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A NMENT OF PARTNERSHIP INTEREST AS COLLATER/

THIS AGREEMENT is made by CLAUDE H. ESTES, III ("Assignor"),
whose address is _(§00  [27% At Sp. B2 (M iz AL 3EROS™

Birmingham, Alabama , with FIRST COMMERCIAL BANK (the "Bank")
whose address is P.O. Box 11746, Birmingham, Alabama 35202-1746;

.

WITNESSETH:

. .

WHEREAS, pursuant to the terms of the Partnership Agreement with Little
Ridge (a copy of which is attached hereto as Exhibit "A") (the "Partnership Agreement"),
Assignor is the owner of one-third of all rights and interests in and to the income, assets
and distributions of every kind and nature in and from said partnership (the *Partnership”),
including without limitation the real property described on the attached Exhibit *B": and

WHEREAS, Bank has made a loan (the "Loan") to the Assignor which is
evidenced by a Loan Agreement (the "Loan Agreement') and a Promissory Note (the
"Note"), both dated on or as of the date hereof. This Loan will secured by a mortgage (the
"Mortgage") to be made by the Assignor to Bank. The Loan Agreement, the Note, the

Mortgage and all other documents securing or evidencing the Loan are hereinafter referred
to as the "Loan Documents.” -

WHEREAS, as collateral and additional security for the Loan the Assignor
nas agreed to assign to Bank all of his rights and interests in and to the income, assets and
distributions of every kind and nature in and from the Partnership.

NOW, THEREFORE, in consideration of the foregoing recitals and other
good and valuable considerations, the receipt of which by Assignor is hereby acknowledged
and as additional collateral to secure the Loan and all other indebtedness of Assignor to
Bank, Assignor does hereby assign, grant, bargain, sell, convey, transfer, and set over to
Bank, its successors and assigns, all of his rights and interests in and to the income, assets
and distributions of every kind and nature in and from the Partnership, and Assignor does
hereby irrevocably appoint Bank and its successors and assigns as his true and lawful
attorney-in-fact, with power of substitution and revocation, to demand and receive any
income or distributions owing to him under the Partnership Agreement, to take out
executions, and to take in the name of Assignor or in the name of Bank all lawful ways and
means for the recovery of the money and assets due or to become due to him under the
Partnership Agreement, and upon payment, to acknowledge satisfaction of or discharge the
same. This is a present assignment and all such distributions of the Partnership which are

owing to Assignor shall be made directly to Bank until Bank notifies the Partnership
otherwise,

PROVIDED, HOWEVER, that if Assignor shall well and truly pay the Loan
and any other indebtedness of Assignor to Bank, together with all interest and other lawful
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charges thereon, or any extensions, renewals or substitutions therefor, this assignment shall
be null and void; but until Assignor shall have repaid the Loan or any other indebtedness
of Assignor to Bank, and all interest or other lawful charges thereon when due, or any note
or notes now or hereafter evidencing Assignor’s obligation to repay the same, whether at
original maturity or upon acceleration of the due date thereof, Bank shall receive any
income or distribution which would otherwise be owing to Assignor under the Partnership
Agreement. Bank will apply all payments received first to the expenses (including
reasonable attorneys’ fees) incurred by Bank in collecting such payment or payments;
second, to the payment of the Loan and the interest thereon, including the payment of any
prontissory note now or thereafter evidencing Assignor’s obligation to repay the Loan and
the interest thereon; third, to the payment of any other indebtedness then owing by
Assignor to Bank; and fourth, the balance, if any, to Assignor or his assigns. Bank shall

e\ hiave no obligation to attempt to collect any income or distribution owing to Assignor under
¢O the Partnership Agreement,

1. Covenants and Warranties. To induce Bank to accept this Assignment,

Assignor covenants and warrants with Bank that (a) there are no prior assignments or
&\ cncumbrances of the whole or any part of Assignor’s interests in the Partnership and that
O\ Assignor has the free and unrestricted right to make this Assignment; (b) Assignor will not

_ collect any payment made or to be made to him pursvant to the terms of the Partnership
' 8 Agreement, nor compromise, release or discharge the same, nor breach or fail to perform

