STATE OF ALABAMA )
SHELBY COUNTY )

|S?

EN F

This ASSIGNMENT OF RENTS AND LEASES {this "Agsignment™) is
made and entered intn-this.éhyﬂ day of October, 1987, Dby Donald
M. Acton and Kathy J. Acton, husband and wife (hereinafter
“pAssignor”, whether one or more), in favor of UNITED COMPANIES

FINANCIAL CORPORATICN, a Louisiana corporation (*Assignee”).

Recitals

A. Assignor is or will be in the future justly indebted to
Assignee in the principal amount of $280,000 (the “Loan") as
evidenced by a promissory note dated of even date herewith
which bears interest as provided therein, is payable in
scegrdance with its terms and has 3 final maturity date of

November 1, 2007 (the "Note").

B. Simultaneously herewith as security €or the Loan,
Assignor has executed a mortgage to Assignee {(the “Mortgage")
covering real estate described on Exhibit A attached hereto and
made a part hereof (the “Real Estate").

C. To induce Assignee to make the Loan and as additional
security for the Loan, Assignor has agreed to execute this

Assignment in favor of Assignee.
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Agreement

NOW, THEREFORE, in consideration of the premises and in
order to induce Assignee to extend credit to Assignor, and in
order to secure the prompt payment of the following
(hereinafter sometimes referred to collectively as the

“Indebtedness”):

(1) Any and all sums, principal, interest and agreed
charges, becoming due and payable by Assignor under oOr with

respect to the Note; and

(2) Any and all sums now or hereafter becoming due
and payable by Assignor to Assignee under the terms of this
Assignment or the Mortgage, including but not limited to
advancements made by Assignee pursuant to the terms and
conditions of this Assignment or the Mortgage; and

(3) All renewals and extensions of any or all of the
obligations of Assignor described in (1) and (2) above,
whether or not any renewal or extension agreement 1s

; executed in connection therewith; and also to Secure the
, £u11 and complete performance of sach and every obligation,
~ovenant, duty and agreement of Assignor contained 1n this

Assignment:

1 . Assignor has bargained and sold
agsign and convey to
the following property

1.
and does hereby grant, bargain, sell,
Assignee, its SucCCessSO0IS and assigns,

and interests in property:

] (i) All leases and subleases, written or oral, and

2 all agreements for use Or OCCUpancy of any portion of the
Real Estate with respect to which Assignor is the lessor oI
sublessor, including but not lim@ted to the existing

leases, 1f any, described on Exhibit B attached hereto and
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made a part hereof (the “Existing Leases”), any and all
extensions and renewals of said leases and agreements and
any and all further leases oOr agreements, now existing or
nereafter made, including subleases thereunder, upon or
covering the use or occupancy of all or any part of the
Real Fstate, all such leases, subleases, agreements and
tenancies heretofore mentioned (including but not limited

to the Existing Leases) being hereinafter collectively
teferred to as the "Leases";

(ii) Any and all guaranties of the lessee's and any
sublessee's performance under any of the Leases; and

(iii) The immediate and continuing right to collect
and receive all of the rents, 1income, receipts, revenues,
igsues and profits now due or which may become due or to
which Assignor may now or shall hereafter {including during
the period of redemption, if any) become entitled or may
demand or c¢laim, arising or issuing from or out of the

" Leases or from or out of the Real Estate, or any part
thereof, including but not limited to minimum rents,
additional rents, percentage rents, common area maintenance
charges, parking charges, tax and insurance premium
contributions, and liquidated damages following default,
the premium payable by any lassee upon the exercise of any
cancellation privilege provided for in any of the Leases,
and all proceeds payable under any policy of insurance
covering loss of rents resulting from untenantability
caused by destruction or damage to the Real Esgtate ©or any
improvements thereon, together with any and all rights and
claims of any kind that Assignor may have against any such
lessea under the Leases oOr against any subtenants or
occupants of the Real Estate, all such moneys, rights and
claims in this paragraph described being hereinafter
referred to as the "Rents"; provided, however, B8O long as
no Event of Default has occurred under this Assignment,
Assignor shall have the right under a license granted
hereby to collect, receive and retain the Rents, but no
rents shall be collected in advance of the due date thereof.
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All of the property described in the foregoing Granting Clauses
is herein sometimes collectively referred to as the “"Assigned
Property"®.

2. Representations and Warranties.

(i) Assignor has good title to the Rents and Leases
hereby assigned and good right to assign the same, and no
other person, corporation or entity has any right, title or
interest therein.

