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SOUTHBROOK VILLAGE, LLC

By:

BRIGHAM-WILLIAMS, INC., an Alabama
corporation, s Manager

ByifL,L lé_;_i_,,,,)

Hunte;.' Williams, Its President




SCHEDULE I .
TO -~
FINANCING STATEMENT

 This financing statement covers the following items (or types) of property:

(@ Land. The land located in Shelby County, Alabama more particularly described
in Bxhibit A, and all reversions and remainders in and to said land and all tenements,
hereditaments, easements, rights-of-way, rights (including mineral and mining rights, and all
water, oil and gas rights), privileges, royalties and appurtenances to said land, now or hereafter
belonging or in anywise appertaining thereto, including any right, title and interest in, to or
under any agreement or right granting, conveying or creating, for the benefit of said land, any
easement, right or license in any other property, and in, to or under any strects, ways, alleys,
vaults, gores or strips of land adjoining said land or any parcel thereof, or in or to the air space
over said land; all rights of ingress and egress to parking facilities on or within said land; and
all claims or demands of Borrower either at law or in equity, in possession or expectancy of,
in or to any of the same (all of the foregoing hereinafter collectively called the "Land").

(b) Improvements. All buildings, structures, facilities and other improvements now
or hereafter located on the Land, and all building materials, building equipment and fixtures of
every kind and nature now or hereafter located on the Land or attached to, contained in, or used
in connection with, any such buildings, structures, facilities or other improvements, and all
appurtenances and additions thereto and betterments, renewals, substitutions and replacements
thereof, now owned or hereafter acquired by the Borrower (all of the foregoing hereinafter
collectively called the "Improvements,” and together with the Land called the "Real Property ").

(¢) Personal Property. All goods, equipment, inventory, supplies and other items
or types of tangible personal property (including additions and accessions thereto and
replacements and substitutions therefor) now owned or hereafter created or acquired by the
Borrower and attached to the Real Property (other than fixtures); or placed on the Real Property
and used or useful in connection with, or in any way pertaining or relating to, the Real Property
or the use and occupancy thereof, though not attached to the Real Property; or for which the
proceeds of any credit secured by this financing statement have been or may be advanced,
wherever the same may be located (hereinafter collectively called the "Personal Property™).

(d) Rents and Leases. All leases, subleases, lettings and licenses, and other use and
occupancy agreements, now or hereafter pertaining to any of the Real Property or Personal
Property, and all rents, profits, issues and revenues of the Real Property and Personal Property
now or hereafter accruing, whether accruing before or after the filing of any petition by or
against the Borrower under the federal Bankruptcy Code.

(¢) Insurance Policies. All policies of hazard insurance now or hereafter in effect
that insure the Improvements, the Personal Property, or any of the other property conveyed or
encumbered by the mortgage to which this financing statement relates (the "Mortgage"), together
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with all right, title and interest of the Borrower in and to each and every such policy, aiid all |

proceeds thereof, including any premiums paid and rights to returned premiums.

L e

()  Litipation Awards. All judgments, damages, settiements, awards, payments and
compensation, including all interest thereon, together with the right to receive the same, that
may be made or due to the Borrower or any subsequent owner of any of the Real Property, the
Personal Property or any other property conveyed or encumbered by the Mortgage, as a result

of the exmise_ of the right of eminent domain or condemnation, the alteration of the grade of
any street ot any other injury to or diminution or decrease in value of the Real Property, the
Personal Property or any other such property.

| (2) seneral Int: Asreements. (1) All general intangibles relating to the
development or use of the Real Property, the Personal Property or any other property conveyed
or encumbered hereby, or the management and operation of any business of the Borrower
thereon, including all patents, patent applications, trade names, trademarks, trademark
applications, knowledge and process, licensing arrangements, blueprints, technical specifications,
manuals and other trade secrets: (2) the good will of any business conducted or operated on the
Real Property, all governmental licenses and permits relating to the construction, renovation or
operation thereof, all names under or by which the same may at any time be operated or known
and all rights to carry on business under any such names or any variant thereof; and (3) all
contracts and agreements (including leasing, construction, renovation, maintenance, engineering,
architectural, management, operating and concession agreements) affecting the Real Property,
the Personal Property or any other property conveyed or encumbered by the Mortgage, or used
or useful in connection therewith, whether now or hereafter entered into.

