ASSIGNMENT OF LEASES AND RENTS

DATE: December 12, 1996

Axsignor's name
NCH PROFPERTIES, L.L.C.

Co-Assignor’s name

REGIONS BANK

~41133

08 : 56 AM CERTIF I1ED Social Security or Tax 1.D. number
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Definitions. In this Assignment, we, us and our mean Regions Bank. You
and your mean the assignor(s) named above. You will be individually and
together responsible for performance of this Assignment. This Assignment
means this Assignment of Leases and Rents between you and us. Real
Property means the real property described below or i an auachment to
this Assignment, and all buildings and improvements on the Real Property.
Lenses means every existing or future Lease, sublease or agreement,
whether written or oral, for the use or occupancy of any part of the Real
Property. and all extensions and renewals. Rents means any and

DEBT SECURED

all of the rents, charges, fees, expenses, securily deposits. reimbursements,
and other sums now or hereafter due, or Io_which you may now or
hereafter become entitled 0 make demand or claun, arising or issuing from
or out of the Leases.

Accommodation. If this box is checked, you are also executing this
Assignment as an accommaodation for all debts and obligations owed (o us

by someont other than yourself. In that case, Customer means each person
or entity being accommodated and specifically identified as:

You agree that this Assignment applies to all debts and obligations owed to
us by you and by any Customer named above. You agree that these debts
and obligations include every loan and other extension of credit made by
us to you or the Customer, any extensions or renewals of such loan or
credit, every note or other doecument evidencing an obligation to repay any
such loan, credit, extension, or renewal, every guaranty of payment entered
into by you or the Customer with us, the payment and performance of all
your obligations under this Assignment, and all other indebtedness and
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other obligations of you or the Customer to us, whether any of the
foregoing debts and obligations are joint or several, primary or secomdary.
direct or indirect, otherwise secured or unsecured, now existing or not, and
whether originally payable 10 us or acquired by us from another. You agree
that these debts also inchude any losses, costs, and expenses, including
attorneys' fees and deficiencies, that we sustain or incur as a result of any
default by you or the Customer.

By this Assignment, you sell, assign, transfer and set over 10 us all of your
right, title and interest in and to all Leases and Rents, and all guaranties

of the Leascs and Rents, reating 1o the Real Property described below or
in an attached cxhibit: [insert address or legal description]

SEE EXHIBIT "A" ATTACHED HERETO FOR LEGAL DESCRIPTION OF PROPERTY. THIS ASSIGNMENT INCLUDES, BUT 1S NOT
LIMITED TO, THAT CERTAIN LEASE BETWEEN ASSIGNOR AND VINEYARD BRANDS, INC. DATED OCTOBER 15, 1996,

[X) [Check box if applicable] This Assignment is additional security for the full and faithful performance by you of all lerms and comditions ol tha
morigage dated December 12 , 1996, executed and delivered by you 1o us.

YOUR OBLIGATIONS

You covenant, represent and warrant to us as follows:

* You are the owner of the Leases and Rents, free and clear of all liens
and encumbrances, and have the full right and power to assign the
Leases and Rents to us. No other person, corporation or entity has any
right, title or interest in the Leases or Rents. You will not pledge,
transfer, martgage or otherwise encumber or assign the Leases or the
Rents during the term of this Assignment without our wrilten consent.
You have duly and punciually performed, kept,®nd observed all of the
terms, covenants, conditions and warranties of the Leases applicable to
vou, No Rents due for any period subsequent to the date of this
Assignment have been collected, and no payment of any of the Rents
has been anticipated, waived, released, discounted, set-off or otherwise
discharged or compromised. No lessec under any Lease is in default in
the payment of Rents. You are the owner of the Real Property free and
clear of any morigages, liens, or encumbrances except as idenhified by
you as follows: None

* Upon our request, you agree lo deliver a copy of the Leases to us al
your expense. Each amount owing to you which is a part of the Rents
and all names of all lessees and tenants, amounts owing, due dates, and
‘other facts appearing on the Leases relating to such amounts, are true,
correct and genuine and are what they purport to be, and each such
amount arises out of a bona fide Lease of all or part of the Real
Property by you to the lessee so indicated. The amount 13 uncondition-
ally owed to you by each such lessee and is not subject 1o any offset,
credit, deduction, or counterclaim. You agree to promptly notify us in
writing in the event of the bankruptcy, insolvency, or cegsation of
business of or by any such lessee, and of any claim asserted against you
for credit allowance, adjustment, offset or counterclaim by any such
lessee.

