgia 30342.

e. "Lender's Notice Address" shall refer to Post Office Box. 11007,
Birmingham, Alabama 35288, Attention: Mr, John C, Ham.

£, "State" shall refer to the Alabama.

1, BY THIS ASSIGNMENT, the Owner, for value received, hereby assigns to
the Lender all of Owner's right, tltle, privileges and interest whieh Owner has and
may have in the leases, operating agreements, management agreements, concession
agreements, licenses, and all similar agreements, now existing or hereafter made
and affecting the real property and the improvements thereon deseribed 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 deseribed in this Paragraph 1, together with any
and all guarantees, modifications, extensions and renewals thereof, are hereinafter
collectively and severally referred to as the "Lease™.
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2. OWNER'S PURPOSE in making this assignment is to relinquish to Lender
its right to collect and enjoy the rents, royalties, issues, profits, income and other
benefits at any time accruing by virtue of the Liease (hereinafter called "Rents and
Profits") as additional security for the outstanding indebtedness to Lender as
evidenced by the note in favor of Lender (hereinafter called the "Obligation™) dated
this same date, in the aggregate original principal sum equal to the Loan Amount,
executed by Owner, and as additional security for the Owner's obligations under the
Mortgage and Security Agreement ("Mortgage") executed to better secure the
Obligation; and to furnish security for the performance of Owner's obligations
contained herein, in the Obligation. The Obligation and other said loan documents,
and all other documents executed in connection with this loan are referred to as the
"Loan Documents”,
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3. THE PARTIES INTEND that this Assignment shall be a present, absolute
and unconditional assighment 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, whieh license shall not be revoked so long as there is no default
(not timely cured) by Owner in performance of the terms, covenants or provisions of
the Obligation, the Loan Documents or this Assignment., Nothing eontained herein,
nor any collection of Rents and Profits by Lender or by a receiver, 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 {not timely cured) under
the terms and conditions of this Assignment or any of the Loan Documents, this
Assignment shall constitute a directign 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 l.ease or any

guarantor for any Rents and Profits pald by such obligor L.essee or such guarantor to
Lender pursuant to Lender's demand or notiee,

9. OWNER WARRANTS:

{a) that no default exists or will exist and continue unecured on the part
of Owner under any Lease;

(b) that no rent or other payment has been or will be collected under
any Lease in advance, except in the ordinary course of business;

(¢} 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, except in the ordinary course of
business,
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All such 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) if 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
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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 (not
timely cured) under this Assignment or the Loan Documents; and provided
further that Lender shall have no obligation to any obligor under the Lease
with respeet to such security deposit unless and until Lender comes into actual
possession and control of said deposit;

(b) except as permitted in the Mortgage, to present to Lender, before
any Lease is executed on the Property, {other than Leases approved in writing
as of this date) a eopy of the same and obtain Lender's approval of the same,
Owner shall provide executed originals and/or copies of all Leases to Lender
upon demand;

{¢) 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 is 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 aceordance
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
except in the ordinary course of business operations;

() Owner shall not colleect 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 except in the ordinary course of business operations;

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

(g} 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 except in the ordinary course of business operations;

{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
assighment to occur by operation of law;

(i) Owner shall not request, consent to, agree to or accept a sub-
ordination 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;
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(5 Owner shall faithfully perform and discharge its obligations under
the Lease, and Owner shall appear in and defend, at no cost to Lender, any
action or proceeding arising under or in any manner connected with the Lease;
and if requested by Lender, Owner shall enforce the Lease and all remedies
available to Owner against any obligor under the Lease in the case of default
under the Lease by any Obligor under the Lease;

(k} At Lender's request, Owner shall promptly provide to Lender a true
and correct copy of the executed lease or other agreement; each such lease or
agreement shall be deemed included in this Assignment automatically as
though originally listed herein, and the term "Lease" as used herein shall
include such lease or agreement;

() Owner shall at all times contract to manage the Property through a
qualified manager, and Owner shall obtain the Lender's prior written consent
to and approval of the said management contract and manager before
execution of and employing the same, respectively. The said management
contract and all of the management, leasing, or other fees under such
management contract shall be subordinate to the lien of the Loan Documents;

(m) Nothing herein shall be construed to impose any liability or
obligation on Lender under or with respect to the Lease; Owner shall
indemnify and hold Lender harmless from and against any and all liabilities,
losses and damages which Lender may incur under the Lease or by reason of
this Asgignment, and Owner shall immediately upon demand reimburse Lender
for the amount thereof together with all costs and expenses and reasonable
attorneys’ fees incurred by Lender; all of the foregoing sums shall bear
interest until paid at the rate set forth in the Obligation; and any Rents and
Profits collected by Lender may be applied by Lender in its discretion in
satisfaction of any such liability, loss, damage, claim, demand, costs, expense
or fees.