(h)  Supplemental Documents. All changes, additions, supplements, modifications,
amendments, extensions, renewals, revisions and guaranties to, of or for any agreement Of

instrument included in the foregoing.
(i) Proceeds. All proceeds of any of the foregoing.

As used in this Schedule I, Borrower means the debtor(s) described in this financing
statement.

Some of the above-described property is now, or may in the future become, affixed to
the Land described in Exhibit A. The Borrower is a record owner of the Land.

THIS FINANCING STATEMENT IS TO BE CROSS-INDEXED IN THE REAL ESTATE
MORTGAGE RECORDS.
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TO 1,_.'
FINANCING STATEMENT T

~ This financing statement covers the following items (or types) of property:

(@  Allleases and subleasés, written or oral, and all agreements for use or occupancy
of any portion of the land described on Exhibit A attached hereto and made a part hereof (the
Land") or any improvements, buildings, structures and fixtures now or hereafter located thereon
(the "Improvements™) with respect to which the Borrower is the lessor or sublessor, including
the existing leases, if any, described on Exhibit B attached hereto and made a part hereof (the
"Existing Leases"), any and all extensions and renewals of said leases and agreements and any
and all further leases or agreements, now existing or hereafter made, including subleases
thereunder, upon or covering the use or occupancy of all or any part of the Land or the
Improvements, all such leases, subleases, agreements and tenancies heretofore mentioned
(including the Existing Leases), whether entered into before or after the filing by or against the
Borrower of any petition for relief under the federal Bankruptcy Code, being covered by this
assignment and being hereinafter collectively referred to as the "Leases”,

(b) any and all guaranties of the lessee’s and any sublessee’s performance under any
of the Leases;

() the immediate and continuing right to collect and receive all of the rents, income,
receipts, revenues, issues and profits now due or which may become due or to which the
Borrower may now or shall hereafter (including during the period of redemption, if any) become
entitled or may demand or claim, whether paid or accruing before or after the filing of any
petition by or against the Borrower for relief under the federal Bankruptcy Code, arising or
issuing from or out of the Leases or from or out of the Land or the Improvements, or any part
thereof, including minimum rents, additional rents, percentage rents, COmMInon arca maintenance
charges, parking charges, tax and insurance premium contributions, and liquidated damages
following default, the premium payable by any lessee 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 Land or the Improvements, together with any and all rights and claims that the Borrower
may now or hereafter have against any such lessee under the Leases or against any subtenants
or occupants of the Land or any of the Improvements; and

(d) any award, dividend or other payment made hereafter to the Borrower in any
court procedure involving any of the lessees under the Leases in any bankruptcy, insolvency or
reorganization proceedings in any state or federal court and any and all payments made by
lessees in lieu of rent.

As used in this Schedule II, Borrower means the debtor(s) described in this financing
statement.
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| SCHEDULE III |
TO FINANCING STATEMENT .

The Property covered by this financing statement includes all the Borrower’s right, title
- and interest in, to and under the following described property, whether now owned or hereafter
acquired by the Borrower, and whether now existing or hereafter incurred, created, arising or
entered into: ' '

(a) . all equipment, machinery, store fixtures, furniture, furnishings, vehicles, tools,
spare parts, Inventory, materials, supplies, goods, leaschold improvements and other tangible
personal property of the Borrower;,

. (b) all leases and use agreements of personal property entered into by the Borrower
as lessor with other persons as lessees, and all rights of the Borrower under such leases and
agreements, including the right to receive and collect all rentals and other moneys (including
security deposits) at any time payable under such leases and agreements;

(c) all leases and use agreements of personal property entered into by the Borrower
as lessee with other persons as lessor, and all rights, titles and interests of the Borrower
thereunder, including the leasehold interest of the Borrower in such property and all options to
purchase such property or to extend any such lease or agreement;

| (d) to the extent not described above, all fixtures of the Borrower, including all
fixtures now or hereafter located on the real estate described on Exhibit A;

(¢)  any and all accessions and additions now or hereafter made or added to any of the
property described in the foregoing paragraphs, any substitutions and replacements therefor, and
all attachments and improvements now or hereafter placed upon or used in connection therewith,
or any part thereof;

()  all Accounts of the Borrower;,

(g)  all General Intangibles of the Borrower;

(h)  all moneys of the Borrower and all Deposit Accounts in which such moneys may
at any time be on deposit or held and all investments or securities in which such moneys may
at any time be invested and all certificates, instruments and documents from time to time

representing or evidencing any such moneys;