(ii) Assignor has duly and punctually performed all
and singular the terms, covenants, conditions and

warranties of the Existing Leases on Assignor's part to be
kept, observed and performed.

(iii) Assignor has not previously sold, assigned,
transferred, mortgaged Or pledged the Leases oI the Rents,
whether now due or hereafter to become due.

(iv) No Rents due for any period subsequent to the
month next succeeding the date of this Assignment have been
collected, and no payment of any of the Rents has otherwise
been anticipated, waived, released, discounted, get-off or
otherwise discharged or compromised.

(v) Assignor has not raceived any funds or deposits
from any lessee in excess of one month's rent for which
credit has not already been made on account of accrued
rents.
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(vi) To the best of Assignor's knowledge, the lessees

under the Existing Leases are not in default under any of
the terms thereof.

3. Covenants Relating to Rents and Leases. Assignor

covenant and agree that Assignor shall:
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(i) observe, perform and discharge all obligations,
covenants and warranties provided for under the terms of
the Leases to be kept, observed and performed by Assignor,
and shall give prompt notice to Assignee in the event
Assignor fail to observe, perform and discharge the same;

(ii) enforce or secure in the name of Assignee the
performance of each and every obligation, term, covenant,

condition and agreement to be performed by any lessee under
the terms of the Leases;

(iii) appear in and defend any action or proceeding
arising under, occurring out of, or in any manner connected
with the Leases or the obligations, dutieg or liabilities
of Assignor and any lesseeé thereunder, and, upon request by
Assignee to do so in the name and on behalf of Assignee but
at the expense of Assignor, and to pay all costs and
expenses of Assignee, including reasonable attorneys’ fees,
in any action or proceeding in which Assignee may appear;

(iv) not receive or collect any Rents from any
present or future lessee of the Real Estate or any part
thereof for a period of more than one month in advance, Or
pledge, transfer, mortgage oOr otherwise encumber or assign
future payments of the Rents;

(v) not waive, excuse, condone, discount, set off,
compromise, or in any manner ralease or discharge any
lessee of the Real Estate of and from any obligations,
covenants, conditions and agreements by said lessee to be
kept, observed and performed, including the obligation to
pay rent in the manner and at the place and time specified
in any Lease;

{(vi) not cancel, terminate or consent to any
surrender of any Lease, 0L modify or in any way alter the
terms thereof without, in each guch instance, the prior
written consent of Assignee; provided, however, that unless
Assignee shall notify Assignor to the contrary, prior to
the occurrence of an Event of Default hereunder, Assignor
may take any actions regarding any Lease that Assignor
shall deem reasonably necessary;

{(vii) not renew oOr otherwise extend the term of any
of the Existing Leases; provided, however, that nothing
herein contained shall prevent Assignor, upon expiration of
the now-current term (or other expiration or termination)
of any of the Existing Leases, from leasing the property
covered thereby to the lessee thereunder by a lease OrL
leases expressly subject and fully subordinate to the lien
of this Assignment; and

(viii) promptly upon request therefor DY Assignee,
(a) furnish Assignee with the name and address of the
iessee under any future Lease, the term of such Lease, a
description of the premises covered thereby and a copy of
such Lease, and (b) execute all such further agsignments of
such Lease and the Rents therefrom as Assignee may require.

4, Defeasance. If Assignor shall: (A) pay in full

(i) all of the Indebtedness (as defined herein), including but
not limited to all sums (principal, interest and charges)
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payable under the Note and any and all extensions and renewals
of the same; and (ii) all sums becoming due and payable by
Assignor under the terms of this Assignment and the Mortgage,
including but not limited to advancements made by Assignee
pursuant to the terms and conditions of the Mortgage; and {B)
have kept and performed each and every obligation, covenant,
duty, cund%tiun and agreement herein imposed on or agreed to by
Assignor; then this Assignment shall become null and void, and
the Assigned Property shall revert to Assignor, and the entire
estate, right, title and interest of Assignee will thereupon
cease; and Assignee in such case shall, upon the request of
Assignor and at Assignor's cost and expense, deliver to
Assignor proper instruments acknowledging satisfaction of this

instrument; otherwise, this Assignment shall remain in full
force and effect.