7. OWNER HEREBY GRANTS TO LENDER THE FOLLOWING RIGHTS:

(a) Upon any uncured default by Owner, Lender shall be deemed to be
the ereditor of any obligor under the Lease in respect of any assignments for
the benefit of creditors and any bankruptey, 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 ecreditor's rights
therein);

{b) Lender shall have the right to assign Owner's right, title and
interest in the Lease subject to the provisions hereof to any subsequent holder
of the Mortgage 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;
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(¢} 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 limited 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 reasonable
attorneys' fees) incurred by Lender in connection therewith, together with
interest thereon at the After-Maturity Rate set forth in 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 reasonable attorneys' fees, to the Note,

(e) upon any default (after expiration of applicable cure period) by
Owner under this Assignment or under the Loan Documenls, 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 Lender):

(i} Lender shall have the right under this Agreement to
use and possess, without rental or charge, the furniture,
appliances and all other personal property of the Owner
located on the Property and used in the operation or
oceupancy thereof. Lender shall have the right to apply any
of the Rents and 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, manage-
ment or repair of the Property or any personal property or
for the earrying out of any of the terms or provisions of the
Legase;

(ii} Lender shall have the right to apply the Rents and
Profits and any sums recovered by Lender pursuant to Para-
graphs 4 and/or 7(a) hereof to Owner's outstanding indebted-
ness to Lender secured hereby or by any of the Loan
Documents, as well as to charges for taxes, insurance,
improvements, maintenance and other items relating to the
operation of the Property;
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(iii) Lender shall have the right to take possession of
the Property, manage and opergte 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 Mortgage;
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{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-faet, such authority being coupled with an
interest and irrevocable, to sign the name of Owner and to
hind 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 in equity or by
statute,

8. This Assignment is intended to be supplementary to and not in substitu-
tion 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 waiver thereof.

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 designhated 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 assighed 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.

1, 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 & recorded
satisfaction or release or the Mortgage, 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 in the
Mortgage.
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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. The liability of Owner is limited to the extent set forth in the Note,

17. This Assignment shall terminate upon the satisfaction of the Mortgage

by Lender..
aJN WIT S& WHEREOF, the hand and seal of Owner is affixed hereon this
/3" day of .1987.
BORROWER:

BIRMINGHAM 1 ASSOCIATES, LTD., a
Georgia limited partnership

By:REALTY DEVELOPMENT CORPORATION,

a Georgia corponftion, its
General Partrie } Q
By: A

S’

: A, < Name: CHARLES F. COBURN
VICE PRESIDENT
b, Q05T Seandps Its
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STATE OF
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COUNTY )

I, the rsigned, aAfotgry Public in and for sai ﬁounty tate, hereby
certify th { Whose name &s S G Sl e of
Realty Development Corporation, a Georgia corporation, as general partner of

Birmingham 1 Assoclates, Ltd.,, a Georgia limited partnership, 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 the instrument, he, as such officer and with

full authority, executed the same voluntarily for and as the act of said corporation
as general partner of said partnership.

Given under my hand and official seal this 47 day of WBST.
et

..;_.f..":--'f--"v-..){ ]