(1) all of the Borrower’s rights as an unpaid vendor or lienor, including stoppage in
transit, replevin, detinue and reclamation;

()  any other property of the Borrower now or hereafter held by the Lender or by
others for the Lender’s account;
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(k)  all leases, contracts, agreements, documents, instruments and chattel ?aper |
included in the foregoing paragraphs, or related to any of the property described therein, or in -
connection with which Accounts now exist or may hereafter be created (collectively, the ~
"Assigned Agreements”);

| () all interest, dividends, proceeds, products, rents, royalties, issues and profits of
any of the property described in the foregoing paragraphs and all notes, certificates of deposit,
checks and other instruments from time to time delivered to or otherwise possessed by the
Lender for or on behalf of the Borrower in substitution for or in addition to any or all of said
property; and |

| (m) all books, documents and records (whether on computer or otherwise) related to
any of the items described in the foregoing paragraphs.

= g i

" As used in this Schedule I the following terms shall have the respective meanings
assigned to them as follows:

_ Accounts means all Accounts Receivable, Contract Rights, chattel paper, instruments and
documents.

Account Receivable means any right of the Borrower to the payment of money, whether
or not evidenced by an instrument or chattel paper, including a right to payment for goods sold
or leased or for services rendered by the Borrower and a right to payment that has been earned
under a contract right or that is payable under any of the Assigned Agreements.

Borrower means the debtor(s) described in this Financing Statement.

Contract Right means any right to payment under a contract not yet earned by
performance, whether or not evidenced by an instrument or chattcl paper.

Deposit Accounts means all bank accounts and other deposit accounts and lock boxes
included in the property described in this Financing Statement or established for the benefit of
the Lender.

. General Intangibles means all general intangibles as defined in the Code and all choses
in action, causes of action and other intangible property of the Borrower of every kind and
nature (other than Accounts) including corporate, partnership or other bu siness records,
inventions, designs, patents, patent applications, trademarks, trade names, trade secrets, service
marks, logos, good will, copyrights, registrations, licenses, permits, franchises, tax refund
claims and any security now or hereafter held by or granted to the Borrower to secure payment
of any of the Accounts. |
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Inventory means goods, merchandise and other tangible personal property nct‘;: ?
hereafter held by the Borrower for sale or lease or furnished or to be furnished under contract .
of service or otherwise, raw materials, parts, finished goods, work-in-process and supplies and ~
materials used or consumed, or to be used or consumed, in the Borrower’s present or any future
business, and all such property the sale, lease or other disposition of which has given rise to
Accounts and which has been returned to or repossessed or stopped in transit by the Borrower.

J_.@l@; means the Lender described in this Financing Statement.
Purchaser includes any buyer or lessee of Inventory from the Borrower, any customer

for whom services have been rendered or materials furnished by the Borrower and any other
person that is now or may become obligated to the Borrower on an Account.
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Exhibit A

[Tracts A, B and D and Easements 11, IV and V]

TRACT A"

A parcel of tand_ situcted in the Southwest one—quarter of the Northeast one-quarter, Section 2, Township 21
South, Ronge 3. I!ut. Shelby County, Aloboma, belng more particularly described os follows:

Commence at the Southwest comner of the sald Southwest one~quarter of the Northeast one—quarter ond ¢
polnt on the Northem right—of-way fine of 6th Avenue Southwest; thence run In on easterly direction along
the South boundory of the sald quorter—quorter fine ond said right—of~way fine for g distonce of 1132.92 feet
to o point where the Northeast right—of—way fine of 6th Avenue Southwest ond the Southwest right—of-way
line of Alabama Highway 118 intersects; thence turn a deflection angle to the left 57 degrees 16 minutes Of
seconds and run in o Northeasterly direction along the Southwestedy right—of—way line of Alabomo

Highway 119 for o distance of 307.74 feet; thence tum on Interior angle to the left of 182 degrees 49
minutes 05 seconds and run in ¢ Northeasterly direction along sald right—~of—~way line for a distance of 12.92
feet to the POINT OF BEGINNING; thence tum on interior angle to the left of 179 degrees 59 minutes 55
seconds ond run in a Northeastery direction for ¢ distance of 147.51 fest; thence leaving said right-of-way
line turm an interior ongle to the right of 86 degrees 41 minutes 08 seconds and run in a Northwesterdy
direction for o distonce of 126.60 feet; thence tum an Interior angle to the left of 181 degrees 42 minutes 10
soconds and run in a Northwesterly direction for a distance of 23.52 feet; thence tum an Interior angle to
the right of 93 degrees 39 minutes 53 seconds ond run in a Southwestedy direction for a distance of 140.00
feot; thence turn an Interior angle to the right of 90 degrees 00 minutes 00 seconds ond run in @
Southeasterly direction for a distance of 172.18 to g polnt on the Southwest right-of—way on Alabame