JURY WAIVER AND ARBITRATION

* You will (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 you and give prompt notice (o us In the
event you fail 1o observe, perform and discharge those terms:. (i)
enforce or secure the performance of each and every obligaton, term,
covenant, condition and agreement to be performed by any lessee under
the terms of the Leases; (iii) appear in and defend amy acticn or
proceeding arising under, or occurring out of, or in any manner
connected with the Leases ar the obligations, duties or labilities of you
and any lessee under the Leases and, upon request by us, to do so in the
name and on behalf of us, but at your expense, and tw pay all of our
costs and expenses, including reasonable attorney's fees, tn any action
or proceeding in which we may appear with regard to the Lcases:
(iv} not waive, excuse, condone, discount, set-off, compromise, or 1
any manner release or discharge any lessee of the Real Property of and
from any obligations, covenanis, conditions and agreements by saul
lessee to be kept, observed and performed, including the obligation 1o
pay Rents in the manner and at the place and time specified m the
Leases.

* You agree to execule any additional documents that we may request in
order to secure, perfect and protect our interest in the Leases and Bents.
By this Assignment, you grant a security interest in the Leases and
Rents to us to the extent either is deemed subject 10 the Alabama
Uniform Commercial Code. A reproduction of this Assignment is a
sufficient financing statement. You agree to pay the cost of filing this
Assignment, financing statements, and any other documents in all publi
offices where filing is deemed by us 10 be necessary or desirable.

* You agree to the additional provisions on the reverse,

You and we irrevocably waive all right to trial by jury in any couft in any
action: (a) we bring against you to enforce our rights under this Assignment
or any agreement modified by this Assignment; (b) alleging that (i) we have
breached this Assignment or any agreement modificd by this Assignment,
(i} we have breached any other agreement, express or implied, (iii) we or
any of our officers. employees or agents have acted wrongfully, negligently
or otherwise tortiously with respect to you: or (¢} between the parues.
This waiver of trial by jury does not waive your or our right to bring a
lawsuit that a judge, without a jury, would decide. To the extent that any
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court of competent jurisdiction determines that such jJury waiver s
inapplicable or unenforceable with respect to any claim or dispiste, such
claim or dispute shall be submitied to and settled by final and binding
arbitration under the Federal Arbitration Act or other applicable law
pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. Such proceeding shall be held before » single arbitrainr whao
is an active attorney or retired judge. The party against which the decision
is rendered shall pay the costs and reasonable attorneys’ fees of the
prevailing party for any arbitration proceeding,

By signing this Assignment under seal, you acknowledge that you have read and understand and agree (10 all the terms of this Assignment, including the
JURY WAIVER and ARBITRATION section above, and other terms on the reverse side. You also acknowledge that we've given you a completed copy

af this Assignment.
R.R. 5, Box 160
Chester, Yermont 05142

=

2




Additional Terms

b

Simple English., We've written Lhis Assignment in language that we hope
is easy for you to understand. You should read the entire document.

Collection of Rents. If you are in default under this Assignment, we,
without notice to you, may notify any or all lessees under the Leases to pay
Rents directly o us at our address, or to pay Rents to an address not
controfted by you. To the extent we do noi s0 elect to notify the lessees,
you will collect the Rents for our benefit. Upon our request, {i} you agree
not to mingle any Rents collected with any of your own funds, goods or
property. and at all times to hold such Rents as trustee upon an express
trust for our benefit until delivery 1s made to us; and (ii) you agree
deliver all such Rents to us upon receipt, in precisely the form as received
by you, except for your endorsement where necessary to permit the
collection of such Rents, which endorsement you agree to make. We, in
our discretion, may apply such Rents (less the coats of collection,
including, without limitation, reasonable attorneys’ fees incurred) o any
debt secured by this Assignment, whether or not such debt shall have
matured by its terms, Or we may, at our option, release such Renis to you
for use in your business. We need not apply nor give credit for any nem
included in such Rents until we have received final payment in cash or
equivalents acceptable to us. We may charge back uncollected items or
collateral. Weekly, or at such other intervals as we may designate, you wiil
deliver to us lists and agings of the Rents in such form and in such detail
as we shall require,