5. Eventg of Default. The happening of any of the
following events or conditions, or the happening of any other
event of default as defined elsewhere in this Assignment
(hereinafter collectively referred to as "Evenis of Default")
shall constitute a default under this Assignment:

(a) any representation or warranty made herein or in any
loan agreement related to any of the Indebtedness or
in any other document or instrument evidencing or
securing any of the Indebtedness (any such loan
agreement and any such other document or instrument
evidencing or securing any of the Indebtedness being
hereinafter collectively referred to as the "Loan
Documents®”) shall prove to be false or misleading in
any material respect; or

(b) any report, certificate, financial statement or other
instrument furnished in connection with any of the
indebtedness or any Loan Document shall prove to be
falgse or misleading in any material respect; oI

(c) default shall be made in the prompt payment of the
principal of and interest payable on the Note or any
of the other Indebtedness, as and when due and
payable; or |

(d) default shall be made in the due observance oOr
performance ¢f any other covenant, condition or
agreement on the part of Agsignor to be observed or
performed pursuant to the terms of any Loan Document
or any other event of default shall occur under this
Assignment or any other Loan Document; or

(e) Assignor or any maker, endorser, surety or guarantor
of thae Note (Assignor and any such maker, endorser,
surety or guarantor being hereinafter individually
~alled an "Obligor”) shall (i) die or apply for or
consent to the appointment of a receiver, trustee,
ligquidator or custodian of any gsuch Obligor or of any
of such Obligor's properties or assets, {(ii) admit 1in
writing any such Obligor's inability to pay such
Obligor's debts as they mature, (iii) make a general
assignment for the benefit of creditors, (iv) have an
order for relief entered against such Obligor in any
proceeding under the federal Bankruptcy Code, or
{(v) file a voluntary petition in bankruptcy, or a
petition or an answer seeking reorganization or an
arrangement with creditors, or to take advantage of
any bankruptcy, reorganization, insolvency.
readjustment of debt, dissolution or liquidation law
or statute, or file an answer admitting the material
allegations of a petition filed against such ﬂblignr_
in any proceeding under any such law or statute, or if

—4-
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corporate, partnership or other action shall be taken

by any Obligor for the purpose of effecting any of the
foregoing; or

(£) a petition shall be filed, without the application,
approval or consent of any Obligor in any court of
cumpetent-jurisdictiun,‘seeking reorganization,
rearrangement, dissolution or liquidation of such
Obligor or of all or & substantial part of the
properties or assets of such Obligor, or seeking any
other relief under any law oOr gtatute of the type
referred to in clause (v) of paragraph (e) above
against such Obligor, or the appointment of a
receiver, trustee or liguidator or custodian of such
Obligor, or of all or a substantial part of such
Obligor's properties or asgets, and such petition
shall not be dismissed within 30 days after the filing
thereof; or

(g) the interest of Assignee in the Assigned Property
shall become endangered by reason of the enforcement
of any prior lien or encumbrance thereon.,

6. Rights of Assignee Upon Default.

A. Acceleration of Indebtedness. Upon the occurrence
of an Event of Default or at any time thereafter, Assignee may
at its option and without demand or notice to Asslgnor, declare
all or any part of the Indebtedness immediately due and
payable, whereupon all such Indebtedness shall forthwith become
due and payvable, without presentment, demand, protest or
further notice of any kind, all of which are hereby expressly
waived by Assignor, and Assignee may immediately enforce
payment of all such amounts and may exercise any or all of its
rights and remedies under this Assignment, the Note, any of the
other Loan Documents and applicable law. Assignor also waive
any and all rights Assignor may have to a hearing before any
judicial authority prior to the exercise by Assignee of any of
its rights under this Assignment, the Note, any of the other
L,oan Documents and applicable law.

B-mwwwww
Leases. Upon the occurrence ¢f an Event of Default, or at any

time thereafter:

(i) Assignee at its option, shall have the right,
power and authority to exercise and enforce any or all of
the following rights and remedies with respect to Rents and

Leases:

{(a) to terminate the license granted to Agsignor
in granting clause (iii) of Section 1 hereof to
collect the Rents, and, without taking possession, in
Assignee's own name to demand, collect, receive, 8ue
for, attach and levy the Rents, to give proper
receipts, releases and acquittances therefor, and
after deducting all necessarly and reasonable costs and
expenses of collection, including reasonable
attorney's fees, toO apply the net proceeds thereof to
the Indebtedness in such order and amounts as Assignee
may choose (or hold the same 1in a cash collateral

reserve as security for the Indebtedness);

(b) without regard to the adequacy of the
gecurity, with or without any action or proceedind,
through any person Ol by agent, ©OF by a receiver to be
appointed by court, to enter upon, take possesslon of,
manage and operate rhe Assigned Property oOrf any part
thereof for the account of Assignor, make, modify,