3 Assignor’s duties and obligations under the Partnership Agreement; (c) that Assignor shall
not further assign or encumber his interest in and to the Partnership without the prior
written consent of Assignee, so fong as this Assignment shall be in force and effect. If any
of the foregoing covenants or warranties are breached or shall be untrue, the Loan and all
accrued interest thereon shall, at the election of Bank, become due and payable
immediately without regard to any stated maturity thereof.

e 1

0

1

2, No Partnership.  Assignor acknowledges and agrees that the
Assignment herein made to Assignee shall in no manner created a partnership between
Assignor and Assignee nor in any manner be deemed to make the Assignee a member of
the Partnership or obligate Assignee for any of the obligations of the Partnership, the
Assignor, or any other member of the Partnership.

3. Notification of Partners. Assignor agrees that Bank may, at Bank’s

discretion, notify any or all of the partners in the Partnership, that this Assignment has been
made, and Assignor hereby authorizes said partners to make all distributions and payments
directly to Bank solely on the basis of this Agreement and any such notification. Assignor
agrees to join with Bank in any such notifications, and other such documents as Bank may
hereafter request to further perfect its interest in the Partnership Agreement, but no such
additional documents shall be necessary to authorize or enable Bank to receive payments,

4, Binding Effect. All of the covenants and agreements herein made by
Assignor shall bind his heirs and assigns and every right and privilege herein given to the
Assignee shall inure to the benefit of its successors and assigns.




5. verni
in accordance with the laws of the State of Alabama,

. This Assignment shall be governed by and construed

IN WITNESS WHEREOF, Assignor has executed this agreement as an
instrument under seal on this __22 dayof __ D¢ , 1988,

WITNESS:

Claude H. Estes, 111

The undersigned being partners in Little Ridge, an Alabama general
¢— bartnership, hereby acknowledge and agree to the foregoing terms and provisions, and
€\) further agree, until notified by First Commercial Bank to the contrary, to make all
| C\) partnership payments and distributions owing to Assignor directly to First Commercial
Bank, and not to make any Partnership payments or distributions to Claude H. Estes, HI
in contravention hereof. The undersigned further agree; (a) to give written notice to First
Commercial Bank of any future obligations to make contributions to the Partnership, which
notice shall set forth the amount and the basis for all such contributions and shall give First
Commercial Bank a period of at least thirty (30) days after receipt of said notice within
which to pay such contributions, if First Commercial Bank determines, in its sole discretion,
to do so; (b) not to attempt in any manner to reduce the interest of either James H. Estes
or Claude H, Estes in the Partnership, as collaterally assigned to the Bank, below one-third
{(1/3), unless and until the aforesaid notice has been given and First Commercial Bank has
determined not to fund the contributions to be made by James H. Estes or Claude H.
Estes, IIT within said thirty (30) each day period; and (¢) do hereby confirm the assignment
previously made by James H. Estes to the First Commercial Bank concerning said
Partnership and the continued validity thereof.

BOOX

Date: /g/@ [LS]
aude H. Estes, 111
Date:/2-ZZ-58 (LS.)

Kenneth B, Weygand
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STATE OF ALABAMA )
)
JEFFERSON COUNTY )

I, the undersigned, a Notary Public in and for said County in said State,
hereby certify that Claude H. Estes, III, whose name 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 executed the same voluntarily on the day the same bears
date. '

Given under my hand and official seal, this thei& day of M

1988.

My commission expires:

STATE OF ALABAMA )
)
JEFFERSON COUNTY )

L

I, the undersigned, a Notary Public in and for said County in said State,
hereby certify that Kenneth B. Weygand, whose name 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 executed the same voluntarily on the day the same bears

date. ,/
Given under my hand and official seal, this thq:;g_Z"“ day ub@m@x
1988,

Notary Public

My commission expires:

JEN\F2946\01\PRTNRSHP .AGR
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STATE OF ALABAMA )

JEFPFERSON COUNTY )

PARTNERSHIP AGREEMENT

OF
, LITTLE RIDGE, A PARTNERSHIP

1

THIS AGREEMENT aade and entered into this che i5th |
September, 1985 effective as of the !5thday of