Insurance. You agree to keep the Real Property insured against fire, thefi
or any other risks. Upon our request, you agree to provide insurance
againsi loss of Rents and business interruption, The insurance will be in the
fornt und for any period we require. You may apply for insurance through
any insurer you choose, or our requirements may be satisfied by insurance
vou a'ready have in place. We have the right to reject an insurer for
reasonable cause. Benefits under the insurance policy will be payable o you
and to us according to our interest in the Rents. Any policy has to contain

a loss pavable clause in favor of us. Any policy has to provide for at least

10 days wrnitten notice of cancellation to us at our address on the reverse

side, At our request, you agree to deliver the policies, or certificates of the

policies, to us. If you don't or can’t insure the Real Property or Rents, we
have the right to buy coverage insuring only our interest or insuring boty]
your and our interest, neither of which shall be deemed a waiver of your
obligation to maintain such insurance or a cure of your default in failing to
provide insurance. In either case, we may demand reimbursement from you

o1 add the costs to the unpaid principal balance of any debt secured by this

Assipnment. We have no obligation, however, to acquire, maintain, of

replace any policy.

Miscellaneous.

* You will deliver all ledger sheets, Hhles, records, documents,
instruments, computer programs, tapes, software, and other information
retrieval or storage sysiems holding any of your records concerning the
Real Property, Leases or Rents or any part specified by us, to us upon
request, All such items shall be accurately maintained. You agree that
we may enter the Real Property or any other location where such items
are kepl at any reasonable time to inspect, audit, or take possession of
the Leases or such items, and that our entry will not constitute a
treqpass and our taking of the Leases or such itema will not constitute
a {respass or a conversion.

= You irrevocably authorize and grant a power of attorney to us (i} to
receive and give receipt for the Rents and to endorse and negotiate in
your name any check or other item issued in paymenit or on account of
the Leases and Rents; (i1) to open mail addressed to you. rcmove any
enclosed Rents, and deliver the remainder of such mail to you, and (i)
0 do all acts and things deemed by us to be appropriate to protect,
preserve and realize upon the Leases and Rents assigned; but we will
not be under any duty to exercise such authority or power or to collect

- upon the Rents.

« We may choose to take steps to make sure your obligations to us are
fulfilled. If we do, you agree to repay our expenses, including
attorneys’ fees. If you do not pay upon demand, you agree we can add
the amount to the unpaid principal balance of any debt secured hereby.

Default. You will be in default under this Assignment if:

« 5 default occurs in connection with a debt secured by this Assignment;
+ you or the Customer fail to perform one or more of your obligations to
us under this Assignment or any other agreement or note with us;

* you are bankrupt or insolvent, or a monetary judgment, tax lien or
garnishment is apptied to you, or any of your property is attached;
¢ there is a change in the financial affairs of anyone who is liable for any
of the debt secured by this Assignment that we reasonably believe witl

ncrease our risk of not receiving the benefits of this Assignment:

* the Real Property is damaged, destroyed, sold, encumbered, seized or
attached;

¢ we believe that the security of this Assignment is endangered or that our
ability to collect the Remts is impaired;

* you or the Customer die or are declared legally incompetent;

* 3 corporation, partnership or other entity liable for the debt and
ohligation secured by this Assignment ceases doing business, or is
dissolved or merged; or

¢ there is any assignment for the benefit of creditors by you or the

STATE OF ALABAMA )
JEFFERSON COUNTY )

Remedies on default. If you are in default, you agree that we may do one

or more of the following without notice to you:

* choose noi to exercise any of our remedies on default. You agree that
we still have the right to do so at any Gime;

* choose to declare any and all debt and obligations secured by this
Assignment due at once;

e exercise any or all of the rights of & secured party under the Alabama
Uniform Commercial Code or other applicable law;

» immediately apply or set off any deposits or secunty held by us 1ward
payment of any of the debt secured by this Assignment;

* require you to give additional security in form and amounts satisfaciory
to us, unless this Assignment expressly reflects that you have executed
this Assignment only as an accommodation to 3 Cusiomer;

* ke possesgion, rent, and manage the Real Property from time to (ime.
and apply the Rents, afier deducting all expenses for the care,
management and preservation of the Real Property and collection ¢of the
Rents {including without limitation, attorneys fees and commissions), o
the debt secured by this Assignment;

» enforce in our name or yours payment due from all lessees by sui or
otherwise; compromise, settle, discharge, or extend the tume of
payment; commence proceedings to evict any of the lessees; file claims
or participate in bankruptcy proceedings: and otherwise deal i and with
the Leases and Rents; or |

¢ cxercise any other rights available 1 us under this Assignment. |

No flduclary. This Assignment, made at arm’s length, contains no express
or implied promise that we will act in your best inlerests or as your
fiduciary; rather, you agree that we may act (o protect our own mieresis.