-5—
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anforce, cancel or accept surrender of any Lease,
remove and evict any lessee or sublessee, increase or
reduce rents, decorate, clean and make repairs, and
otherwise do0 any act or incur any cost or expenses
Assignee shall deem proper to protect the security
herecf, as fully and to the same extent as Assignor
could do if in possession, and in such event to apply
any funds s0 collected to the operation and management
of the Assigned Property (including payment of
reasonable management, brokerage and attorneys' fees)
and payment of any Indebtedness in such o¢rder and
amounts as Assignee may choose {(or hold the same in a

cash collateral reserve as security for the
Indebtedness);

{c) to take whatever legal proceedings may
appear necessary or desirable to enforce any.

obligation or covenant or agreement of Assignor under
this Assignment,

(ii) the collection of the Rents and application
thereof (or holding thereof in reserve) as aforesaid or the
entry upon and taking possession of the Assigned Property
or both shall not cure or waive any default or waive,
modify or affect any notice of default under this
Assignment, or invalidate any act done pursuant to such
notice, and the enforcement of such right or remedy by
Assignee, once axercised, shall continue for so long as
Assignee shall elect, notwithstanding that the collection
and application as aforesaid of the Rents may have cured
the original default. If Assignee shall thereafter elect
to discontinue tha exercise of any such right or remedy,
the same or any other right or remedy hereunder may be

reagsarted at any time and from time to time following any
subsequent default,

C. Application of Proceeds. All payments received by
Asgignee as proceeds of the Assigned Property, or any part
thereof, as well as any and all amounts realized by Assignee in
connection with the enforcement of any right or remedy under or
with respect to this Assignment, shall be applied by Assignee
as follows: (i) to the payment of all necessary expenses
incident to the execution of any remedies under this
Assignment, including reasonable attorneys' fees as provided
herein, (ii) to the payment in full of any of the Indebtedness
that i8 then due and payable (including without limitation
principal, accrued interest and all other sums secured hereby)
and to the payment of attorneys' fees as provided herein and in
the Note, (iii) to a cash collateral reserve fund to be held by
Assignee in an amount equal to, and as security for, any of the
Indebtedness that is not then due and payable, and (iv) the
remainder, if any, shall be paid to Assignor or such other
person or persons as may be entitled thereto by law, after
deducting therefrom the cost of ascertaining their identicty.

7. Waiver and Election. The exercise by Assignee of
any option given under the terms of this Assignment shall not
be considered as a waiver of the right to exercise any other
option given herein, No failure or delay on the part of .
Assignee in exercising any right, power or remedy under this
Assignment shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right, power or remedy
preclude any other or further exercise thereof or the exercise
of any other right, power or remedy hereunder or thereunder.
The remedies provided in this Assignment and in the other Loan
Documents are cumulative and not exclusive of any reme@1es
provided by law. No¢ amendment, modification, termination or
waiver of any provisions of this Assignment or any of the Loan
Documents, nor consent to any departure by Assignor therefrom,

-6
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]
shall be effective unless the same shall be in writing and
signed by an executive officer of Assignee, and then such
waiver or donsent shall be effective only in the specific
instance and for the specific purpose for which given. No
notice to or demand on Assignor in any case shall entitle

Assignor to any other or further notice or demand in similar or
other circumstances. |

8. Enforceability. If any provision of this
Assignment is now or at any time hereafter becomes invalid or
unenforceable, the other provisions hereof shall remain in full
force and effect, and the remaining provisions hereof shall be

construed in favor of Assignee to effectuate the provisions
hereof.

9. Application of Pavments. If the lien, assignment
or security interest created by this Assignment is invalid or

unenforceable as to any part of the Indebtedness or is invalid
or unenforceable as to any part of the Assigned Property, the

. unsecured or partially secured portion of the Indebtedness

shall be completely paid prior to the payment of the remaining
secured or partially secured portion of the Indebtedness, and
all payments made on the Indebtedness, whether voluntary or
under enforcement actions or procedures, shall be considered to
nave been first paid on and applied to the full payment of that
portion of the Indebtedness that is not secured or not fully
secured by said lien, assignment or security interest created
hereby.

10. Meaning of Particular Terms. Whenever used, the
singular number shall include the plural and the plural the
singqular, and pronouns of one gender shall include all genders;
and the words "“Assignor” and »Agssignee™ shall include their
respective heirs, personal representatives, SUCCeSSOILS and
assigns. The term “Assignor” as used in this Assignment refers
to each of the undersigned, juintl{ and severally, whether one
or more natural persons, partnerships, corporations,
associations, trusts or other entities or organizations.