—_ day
September, 1985
h
by and among

C. H. Estes, III, J. H, Estes and Kennath B. Waygand.

»
WITNESSETH:

WHEREAS, on the _13cthday ofSeptembar, 1985 ‘the parties here-

to formed ¢ partnership for the purpose of acquisition, development

and sala of cartain real property located inp Jeffarson County,

soox 220 mee165

Alabama, and to conduct such other business as the partners fronm

tioes to time may agree upon:

LJ

WHEREAS, the partners deem 1t in their bast interest to

nemoralize in writing their various agresnante, rightl and obli-

gations regarding the ownership, operation and management of the

affairs of the partnership;
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NOW THEIEFGIE. in conesideration of the premisas and

muty al covenants and undertakings of the parties hersto, {1t
is agreed as follows:

l. Name:. and Place of Business, The nams of the
“—m_

partnership shall be Little Ridge & partnership. The

E‘Eprincipll place of business of the partnarahip
=

EAvlnun So. Birmingham, AL

-ihlll bse 2121 Eighlnnd

and at such other place or Places
Q-II the partners shall determine.

Y, | _

AN 2. Duration. Thi; partnarship commenéed on the 15ch

=

3

d;y of September, 1985 and shall continue until dissolved by

Rututsl agreement or ae hareinafter hthi:ﬂil- provided.

3. Purpose of Business. The partnership has l:ﬁuirld.

devaloped and operated certain resl estats investment pro-

Jects and axpects to do so in the future. The pPartnership

Way pursue such other bueiness as thae

L]

partners may from

time to time agree upon.

4. Capital Contributions, At the time for the

commencenant of the Partnerahip thea partnars contributaed

cash and substancial time and effort. The initisl capitsl

sccount-of each Partnsr shall be One Hundred and na/100 Dollars

( $100.00 .Plus peraonal endorsement of several promissory

notes on bshalf of the Partnership.

Interest shall not be paid on the initial or on any

subsequent contributions to the capital of the Partnership.
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5 Profit and Loss and Cash Flow,
'--_—--ﬁ__-l——.—_-____

(a) Ownership of all of rha asaets Ind-lllbility

for debts of the partnership shall ba as sat forth in iten
3 (b) below.

(b) PFor tncoms tax purposes, thl.ﬂlt profits and
losses of tht'plrtn-rlhip each year, and sach item of incomas,

gain, lose, deduction or CrTedit, sentaring into the computation

thereof hae baen and shall be allocated to the partoers as followa:

Net Profitcs Net Lossas
e T T “

C. H. Estes, IIL 33 1/3 X * 33 1/3%
J. H. Egtes 33 1/3% 33 1/3%
Kenneth B. Weygand 33 1/3% 33 1/3%

=
:
S
5

(¢) The cash flow, msaning ths net profite o?

net losses as shown on the books of the partnership incressed

by (1) any unon-taxable incoms or Teceipts of the partnarship
and (2) deductions taken for depreciation and reduced by
(1) payment upon notes made by the partnership and securaed by

mortgages on resl sstats owned by the partnarship and (2)

e’ _‘.

such

reservas for new qnnlt:uctihn.cnpittl improvenenta or replacements
or for rlplirlhind Anticipated expenses as tha partnsrs shall
deen to be reasonably necassary for the operation of tha partnarship,

shall be allocated and distributed to the plrtntrl.in the same man-

ner as set forch in paragraph (b) abovae regarding net ;rhtitl.
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6, Fiscal Matctars.
(a) The partnership has sad shall maintain full"

and accurate books of fccount which shall be kapt at the
principal offYice of the Partnership. Each Partner shall

have access thereto during normal businegs hours and shal} -
have the right to 0Py such books and all other partnership
records. The books have and shall be closed and balanced st
the end of llnh‘lnnnﬁntin: year and, if desmad necessary by

the partners, shall be 4udiﬁld for each lc:nunting year by 4

certified public accountant.

