STATE OF ALABAMA )

SHELBY COUNTY )

This Assignment of Leases, Rents and Profits, made this 25th
day of April, 1997 by PELHAM 4 PARTNERS, AN ALABAMA GENERAL
PARTNERSHIP (herein "PELHAM 4"). e

KNOW ALL MEN BY THESE PRESENTS, That on aeven date herewith,
PELHAM 4 gave to UNION STATE BANK (herein “UNION STATE") a
mortgage, which mortgage is recorded in the Office of the Judge of
Probate, Shelby County, Alabama (herein "the MORTGAGE") and a ndte
sacuraed by the MORTGAGE dated April 25, 1997 evidencing a debt of
Saven Hundred Thousand and No/100 Dollars ($?D0,000.00} concerning
the property as shown on the attached Exhikit "a.®

NOW, THEREFORE, in consideration of the premises, and UNION
STATE'S holding the note and HOﬁTGAGE, PELHAM 4 grants to UNION
STATE, its successors and assigns, the following:

ASSIGNMENT OF LEASES, RENTS AND PROFITS. For all purposes
heraein, Assignor shall mean PELHAM 4 and Assignee shall be UNION

STATE.

(1) Assignor does hereby saell, assign, transfer and set over
unto Assignee, its successors and assigns, all of the right, title
and interest of Assignor in, to and under the leases, together with
all rents, sarnings, income, profits, benefits, security deposits
and advantages arising from the mortgaged property and/or from said
leases and all other sums due or to become due under and pursuant
thereto and togather with any and all guarantees of or under any of
sald leases, and together with all rights, powers, privileges,
options and other benefits of Assignor as lessor under the leases,
including without limitation the immediate and continuing right to
racelve and collect all rents, income, revenues, issues, profits,
condamnation awards, insurance proceeds, monies and security

payable or receivable under the leases or pursuant to any of the

provigions thereof whether as rent or otherwise; the right to

accept or reject any offer made by any tenant pursuant to its lease

to purchase the mortgaged property and any cther property subject
to the lease as therein provided and to perform all other necessary
or appropriate acts with respect to such purchase as agent and
attorney-in-fact for Assignor, and the right to make all waivers
and agreaments, to give and recelve all notices, consents and
releases; to take such action upon the happening of a default under
any leaseae, including the commencement, conduct and consummation of
proceadings at law or in equity as shall be permitted under any
provision of any lease or by any law, and to do any and all other
things whatsoaver which the Assignor is or may become entitled to
do¢ under any such lease. Notwithstanding the provisiona of this
paragraph, so long as there shall exist no default in the payment
of any indebtedness secured hereby, or in the performance of any
obligation, covenant or agreement herein contained or in the note,
the leases or any of the security instruments, Assignor shall
¢ollact and receive all rents, issues, profits and othar sums undar
and by virtue of any lease (but only as the same become due under
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the provisions of such lease) as trustae for the benaefit of
Assignee and Assignor; and Assignor shall apply the funds so
collected first to the payment of all sums payable by Assignor to
Assignee pursuant to the terms of the note and to the payment of
all other indebtednesa secured by any of the security instruments,
and thereafter, so long as no default hereunder or under the note,
or any of the security instruments has occurred, the balance shall
be distributed to the account of Assignor.

(11) This assignment is made and given as'sdéclirity for, and
shall remain in full force and effect until: (a) the payment in
full of all principal, interest (including but not limited to
accrued and deferred) and premium, 1f any, on the note; (b) the
payment in full of all other sums, with interest thereon, due and
payable to Assignee under the provisions heraeof, the note and the

security instruments; and (c) the performance and observance by
Assignor of all of tha terms, covenanta and conditions to be

performed or observed by Assignor under the note and the security
instruments.