11. Release or Extension by ASsignee. Assignee,

without notice to Assignor and without in any way affecting the
rights of Assignee hereunder as to any part of the Assigned
Property not expressly releagsed, may release any part of the
Assigned Property or any person liable for any of the
Indebtedness and may agree with any party with an interest in
the Assigned Property to extend the time for payment of all or
any part of the Indebtedness or to waive the prompt and full
performance of any term, condition or covenant of the Note, any
of the Loan Documents, this Assignment or any other instrument
evidencing or securing any of the Indebtedness.

12. Partial Pavments. Acceptance by Assignee of any
payment of lees than the full amount due on the Indebtedness
shall be deemed acceptance on account only, and the failure of
Assignor to pay the entire amount then due shall be and
continue to constitute an Event of Default, and at any time
thereafter and until the entire amount due on the Indebtedness
has been paid, Assignee shall be entitled to exercise all
rights conferred on it by the terms of this Assignment 1n Case
of the occurrence of an Event of Default.

13. AQﬂxﬁﬁﬁﬁs_ﬁgx_ﬂggigga. All notices, regquests,
damands and other communications provided for hereunder shall
be in writing or by telex, telegram or cable and mailed or sent
or delivered to the applicable party at its address indicated
on the signature page of this Assignment O at such gther
address as shall be designated by such party in a written
notice to the other parties hereto.
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14. No Obligations With Respect to Leases. Assignee
shall not by virtue of this Assignment or otherwise assume any

duties, responsibilities, liabllities or obligations with
respect to Leases or the Real Estate (unless expressly assumed
by Assignee under a separate agreement in writing), and this
Assignment shall not be deemed to confer on Assignee any duties
or obligations that would make Assignee directly cor
derivatively liable for any person's negligent, reckless or
willful conduct. Asgignor agree to defend, indemnify and save
harmless Assignee from and against any and all claims, causes
of action and judgments relating to Assignor's performance of
Assignor's duties, responsibilities and obligations under
Leases and with respect to the Real Estate.

15. Expenses. Assignor shall pay all costs and
expenses incurred by Assignee in connection with preparing and
recording this Assignment and enforcing Assignee’'s rights
hereunder, including reasonable attorneys’ fees.

16. Titles. All section, paragraph, subparagraph or
other titles contained in this Assignment are for reference
purposes only, and this Assignment shall be construed without
reference to said titles.

IN WITNESS WHEREOF, Ass51gQnors have hereunto set their hands
and seals on the day and year first above written.

W (Lefpr(seavy

ponald M. Acton

i {SEAL)
Kat . Acton

2232 Cahaba Valley Drive
Birmingham, Akabama 35243

UNITED COMPANIES FINANCIAL
CORPORATION

Southcrest Bullding

Suite 201

1025 Montgomery Highway

Birmingham, Alabama 35216

This instrument prepared by:

Kathleen A. Colller

Maynard, Cooper, Frierson & Gale, P.C.
Twelfth Floor Watts Building
Birmingham, Alabama 35203

{205) 252-2889
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STATE OF ALABAMA )

COUNTY OF JEFFERSON )

1, (Q“C_é ﬂ( LQ/VM , a Notary Public in and

for said County in said State, hereby certify that Donald M,
Acton and Kathy J. Acton, whose names are 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, they executed the same voluntarily on the day
the same bears date.

Given under my hand and official seal this fiuﬂh day of

October, 1987,

Notary Public

My Commission expires:

MY COMMISSION EXPIRES FEBRUARY & 1990

[AFFIX SEAL]




EXHIBIT A

Landgs lying and being in the County of Shelby, State of
Alabama, to wit:

Lot 10, according to the Survey of Cahaba valley Office
Park, as recorded in Map Book 10, Page B0, in the Probate
Office of Shelby County, Alabama.
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Existing I

Lease dated September 14, 1987 between Donald M., Acton, as
lessor, and William R. Duke, Jr., as lessee.

Lease between Donald M. Acton, as lessor, and Cornerstone
Properties Real Estate, Inc., as lessee, for term beginning
September 1, 1987.

Lease between Donald M. Acton, as lessor, and Neal Spratlin, as
lessee, for term beginning September 1, 1387.

Lease between Donald M. Acton, as lessor, and Scott Townsend,
as lessee, for term beginning September 1, 1887.

Lease between Donald M. Acton, as lesgor, and Cornerstone
Building Co., Inc., as lessee, for term beginning September 1,
1987.
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