(b) The business of the partnership has and

ook 220 e 168

8hall be conducted on 2 calendsr year basis, and as of the

last day of Decambar of €ach year during the continuance of

the partnership, Cqmn:nciﬁ; 19 a full, true

and accurate scecount shall be made in writing of all of the

4ssats and liabilicies of the partnership, and of all of 1ts

recaipts and disbursements, and the Atsets, liadbilicies, in-

come and

wad

cash flow shall ba 48cartainad,.

‘}és An; pacrtner ily vithdraw his share of the

cash flow at the end of sach calandar year. 1If any pPartnar

shall not withdraw thae whole or any part of hia share of the

cash flow, such cash flow unwithdrava shall not be deemed an
incresse in hig capitsl, or entitle such PaArtner to an increass in

the share of the profits, losses or cash flow of the partnership

without the express written consent of g1} of tha partners,.

-l

4
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withdrawals shall be signed by

3218 mee 947

7« Compensation. No partner shall be entitled co
sslary as such, but shall be entitled to conpensation for
$ervices rendered in connection with the operation of thae

partnarship business &8s may from time te Cime be agreed

upon. The payment of compensation shall be an obligation of

»
ths partnership only to the axtant that thers are Partnerahip

assets availadle for them, and shall not be an obligation of

the partners individually,

8. Management,
(a) The affsairs of the Partnership shall be
ansged and conducted by the partaers. Excapt as herein
ot

herwise provided, all questions ralating to the conduct

and management of che partnarship business shall be decided

by the partners, and the determination of the partneras on

any such questions (excapting, and not including, the

determination of the interest or share of any partner in the

capital, net profits, net losses or cash flow of the

partnarship or fts claim against such partner)shall be

binding on all partnars.

ey |

u?b; All checks, orders or withdrawals on any
bank account of :h; pPartnexrship shall be govarned by ths
following: (1) all checks or vithdravals for paying
routins cperating expenses not in excess of $3,000.00 may

be signed by any partner; (2) all other checks, orvders or

any two partners.

-5-




§ = —— b prwe

soox 220 mee170

3218 mr..s_qa

{c) :Hu partner ahall, except with the writcan

consent of the other: (1) vithdraw his capital contyie

bution, in whole or in its parc: (2) aseign, mortgage, or

sell his share in the Partnership or in its capital,

9F property: *(3) enter into any

a488acte

Agresnent as s result of

vhich any other person, firm OF corporation shall become

interastad with hinm in the Partnership; or (4) deo any act

detrimsntal to the bast interest of the partnership or which

would maks impossible thae carrying on of the Purposs of the

Partnership. Each partnar shall infora the other partner

io writing of all of his work for and transactions on behalf

of the PATERarship and give full information to the other

Partnars as to lasttaers, &ccounts, writings or othar things

which may come into his hands or to his knowledge concerning

the business of che partnership.

k

(d) ERach partnser may have other intasraests and

RAYy engage in any bdbusiness, trade, profession or enployment

whatsosver, whethar such business, trade, profeesion or

enployment is similar or competing with the purpoea of thae

Y - -

Partnership, and shsll not be required teo devota any set

ABount of time to ths plrtnlrlhip.

9. Death, Bankruyvte

or Withdrawval of » Partnar.

(a) A partnar shall have the right to withdraw
from the Partnership upon not less than sixty (60) days

written notice of the temaining partnar, such vithdrawal to

*

-f=

- amdam - N R E EE EEETEE ———————————————————
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be effective as of the last day of lny-élliudir month,

(b) Upon the death, bankruptey or withdrawval of
4 partnar, the flnlining partners shall have an slection
either to continue the business of the pattnership and to

acquire the interest of the daceasad, bankrupt or withe-
drawing partner, as hereinafter provided, or to dissolvae
and liquidate the pirtnlrlhip as of the sixth . (6th) full

calandar month after such death, bankruptecy or withdraval

occurs. - *

(c) If a partner shall slact to withdraw from
the partnership, he shall serve written notice thereof upon
the remaining partners not less than sixty (60) days prioer
to the effective data of such withdrawal, 1If a partnar
shall be adjudicated a bankrupt, he shall serve vritten
notice therwof upon the ramaining partuers within fifteen

(15) days of such determination. Upon the death of &

partnar, his legal representative shall serve notice theteof

upon the remaining partners within fifteen (15) days of the

death of such partner. 1f tha ramaining partners elect to

'-- .

continua tha partnsrahip business and to acquire ths
intearest of th;ﬁdlnlllld. bankrupt or vithdrawing partner,
hs ahall give notice in writing of such -lnntinnftu the
daceased, bankrupt or withdrawing partner or his legal
repressntacive withis thirty (30) days after receipt u!.

notice therefrom specifiad above (the "acceptance pariod").