(1i11) Assignor represents, warrants, covenants and agrees:
(a) that Assignor has gagod right and authority to make this
assignment; (b) Assignor has not heretofore allenated, assigned,
pledged or otherwise disposed of or encumbered the leases or any of,
the sums dua or to become due thereunder and that Assignor has not
performed any acts or executed any other instruments which might
prevent Assignee from operating under any of the terms and
conditions of this assignment or which would limit Assignee in such
operation; (c) that Assignor has not accepted or collected rent or
any othaer paymants undar any lease in advance of the time when the
same shall become due under the terma of gsaid lease; (d) that
Assignor has not executed or granted any amendment or modification
wvhatever of any of the leases, either orally or in writing, except
as has been discleosed in writing to Assignee; {(e) that there is no
default under any of the leases now existing and no event has
occurred and is continuing which, with the lapse of time or the
giving of notice or both, would constitute an event of default
under any of the leases; (f) that Assignor will observe, perform
and discharge, duly and punctually, all and singular the
obligations, terms, covenants, conditions and warranties of the
note, this assignment or any of the security instruments and any
lease, on the part of the Asslignor to be kept, cbserved and
performed; (g) that Assignor will enforce the performance of each
and every obligation, term, covenant, condition and agreement in
salid leases by any tenant to be performed; (h) that Assignor will
appear 1in and defend any action or proceeding arising under,
occurring out of or in any manner connected with said leases, or .
the obligations, duties or liabilities of Assignor or any tenant
thereunder and upon request by Assignee will do so in the name and
baehalf of Asslignee, but at the expense of Assignor; (i) that
Assignor will, upon the request of Assignee, execute and deliver to
Assignee such further instruments and do and perform such other
acts and things as Assignae may deem necessary and appropriate to
make effective this assignment and the various covenants of
Asglgnor herein contained and to more effectively vest in and
sacure to Assignee the sums due or hereafter to becoma due under
the leases, including, without limitation, the execution of such
additional assignments as shall be deemed necessary by Assignee to
affactively vest in and secure to Assignee all rents, income and
profits from any and all leases; {(}) that Assignor will from time
to time, upon demand thersfor, deliver to Assignee an executed
countarpart of each and every lease then affecting all or any
portion of the mortgaged property; and (k) that in the event any
warranty or representation of Assignor herein shall he false,
misleading or materially inaccurate or Assignee shall default in
the observance or performance of any obligation, term, covenant or
condition hereof, then, in each instance at the option of Assignee,
the same shall constitute and ba deemed to be a default under the
nota and the security instruments, thereby giving Assignee the
absolute right to declare all sums secured thereby and. hereby
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lmmediately due and payable and to exercise any and all rights and

remedies provided thereunder and hereunder as well as such remedies
as may be availlable at law or in equity.

(iv) Assignor covenante and agrees that it will not, without
in each instance the prior written consent of Assignee; (a) enter
into.any lease on terms and conditions which have not been approved
in advance by Assignee; (b) cancel any lease nor accapt a surrender
thereof without thae prior written consent of the Assignee (which
consent may be arbitrarily withheld with or without cause); (c)
reduce the rent payable under any lease or accept payment of any
installment of rent in advance of the due date thereof; (d) change,
amend, alter, or modify any lease or any of the terms or provisions
thareof, nor grant any concession in connection therewith; (e)
consent to the release or reduction of the obligations of the
tenant under any lease; (f) assign, pledge, encumber or otherwise
transfer any lease or Assignor's rights thereunder; (g} consent to
an assignment of tenant's interest under any lease or te a
subletting thereof, except to the extent any such assignment or
subletting is specifically authorized by such leasea; (h) do or
permit to be done anything to impair the security of any lease; or
(1) incur any indebtedness for borrowed money or otherwise to the
tenant or guarantor of any lease which may under any circumstances
be availed of as an offsat against the rent or other payments due
thereunder without the prior written consent of the Assignee (which
consent may be withheld arbitrarily with or without cause); and any
of the above acte, if done without the consent of Assighee, shall
be, at the option of Assignee, null and void, and shall constitute

a default hereunder and under the note and other security
instruments.

(v) Assignor hereby consents to and irrevocably authorizes
and directs the tenants under the leases and any successor to the
interest of any of said tenants, upon demand and notice from
Assignee of Assignee's right to receive the rents and other amounts
under such leases, to pay to Assignee the rents and other amounts
due or to become due under the leases, and said tenants shall have
the right to rely upon such demand and notice from Assignee and
shall pay such rents and other amounts to Assignee without any
obligation or right to determine the actual existence of any
default or avent claimed by Assignee as the basis for Assigneae's
right to recdive such rents and other amounts and notwithstanding
any notice from or claim of Assignor to the contrary, and Assignor
shall have no right to claim against said tenants for any such
rents and other amounts so paid by said tenants to Assignea.