Change of terms of debt secured. You agree that we may change the

terms of the Customer’s debt secured by this Assignment without notice Lo

you. These changes may include:

* renewals, cCompromises, extensions, accelerations, refinancings, or other
changes in the tme or amwount of payment;

* increases or decreases in the interest raic;

o the addition, release, sale, nonperfection, other mpairment or
substitution of collateral;

¢ the addition, release or substitution of the Customer or any guarantor,
and

¢ any other changes, including those occurring by operation of Jaw or by
a court ruling.

You agree that any change will not cancel or diminish your liahility 10 us

under this Assignmen.

Waiver of rights. To the extent perminted by law, you waive as w the
debts secured hereby demand, pregentment, notice of dishonor, protest, and
SUIL.

Waiver of Claims Against Customer. [If you have executed cthi
Assignment as an accommodation to the Customer and are conswdered an
insider (as defined in 11 U.S.C. § 101) of the Customer, you icrevacably
waive any claim that you may now or later have against the Cuswmer
because of any paymenmt or wansfer that you make, or are ohbgated
make. under this Assignment or any document related 1o this Assignment

Collectlon costs and attorney’s fees. If you are in default and we have 1o
sue or take other steps to enforce our rights under this Assignment. you
agree to pay our rcasonable costs. If the original principal amount of the
debt secured is greater than $300 and if we refer the debl 10 an attorney
who is not our salaried employee, you agree that these cosis include 2
reasonable attorney’s fee. For any debt that is primanty for a consumer «
personal, family, or household usc, a reasonable attorney’s fee will not
exceed 15% of the unpaid debi.

Your complance. You agree thal if we do not insist upon strict compluance
with the terms of this Assignment, we shall not have waived or otherwise
given up our right to insist upon your strict compliance at a laier date.

Governing law. You agree that this Assignment will be interpreted under
and governed by the internal law of Alabama. The headimgs in the
Assignment are insented for your convenience only and do not control the
meaning or effect of any of its terms. Qur righis and remedies under s
Assignment, under other agreements between you and us, and under law.
are cumulative, and not exclusive.

Entire Assignment; amendments. You agree that this Assignment plus any
other documents that you signed when you signed this Assignment contatn
the entire pgreement between you and us. We have not made any promiswes
or representations to you that are not stated in this Assignment ar those
ather documents. No amendment or modification of any provision of thi
Assignment shall be effective unless in writing signed by both you and us

Unenforceable provisions. If any section of this Assignment st
enforceable, that will not affect the validity of any other section. However,
if the enactment or expiration of any applicable law has the effect of
rendering any provision of this Assignment unenforceable according 1o 1t
tlerms, at our option, we may choose to declare any of the debt secured by
this Assighment due at once.

Successors and assigns. This Assignment shall bind your hers, executors
and administrators, SuUCCASSOrs, represenlatives, receivers, trustees, and
assigns. but you may not assign or transfer your obhgavons under this

ASSIZRM W Wit onsent.

I, the undersigned, a Notary Public in and for said County, in said State. hereby certify that Jerry L. Neff and Robert 5. Cassavoy, whose naines as
Managers of NCH Properties, L.L.C., a Delaware limited liability compasy, are signed to the foregoing document and who is known o me, acknowledged
hefore me on this day that, being informed of the contents of the documeni, they as such Managers and with full authority executed the same volunianly
for and as an act of said limited liability con:pany, on the ddy fne same bears date.

Given under my hand and official seaf, this 12th day of December, 1996,

H%&@.OMM

My commission expires.___ 1= 2P Seon
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

Lot 9-B-2A, according to the Meadow Brook Corporate Park South, Phase II, Resurvey of Lot 9-B-2, as recorded in Map Book 21, Page 125, in the Probate
Office of Shelby County, Alabama. Mineral and mining rights reserved.

SUBJECT TOQ:

|. Ad valerem taxes for 1997, which are not due and payable until October 1,1997, and taxes for subsequent years.

2. Restrictions, easements and building line shown on recorded map in the Office of the Judge of Probate of Shelby County, Alabama.

3. Tile 10 all minerals within and underlying the premises, together with all mining rights and other rights, privileges and immunitics relaung thereio.

4. Right-of-Way granted to Alabama Power Company recorded in Real Volume 258, Page 807, i said Probate Office.
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