-
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The purchass price for such share shall be che book valug

thareof,

deceasaed, bankrupt or withe

draving partner oF his legal Téprasantative serves notice

A8 specified adbove, 3s adjusted by substituting the fair

market value ag of such date in place of the book value of

resl estats ownad by the pPartnership, computad by 4 :tr:ititd.

Public accountant in accordance with dccounting practices

regularly followed by tha pnrtn-rlhip.'lnﬂ in cases not

coveared by such practicas,  in accordance wich generally

acceptad sccounting principlas. No allowance shall be

made for goodwill or othar intangible f8sats, except as

those assets havas

baen regularly reflected on the partner-

ship books. Such modified book value shall reflect

and include the decsased, bankrupe op vithdrawing plrfnlr'l

L

capital account 48 of the end of said calendar year, incressed

by such partner's share of undiltributnq cash flow, 1In

making the sadjustment for the fair market valuae of rasl

estate, the certifiad public 4ccountant shall raly on and

Use & yrittan appraisal of a Teal sstate appraiser selected

for such purpose, such appraiser to be Paid for his services

by the Partnership. A statement showing such modified book

ant® and copies shall be delivered to the deceasaed, bankrupt

°r withdrawing partner or hil legal Tepresantative and to the
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flnlining partnar. The modified book value 48 80 detarmined
shall be binding upon all parties hareto. In the sbsenca of any

Other agrssmant betweasn them, the Yemaining partners shall have

the primary right to purchase the decesased, backrupt or with-

drawving parther's entire pPartnerahip interast according to its

modified book value as computed sbova.

E The purchase price dus from tha Temaining partnars

g (hereinafter sometimes referred to as the "purchasera™) shall

ﬁ be paid by such purchasers to the dacesased, bankrupt or with-

. drawing partnar or his legal representativa as followa:

g thirty per cent (30%) thereof, in cash, on the closing date °
herainafter defined; the Balance, by such purchasers’ exXscu-
tion and delivery of twelve (12) promissory ﬁn:ll. aach dated
88 of the closing data, each in the principal amount of one~-
twelfth (f!li) of the balancs of such purchase price, sach
paysbla with interaest equal to Tha First Nationsl Bank of
Birmingham primaea rate on cl;nin; date to ;h. order of the
daceasad, bankrupt or Wwithdrawing pnftn-r or his legal
represeantacive, the first of such notes to be Payables on thes
thirtfeth (30th) day of January following the calendar yaar
in which the closing date falls, and tha remaining elaven(ll)
Rotes to be payable successively, one svery month thereafter.
Such notes shall provide for the privilage of prepaymant at
any time without preaium or penalty, and shall raecite tﬁlt all

such notes shall become due at the option of the holdaer if sl}
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or any part of principal or interest dus on any such nota
remains unpaid for thirty (30) daye after the date on which
the same becoms due by the terms of such notes. The cloaing
date shall be the thirtiech (30) day after the expiration of
the "acceptance period”; providaed, however, that the purchassr
shall have the right to advance the date of closing on five
(3) days written notice to the deceasaed, bankrupt or utthdr-iing ‘
partner. The closing shall Bs hald at the then pfin:ipnl office
E of the partnership or at any other place agreed to by the
= .
g partias,
ﬁ Simultanecusly with the dalivary to the deceasad,
bankrupt or withdrawing partner or his legal repressntative
% by the purchaser of tha purchasa price notee and the initisl
cash payments above provided for, the deceasad, bankrupt or
withdrawing partner or his legal representative shall
deliver to the purchasar asppropriate duly executed in-
strumentes of transfer and agssignment, 4ssigning and trans-
ferring good and marketabls title to the portion or portions
of the deceased, bankrupc or withdrawing partnar's sntire
partnerahip intersst thus purchased, free froo any lian or
lncuubgiﬁhii or rights of othars therein. The decassed,
bankrupt or withdrawing partner's sentire pPartnearship interast
thus tranefarxred shall compromiase all of his right, titls, and
intearest in and to the partnership, its firm name and all asssats
thersto, including but not limited to the decsased, bankrupt
or vithdrawing partner’s capital account as of the dats of
-10~ | *
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notice and his ashare of any undrawa cash flov. The daceasad,