(vi) Upon the occurrence of a default under the note or any
of the security instruments, Assignee, at its option, shall have
the complete right, power and authority (a) without taking
possession, to demand, collact and receive and sue for the rents
and other sums payable under the leases and, after deducting all
reasonable costs and expenses of collection (including, without
limitation, attorneys' fees) as determined by Assigned, apply the
net proceeds thereof to the payment of any indebtedness secured
hereby; (b) to declare all sums secured hereby immediately due and
payable, and, at its option, exercise any or all of the rights and
remedies contained in the note and in the security instruments; and
(c) without regard to the adequacy of the security, with or without
process of law, personally or by agent or attorney, or by Assignee
under the mortgage, or by a receiver to be appointed by court, then
and thereafter to enter upon, take and maintain possession of and
operate the mortgaged property, or any part thereof, together with
all documents, books, records, papers, and accounts relating
thereto and exclude Assignor and its agents and servants therefrom
and hold, operate, manage and control the mortgaged property or any
part thereof as fully and to the same extent as Assiqnor could do
if in possession and in such event, without limitation and at the
expense of Assignor, from time to time, cause to be made all
necessary or proper repairs, renewals, replacaments, useful
alterations, additions, betterments and improvements to the
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mortgaged property, or any part thereof, as Assignee deens
judicious, and pay taxes, assessments and prior or proper charges
on the mortgaged property, or any part therecf, and insure and
reinsure the same, and lease the mortgaged property, or any part
thereof, for such terms and on such terms as Assignee deems
desirable, including leases for terms expliring beyond the maturity
of the indebtedness secured by the security instruments and cancel
any lease or sublease therecf from any cause or on any ground which
would entitle Assignor to cancel the same. Assignee may apply
rents and other sums payable under the leases to‘the-payment of any
cost or expense incurred hereunder.

(vil) After payment o©f all proper charges and expenses,
including the just and reasonable compensation for the services of

Assignee, its attorneys, agents, and others employed by Assignee in
connection with the operation, management and control of the
mortgagad property and the conduct of the business thereof, and
such further sums as may be sufficient to indemnify Assignee fron
and against any liability, loss or damage on account of any matter
or thing done in good faith in pursuance of the rights and powers
of Assignee hereunder, Assignee may, at its option, credit the net
amount of income which Assignee may receive by virtue of this
assignment and from the mortgaged property to any and all amounts
due or owing to Assignee from Assignor under the terms and
provislons of the note and the security instruments. The balance,
if any, of such net income shall be released to or upon the order
of Assignor. The manner of the application of such net income and

tha item or items which shall be-credited shall be within the sola
discretion of Assigneas,.

(viii) The acceptance by Assignee of this assignment, with
all of the rightas, powers, privileges and authority so created,
shall nelther be deemed not construed to constitute Assignee a
mortgagee in possession nor at any time or in any event to impose
any obligation whatsoaver upon Assignee to appear in or defend any
action or proceedlng relating to the leaseas and the mortgaged
property, or to take any action hereunder, or to expend any money
or incur any expanses, or perform or discharge any obligation, duty
of liability under the leases, or to assume any obligation or
responsibility for any security deposits or other deposits
dalivered to Assignor by any tenant and not assigned or delivered
to Assignee or render Assignee liable in any way for any injury or

damage to person or propeaerty sustained by any person or entity in,
on or about the mortgaged property.

{(1x) Assignor agrees that the collection of rents and the
application thereof as afcoresaid or the entry upon and taking of
pessession of the mortgaged property, or any part thereof, by
Assignee shall not cure or waive any default, or waive, modify or
affact any notice of default under the note or the security
instruments, or invalidate any act done pursuant to such notice,
and the enforcement of s&uch right or remedy by Assignee, once

exercised, shall continue for so long as Assignee shall elect. If

Assignee shall thereafter elect to discontinue the exercise of any
such right or remedy, the same or any other right or remedy
hereunder may be reasserted at any time and from time to time
following any subsequent default.

{x) The rights and remedies of Assignee hereunder are
cumulative and not in lieu of, but are in addition to, any rights
or remedies which Assignee shall hava under the ncte, any of the
security instruments, or at law or in equity, which rights and
remadlies may be exercised by Assignee either prior to,
simultaneocusly with, or subsequent to, any action taken hereundaer.
The rights and remedies of Assignee may be exercised from time to
time and as often as such exercise is deemed expedient, and the
failure of Assignee to avail iteelf of any of the terms, provisions
and conditions of this assignment for any period of time, at any
time or times, shall not be construed or deemed to be a waiver of
any rights under the terms hereof. Asslgnee may take or release
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other security, may release any part primarily or secondarily
liable for any indebtedness secured hereby, may grant extensions,
renewals or indulgences with respect to such indebtedness, and may

apply any other security therefor held by it to the satisfaction of
such indebtedness without prejudice to any of its rights hereunder.