Highway 119 and the POINT OF BEGINNING. Said parcel contalns 23,098 square fest or 0.53 ocres
more or less. |

TRACT "B"

A paroel of land situated in the Southwest one—quarter of the Noctheast one—quarter, Section 2, Township 21
South, Range 3 West, Shelby County, Alaboma, being more porticularly described os foliows: -

Commence at the Southwest comer of the sald Southwest one—quarter of the Northeast one—-quoarter ond ¢
point on the Northemn right—of-way line of 6th Avenue Southwest; thence run In on eosterdy dicection dlong
the South boundary of the sold quarter~quarter Hne and sald right—of-way line for g distance of 300.50 feet
to the POINT OF BEGINNING., Thence continue dlong the tast descrbed course for a distance of 280.15

feet; thence leaving sald right—of-way fine, turn a defiection angle to the loft 141 dogroos 25 minutes 42
ond run In a Northwesterly direction for o distance of 133.38 feet; thence tum an Interior angle to
-the left 89 degrees 57 minutes 07 esconds and run in o Northeasterly direction for a distance of 32.09 feet;
thence tumn on Interlor ongle to the right 80 degrees 00 minutes 00 seconds and run In a Northwesterly
dicection for ¢ distonce of 272.86 fool; thonce tum on inteclor angle to the rght 90 dogroes 31 miwtes 30
seconds ond run kn g Southery direction for a distance of 25.41 feet; thence tum on Interior angle to the
right 89 dogrees 23 minutes 18 seconds ond run in a Southeastecly direction for g distance of 36.46 feel,
thence tum ¢ Interior angle to the left 127 degrees 16 minutes 30 seconds ond run ln ¢ Southerdy direction
for o distance of 236.17 feat to o point on the Northem right—of—way line of 6th Awenue Southwest and the
POINT OF BEGINNING. Sald parcel contains 41,512 square feet or 0.95 acres more or less.

|
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the South boundary of the sdd quarter—quorter line ond said right—of—woy fing for o distonce of 1132.92 feat
‘o a point where the Northeost right—of—way line of 6th Avenue Soutfiwest ond ghe Southwest .right—of—-way
Hne of Noboma Highway 11§ hiersects:. thence turn a deflection angle to the left 57 dogrese 16 mhutes O1
scconds and an -in o Northessterly direction dong the Souﬂaﬂuledymﬁ-mm&m

run

y 119 for o distonce of 26.52 feot to the POINT OF BEGINING; aong same course I g

Northedy direction: clong sold right—of-way line for o distance of 281.22 feot; thence tum an

tothehﬂoflazéemwmkwtuﬁm\dsmdmhnﬂaﬂmctuiy-tﬁwﬂmfwu

fﬂt:ﬂlmhaﬁwvdth-af-mmcmmht«i«mﬁetohr&:tofﬂﬁdqmmmhluw

m_mdmhnm'utmymm&rudh{muﬂnwmmhmmht«lwumto

ﬂwl&ftofﬂﬂﬂwﬂﬂmhduﬁﬂmmmdmhuﬂuﬂnastedydhcﬁmforudhtmofim
ds g

&;%‘MMmﬁnhtmwatoﬂ:eMtufasdqmmme

degroees 11 minutes 42 seconds and run ln g Southeastery direction for a distance of 868.77 feet to o point

on the Southwestery right—of—way line of Alaboma Highway 119 ond the POINT OF BEGINNING. Soid
porcel contains 328,161 square fost or 7.53 gcres more or less.