bankrupt or withdrawing partner's entire Partnership intarest

shall not be daenmed to 1n=1udn_dil=r-t1nn 48 to whather to

sell any partnership as88cts, including buc not limited to
real lltltl.'lnd 1f so, vhether at Public or privats sale and

for wvhat amount and on what terms, ov whethar (if gale th-r--.,

n!lil not rlquirnq to anable plynlnt_nt debts, expensas of

liquidation, loans by partnars, and undrawn cash flow of the

Partnars) to distributs and transfer the same to and among

»

the partners and the estate of any deceased partnsr, in kind,

which resulted in such liquidation. 1Im the avent that the

partnars determined to sell any real ﬁrupnrty. they shall have

full right and discretion to determine the tice, place, and

nanneT in-.which such sals shall be ﬁld. having due regard to
the sctivity and conditions of cha real astate market and

genaral financial and economic conditions,

10, Notices. Wherevar provision is made in this

Asr::uiﬁt‘fbr giving, service, or delivery of any notice,
statement, or--other instrument, such notice shall bea desnmed
to have been duly given, served and delivered 1if mailed by
Unitad States ragistaraed nrlcnrtifind mnail, nddrgllld_tn the

party entitled to raceive the sane at his address written at

the end of this Agreeaent; provided, hovever, that any party

harato Ily_ﬁh-ng:-hil mailling address by giving co the other

“omn s
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Parties hereto, by United Statas rlgiltlrnd or ﬂl;tifild
mail, written notine 0f elaction to change puch 8ddress
and of such nev address. Except vherein otherwise spec-
ified in this Agreament, 4ny notica, Statanment, or other
instrument shall be deamsd to have bean given, sarved,
and deliverad on the date og vhich such notice wag mailed

48 herein provided,

5
g'il Rade upon the PATENners, such call lhlll be made in good
ﬁ faith, shall be reasonably uuuury for the urryin; out
% of the purpose of the PATtnavahip, and shall be applied tnr'
the partners in Proportion to their respactive sharas of
cash flow. No partner shall be obligated to satisfy any
Such call, howsvar. in the event chat 8Dy partnsr doass

ROC agres to contribute the addicionsl contridbution called

for, thl Partnership intereat of such partner shall be

partners.

-

12, Entice Agfrsement, Thie Agreement containg thae |

with respect to the entire subject matter thereof. Any and
all propar discussions, nsgotiations, commitmants, and

understandings relating thereto aTe heredy Bmerged herein.
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This Agreement cannot ba changed or tearminated orally,

13, Applicable Law. This Agresment and the rights of

the partias herets shall be detsrained under the lawvs of the

State of ﬁllplnli

14, Benaefirs.

The covenants and agresnants hsrein

contained shall inure to the banefit of apna be binding upon

the parties hareto and theiy respactive l:::ﬁ:nrl.

administrators, successcrs, and assigns.

IN WITNESS WHEREOF, cthe p:ftill haersto have hquuntn

set their hands and ssals, all a8 of the date first above

written,

J- L

Wictness

-, ‘--r‘;'f .-'f( :: ,f ':-A‘.._

h B.‘qijfrnd

v, BT
annat

] ' s
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EXHIBIT *'B"
LITTLE RIDGE

According to the survey of Little Ridge Estates, map book

Lots, 2, 3, 4.
As recorded In the Probate Office of Shelby County

9, Page 174 A and B.

Alabama.
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