{xi) The right of Assignee to collect and receive thae rents
assignad heraunder or to take possession of the mortgaged property,
or to exercise any of the rights or powers herein granted to
Assignee shall, to the extent not prohibited by Iaw, *also extend to
the pariod from and after the filing of any suit to foreclose the
lien created under any of the security instruments which cover the
mortgaged property, including any period allowed by law for the
redemption of the mortgaged property after any foraclosure sale.

{(xii) Assignor shall and hereby agrees to indemnify and hold
Assignee harmless of, from and against any and all liability, loss,
damage or expense, which Assignee may or might incur under or,by
raason of this assignment, and of and from any and all claims and
demands whatsocever which may be asserted against Assignee by reason
of any alleged obligation or undertaking on the part of Assignee to
perform or discharge any of the terms, covenants or agreements
contained in the leases. Should Assignee incur any such liability,
logss or damage under or by reason of this assignment, or in the
dafense of any such claims or demands, the amount theraof,
including costs, expenses and reasonable attorneys' fees, together
with interest thereon at the same rate of interest as provided in
the note with respect to the principal indebtedness of Agsignor to
Assignee, shall be secured by this assignment and by the security
instruments, and Assignor shall reimburse Assignee therefor
immediately upon demand, and upon failure of Assignor so to do,

Assignee may declare all sums secured hereby immediately due and
payable.

(xiii) All notices, demands or documents of any kind which
Assignee may be required or may desire to serve upon Assignor
hereundar shall be sufficiently served by delivering the same to
Assignor personally or by depositing a copy of the same in the
United States Postal Service System, postage prepaid, certified
mail, return receipt requested, and addressed to Assignor, at its
address indicated on the first page of this assignment, or at such
other address as Assignor may from time to time designate in
writing actually received by Assignee. Any notice mailed to
Assignor shall be deemed to be delivered on the date on which such
notica is deposited in the United States Postal Service System.

{(xiv) This assignment shall be assignable by Assignee and all
representatjions, warranties, covenants, powers and rights herain
contained shall be binding upon, and inure to the benefit of,
Assignor and Assignee and their respective successors and assigns.

(xv) This assignment may be executed, acknowledged and
delivered in any number of counterparts and each such ctounterpart

shall constitute an original, but together such counterparts shall
constitute only one instrument.

{xvi) If any one or more of the provisions of this
assignment, or the applicability of any such provision to a
specific situation, shall be invalid or unenforceable, such
provision shall be modified to the minimum extent necessary to make
it or its application valid and enforceable, and the validity and
enforceablility of all other provisions of this assignment and all

other applications of any such provision shall not be affected
thereaby.

(xvii}) Upon a sale, conveyance, transfer or exchange of all
or a part of the mortgaged property, the term "Assignor" as used
herein shall include the transferee or grantee in such transaction.
The preceding sentence shall not be deemed to permit any sale,

conveyance, transfer or exchange which is prohibited or restricted
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by the terms of any security instrument. C s .

{(xviil) All exhibits attached hereto are by this reference
incorporated fully herein. The term "this assignment" shall be
deemad to include all such exhibits.

(xix} This assignment shall be govaernad by and construed
under the laws of the State of Alabama, except to the aextent any
law, rula or regulation of the federal government of the United
States of America may be applicable, in which case such federal
law, rule or regulation shall control.

(xx) This assignment shall continue in full force and effact
until full payment of all indebtedness evidenced by the note, at
which time this asgignment shall terminata - and be void and of no
effect without the necessity of any further instrument.

IN WITNESS WHEREOF, the undersigned, PELHAM 4 PARTNERS, AN
ALABAMA GENERAL PARTNERSHIP, has hereunto set its hand and seal
this 25th day of aApril, 1997.

TNERS,
GENERAL PARTNERSHIP

Edgar M. Stover
Its: General Partner

Wttt AL

Rocbart M. Miller
Its: Genaral Partner
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STATE OF ALABAMA )

- COUNTY OF JEFFERSON )

ames as General Partners
PARTNERSHIP, are

1897,

signed to the
acknowledged before me on this

Given under my hand and seal thiS:?”)