Notary Pub

Notary Fubic, Ceargla, Slate at Larde

My Commission Expil‘em taComnieslon Exnires Feb 10, 1089

X
:
AL
S
2




sook 129 me 231

EXHIBIT A

Commence &t the Southeast corner of the Northwest One-Quarter of Sectien 30,
Townahip 19 South, Range 2 West, Shalby County, Alabama; run thence in a
Westarly direction along the 3Scuth line of said Quarter Section for a distance
of 2,300.55 feet; thence turn an angle to the tight of B degrees and run in 3
Northwesterly direction along the Northeasterly right-of-way line of U.S.
Highway No. 31 South for a distance of 1,096.84 feet; thence turn an angle to
the right of 101 degrees 03 minutes 10 seconds and run in an Easterly
direction for a distance of 346,16 feet to the point of beginning; from the
point of beginning thus obtained thence turr ao aogle to the left of 71 degrees
19 pinutes S50 ‘seconds and run in a Northeastarly dirsction for a distance of
580 feet; theance turn an angle to the right of 18 degrees 59 ninutes 27 seconds
and run in a Northeasterly direction for a distance of 525.54 feet; thence turn
an argle to the right of 101 degrees 40 minutes 03 aeconds and run in a South-
sagterly direction for a dietance of 526.96 feet; thence turm an angle to the
right of 31 degrees 30 minutes and run in a Southeasterly direction for a
distance of 17€.65 feet: thence turn an angle to the right of 00 degrees 14
minutes 53 seconds and run in & Southeasterly direction for a distance of 60
feet: thence turn an angle to the left of 90 degrees to the tangent of the
following described course, said course being situated on a curve to the left
having a central apple of 15 degrees 10 minutes 25 seconds snd a radius of
438.82 feet; thence run in a Northeasterly direction along the arc of said
curve for a distence of 116.21 feet to the snd of said curve and the point of
beginning of a curve to the right, sald curve having a central angle of 8/
degrees 12 minutes 41 seconds and a radius of 25 feet; thence run along the arc
of said curve to the right 1a a Northeasterly, Easterly, and Southeasterly
divection for a distance of 38.05 feet to the end of said curve; themce run
along the tangent extended to last described course in a Southeasterly
dirsction for a distance of 424.16 feet to the point of beginning of a curve
to ctha right, said curve having a central angle of 19 degrees 26 minutes 05
saconds and a radius of 349,57 feet; thence run along the arc of said curve in
a Southmasterly direction for a distance of 118.57 feet to the end of sald
curve; thence run along the tangent extended to said curve in a Southeasterly
direction for a distance of 20.40 feet to the point of beginoilng of a curve
to the left, said curve having a central angle of 12 degrees 15 mioutes 04
seconds and a radius of 889.71 feet; thence run alorg the arc of saild curve in
a Southeasterly direction for a distance of 190.24 feet to the end of sald
curve and the polint of beginning of & curve to the right, said curve having a
central angle of 93 degrees () minutes 06 seconds and a radius of 25 feet;
thence run along the arc of said curve to the right in a Scutheasterly and
Southwesterly direction for a distance of 40.59 feet to the end of said curve
and the point of beginning of a curve to the righe, ssid curve having a central
angle of 25 degrees 18 minutes and a radius of 483.33 feat; thence run along
are of said curve in a Northwesterly direction for a distance of 213.43 feet

., the end of sald curve; thence run along the tangent extended to said curve
‘t ¢ Ferthwesterly direction for a distance of 35.74 feet to the point of
beginning of & curve to the left, said curve having a central angle of 25
degrees 39 minutes 10 seconds and a radiuvs of 271.57 feer: thence run along
the arc of sald curve in a Northwesterly and Southwesterly dirsction for a
distance of 121.59 feat to the end of satd curve and the point of beginning
of & curve to the right, said curve having a central sngla of 20 degrees 18
minutes 07 seconds and a radius of 591.13 feet; tlhepce run along the arc of
sald curve in a Southwesterly, Westerly, and Northwesterly diraction for a
distance of 209.46 feat to the end of said curve; thence turn an angle to the
right from tangent of last described course of 34 degrees 45 minutes Gb
seconds and run in a Northwesterly direction for a distance of 307.9]1 feel;
thence turn an angle to the right of 44 degrees 53 minutes 54 seconds and run
in a Norctherly direction for a distance of 142.00 feet; thance turn an argle
to the left of 84 degrees 31 minutes 33 seconds and run iIp & Northwesterly
direction for a distance of 335.53 feet; thence turn an angle to the right of
40 degrees 30 miputes and run in & Northwesterly direction for a distance of
153.91 feet to the point of beginning.
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EXHIBIT A

Together with a perpetual easement for g sanitary sewer pipeline over, alomg,

and through the following described real estate, for the benefit of the real
property described hereinabove: -

Description of a 20-foot wide sanitary sewer easement situated in the SE 1/4 of
the NW 1/4 of Section 30, Township 19 South, Range 2 West, Shelby County,
Alsbema, the centerline of which is more particularly described as follows:
Fror. the Southeast corner of the SE 1/4 of the NW 1/4 of Sectiom 30, Township
1% Swuth, Rerge 7 Weet, Shelby County, Alsbams, run West along the South line
of said SE 1/4 of the NW 1/4 for a distance of 1170.59 feet; thence turn an
angle to the right of 11C degrees 52 minutes 50 seconds and run in a North-
casterly direction for a distance of 32.41 feet to the center of an existing
sanitary sewer manhole and the point of beginning of the centerline of the 20
foot wide sanitary sewer esasement herein deecribed; from the point of
beginning, thus obtained, continue along the last described course for a
distance of 175.15 feet; thence turn an angle to the left of 15 degrees 58
minutes 58 seconds snd run in a Northeasterly direction for a distance of
178.66 feet; thence turn an angle to the right of 8 degrees 19 minutes 00
seconds and run in a Northeasterly direction for a distance of 160,00 feet,
more or lees, to a point on the Southern boundary line of the above described
property, and the end of said sanitary sewer easement.

Also, an essement 15-feet in width for sanitary sewer easement over, along and
through that certain property described in the easement recorded in Real Record
037, Page 535, in the Probate Office of Shelby County, Alabama.
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