. terior angle to the Isft of 179 ‘
(ﬂ;‘l hao Nﬂ'ﬂlmtcl_a_ y di'octlonm mfg a distoncs 156.61 feet; thence tum mdm: tm“h:laof 136dadwm
mmtmmm nhﬂmtmytﬁ'aclm_ furudhtmofiz'tﬂihuttoﬂnnduftlu
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EASEMENT IV - -
DUNPSTER PAD EASEMENT

Awﬂnfimddﬁahﬁhms«:ﬂwutm-qm:ufmw«u—w Section 2, Township 21
mm&ma&wm;mmcmwMymmﬂm

Commence gt the Southwest comer. of the soid Southwest one—quarter of the Northeast one—quarter and o
point on the Northern right—of-way fine of 6th Avenue Southwest; thence run in on eosterly direction along
thoShuthbomdory fﬂwnidquctw-quwtthnmaddrmt—nf—myhfnfudhtmafm.%futﬂ
thence leaving aald right—of—way line tum on Interior ongle (o the right of 110 degrees 54 minutes 58
seconds ond run in a Northeasterly direction for a distonce of 294.95 feet to thie POINT OF BEGINNING;
mht«iurm@atotheleﬂnfﬂdegmwmwtuﬂgmmdmhuﬂwy
g distance of 87.51 foeet; thence tum an interior angle to the loft of 166 degrees 05 minutes
run in a Southeasterly direction for a distonce of 41.89 feel;. thence tum an interkr angle to
25 minutes 38 seconds and run in o Southwesterdy direction for ¢ distance of 20.71 feet;

tumn on interior angle to the right of 49 degrees 57 minutes 17 seconds and run in on Eosterly

a distonce of 6§8.85 feet; thence tum an interfor angle to the right of 92 degrees 00 minutes 48
Wmdmmuﬂmmymmumtmmofﬁwmthmmtummhtmur@atumu
right of 127 degrees 25 minutes 14 seconds and run in o Northwesterdy direction for a distance of 36.46
feet; thence tumn on interfor angle to the right of 90 degrees 36 minutes 41 seconds and run In a
Southwesterly direction for a distonce of 16.85 feet; thence turn on interior angle to the left of 96 degrees
34 minutes 22 seconds and run In a Northwesterly direction for a distance of 46.44 feet; thence tum an
interior angle to the right of 169 degress 06 minutes 38 seconds ond run in o Northwesterly direction for a
distonce of 84.78 feet; thence tum on triormdatuthedq\tnfﬁommmhftuismdamd
run ln @ Southwesterly direction for g distance of 32.49 feet; thence tum on Interfor angle to the right of 73

degrees 05 minutes 36 seconds-ond run in o Southeasterly direction for a distonce of 14.94 feet to the
POINT OF BEGINNING.

gg

INGRESS / EGRESS EASEMENT

A porcel of lond situated in the Southwest one—quoarter of the Northeast one—quarter, Section 2, Tmshb 21
South, Range 3 West, Sheiby County, Alabama,being mare particutariy described as follows: |

Commence at the Southwest comner of the soid Southwest one—quarter of the Northeast one—quarter ond ¢

| the Northem right—of-way line of Gth Avenue Southwest; thence run in an easterty direction along
of the sold ine ond sald right—of—way fine for o distance of 11371 feet
: thence leaving sold right—of-way turn on Interfor angle to the right of 129

s 07 seconds ond run In a Northeasterly direction for a distonce of 12.41 feet; thence tum
degrees 07 minutes 24 seconds ond run in a Northeosterly direction for
s m on laterior angle to the left of 156 degrees 01 minutes 06 ssconds and
Northeasterly direction for o distance of 220.58 feet; thence tum an interior angle to the right of
degroes 02 minutes 19 seconds ond run in a Northeasterly direction for a distance 48.82 feet; thence

;
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Lessee

A Professional Staffing Service

Advanced Loans

Alabama Gas Corp.

Alabaster Bottle Shoppe
Alabaster Lettering

American Red Cross

Bad & Futon Gallery
Builder’s Glass

. Central Alabama Skills Center
Ce;,ntral Alabama Skills Center
Cc;_pper Tan

CVS Drugs

Del Toro

Dollar General Corporation
Head Start Farﬁily Salon
ﬁunan Gardens 11

L.G. Harrison Photography
Mr. Charles Lanzi, Jr.

Lion & Unicorn, Inc.
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(Existing Leases)
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Lessee

Medicare Rental |

Metro _'C_ellular Ccnter,. Inc.
--:Movie. Tlme Video & Pagers
Mt. Brmk Cleaners, Inc.

- Nails Star

~Natures Health

Papa- Sala’s Pizza, Iﬁc.

Plus Size Outlets

Reliable Fire Protection, Inc.
Southbrook Coin Laundry
Sneaky Pete’s

Spinks Jewelry, Inc.

The Factory Connection

TV & Stereo Rental

Village Fashions
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