" b gy g

by certify that EDGAR M. and for said County in

STOVER and ROBERT M,
of PELHAM 4 PARTNERS, AN

foregoing

NﬂtarJ
My Comi
|
| o TR
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ARQAL 21

Commence at tha NW corner of Section ¢, Townshlip 20 South, nNange 2 Went :

thehce 8 41deg-5gi-23n E a distance of 1529.251 to tha intersectlon of the
Fasterly ri hgunf—wny line of U.s. Hi?hwny No. 31 (200! R.D.W.; and  the

Suuther1¥ right-of-way 1ina of hmTh theater Road (100! R.o.W, i thenhcae §
B2deg-16'-18" E and dlong sgala r ght-of-way of Amphitheater noad n

distance of 165.29' tg tha POINT OF BEGINNINGU}? thence tontlinue Along the
last desoxibed coutrge a distanca of 23n.g0¢!:

; thence 8 9deg-5n'-13% W n
distance of 176.28'; thence N 82deg-16'-18" W a dlatance of 223.78";
Lhence N 7deg-431'-a3%  , distahce of 176.15' to the Point  of neginning.
Sald parcel contalinhg 0.92 acres (40,026 square feael), mote vr less.
PARCEL 33

Commence at the

NW Correr of Section 6, Township 20 South, Rnn
thence S 41deg-56'-241" § » d

e 2 Went:
lstance ot 1629.,2%5!

Lo the intersection of the
Fasterly righ ~of~-way linea of U.s. Highway No. 31} (200' R.O.W.) anhd the

Suutherly r ?hthﬂf~way line of Amphitheater Road (100! n.o.w.l; thence &
82deg-16t-181 B and along galid right-of-way of Amphitheater Road n
digstance of 395.97'1 thence 8 9de ~381-13" W n distancd of 176.20% to the
POINT OF BEGINNING; thence continue dlong the last describad coursa a
distonce of 15.92'} théncs § 18dag-55'~25" § a4 digtance of 106.28"':
N 83deg-~43'-0o" @ ¢ distance of 392.75' tq a

7 thence
point on the sotithennaterly
right-of-way or .u.sm. Highway No. 31 (2007 fR.o.u

-1y Bald point belng on a
curve to the left and tohcave northwaesterly having a radius of 2964.93"
and a centra) angle of 2deg-31'-39"! thenca along sald right-of-way and
the arc of gald curve a d

_ lstance of 130.80', sald art subtendad by n chord
which bears N 13deg~45t-19n | » dletance of 130.78",

to the end of anid
curva) thence g 82deg-16'-18" § a distahca of 400.15!

! to the Ppoint ot
- Beglinning, "Sald parcel contalng 1.14 scres (49,574 equarve foat), wmore
legs, | + T .

Inst # 1997-131¢1
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PARCEL 41

Commencea at the NW Corner of Sectioh ¢, Township 20 south, Range 7 Wesl;

thence 8'41dag~§6'-23" E a dlstance of 162935 to the intersection of tLhe
Eagterly ri ht-of-way 1lnma of U.S. Mighway No. 11 (200' R.O.W.) and the

Souther] 'r.ﬂhtﬂuf—way line of Anphitheater Rondg (100' R.o thenoe g

HW.);
82deg-16'~18" £ and dlohng safd ri?ht~of-wny of hmphltheﬁler Road np
distance of 395,97%; thence g 9deg-58'-13" w n"Aistunce of 192.20'; thnrnce
S 18deg~5%5t~3511 1 a.dldtance or 106.28' to thae POINT OF BDEJINNING: thence
continue alohg the last degeribed courdge n distahce of

2ldeg~53t_gan y » distan

13.22'; thenca S
| Ce’ of 201.661; thence N 68deg-07'-5¢" W a
of 246.15'; thanca N 64

Aietanca
deg-10t-39n
the gouthaonsg

a distance of 121.9p" to a polint on
terly right*nf-way of U.5, i
polnt being on a ;

Highway No. 11 (200' R.0.W.), saldt
Curve to the laft apg concavae
radius of 2964.973!

horthwesterly having »a
Aand a cehtral angle of 2da ~32'+32"
rlght-gf-way and the arc

} thence alnn? snid
! of sald curve a alsfance of 131.55, wuald nrc
Subtended by a chord which bearsg N ledeg-17'-25n g
thence 8 83deg-431-gg

. 8 distance or 131.54;
E & distance of 397,75 to
Sald parcel contalns 1.6

the Point ot Baginning,
5 acres (71,630 Square feet), more or lesus.




