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| ESSEE’S ASSIGNMENT OF LEASE AND SUBORDINATION

 NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY
- BECOMING SUBJECT TO AND DF LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY

“THIS SUBORDINATION OF LEASE AGREEMENT ateg 7—23-99 is entered into between Michael P. Ray and Cheryl G. Ray ("Borrower™),

. SEPS Graphics, Inc. {"l.essee™) and. The Money Store Invesiment Corporation {("Lender"). In this Agreement Borrower is the owner and |essor
- qf.-‘t'he__- '_r__efal property described below, which is sometimes referred {o in this Agreement as the "Premises.”

'- L_EAS.E__.-. '-L’esség.-has Exec'utéti one or more leases dated 07-01~1999 of the following described propenty (ihe "Subordinated Lease”).

s Aiabama |

REALPRE}PERTY DESCRIPTIUN. The Lease covers the foliowing descnbed real property (the "Real Property”) located In Jefierson County, Stale of

- .

- See Exhibit "A", attached hereto and incorporated herein by this reference.

o Tﬁé-ﬁéai_?rnpéﬁy or its address is commonly known as 103 Riverchase Trade Center, Pelham, AL 35124.

| ;HEM'STED; FINANCIAL ACCOMMODATIONS. Bnrrnwér and Lessee each want Lender to provide financial accommodations to Borrower (the

e “Supennr indebtedness™ in the form of (a) new credit or loan advances, {b)an axtension of fime to pay or other COMpPromises regarding all or part of

Borrower's present indebtedness o | ender; or {¢) other benelits to Borrower. Now, therefore, Borrower and Lessee each represent ang acknowledge
o Lender that Lessee will benefit as a resul! of these ﬁna_ncial accommodations from Lender to Sorrower, and Lessee acknowledges receipt of valuabie

- -_c:_ansideratiﬁn-fﬂr entering into this Agreement.

-'-LEHDER‘S‘_LiEH.’ As a cnn_di_tinn-tn_the'granting of the requested financia accommodations, Lender has required that its mortgage, deed of trust or

: ._uth'ér iien on the Real ;Prqpe_rty {"Lender’s Lien") be and remain superior 1o Lessee’s interest in the Subordinated Lease.

R .',ASSIG_HMENT' OF LEASE. As an additinnﬁ condition to the granting of the requested financial accnmmudatibns, Lender has also required an

_“assignment, with right of reassignment, of the Subordinate Lease (also referred 1o as the "Lease" in this Agreement.

* NOW THEREFORE THE PARTIES TO THIS AGREEMENT HEREBY AGREE AS FOLLOWS:

SUBORDINATION. All of Lessee’s right, fitle and interest in and to the Subordinated Lease and the Real Property is hereby subordinated in atl

| respects to Lender’s Lien and the Supetior indebiedness, and il is hereby agreed that L ender’s Lien shall be and remain, at all times, prior and

superior to Lessee’s interests in the Subordinated Lease and the Real Property. Lessee also subordinates 10 Lender’s Lien all other Securily

'lntere_sts in the Real _Frup&rty heid by Lessee, whether now existing or hereatter acquired. The words "Security Interest” mean and include

‘without limitation any type of collateral security, whether in the form of a lien, charge, mortgage, deed of trust, assignment, pledge, chattel

‘mortgage, chattel tfrust, facior’s lien, equipment trust, conditiona! sale, frust receipt, lien or tilie retention contrac!, lease ot consignment

- intended as a securily device, or any other security or lien interest whatsoever, whether created by law, contract, of otherwise.

LESSEE'S ASSIGHMEHT OF LEASE. For value receiveo, and as security for the financial accomodations (the "Loan™) and as secprity tor ali other

" “loans, advances or other financial accommaodation, whenever made, issued or extended by Lender to Borrower or Lessee, { essee hereby grants

Lender a security interest in, and does hereby irrevocably assign, transier and sat over to Lender ail of Lessee's right, file and interest in and to the
leasehold granted and created by the Lease. As long as Lessee is notin default in the performance of any of Lessee’s obligations under the Lease and
so jong as there is no default under this Agreement or under any other document securing the Guaranty of otherwise executed in connection with the

‘Lpan (hereinﬁﬂ&r--cutler;tively referred to as the "Loan Documents”), Lessee may remain in possession of the Premises under the terms, covenants and

" conditions of the-Lease.

REPRESENTATIONS AND ﬁAHHANTIES. Lessee hereby represents and warrants to Lender that Lessee has heretofore delivered to Lender a true,

- correct and complete copy of the Lease, which constitutes the eniire agreement between the parties thereto and Lessee further acknowledges that the

| _LEase is in full force and effect and that no default by Lessee or, {o Lessee’s knowledge, by other parly under the terms and provisions of the Lease

LESSEE'S PERFORMANCE UNDER THE { EASE. Lessee covenants and agrees with Lender that Lessee will perform alt of the covenants, conditicns,

 and agreements of the Lease and will keep the Lender, its successors and assigns indemnified against all losses, Labilities, actions, suits, eXpenses and

claims on account of non—payment of rent or other breach. of the Lease. Default by Lessee of any cbiigation set forth in the Lease shall constitute a
default under this Agreement.

CONSENT TO ASSIGH“ENT. Apart from any conlrary language that might exdst in the Lease, Borrower hereby consents to the creation and grant of

the security inierast and assignment of Lessee’s interest in the Lease to Lender and further consents fo the Lender's possession, enjoyment and

assumplion of the Lease in the place and stead of Lessee in the event a default occurs under the terms and conditions of any Loan Document. Lessee

- further acknowledges that, as long as Lender has a security intergst in the Lease, any modification, alteration or amendment of any of the terms thereof

without the prior written approvai of Lender, such approval not to be unreasonably withhield, shall be null and void. Notwithstanding the prior sentence,

 Borrower shall not be prevented from deeming the Lease {o be terminated pursuant to its terms so0 long as appropriate notice and, opportunity 1o cure

| 'any_ defaull has been given. | essee agrees to provide { ender with simultaneous notice of any default as a result of which Borrower intends to terminate
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| ESSEE’S ASSIGNMENT OF LEASE AND SUBORDINATION Page 2
Loan No 110345782 (Continued) |

the Lease or commence any judicial proceeding to recover possession of the Premises, whether by an action for unlawfu! detainer, summary eviclion of
otherwise. r

Borrower and Lessee further agrees that upon Lender's receipt of a nolice of default from Borrower, Lender shall have the cnptibn to (1) assume the
t essee's obligations under the Lease, cure the aforesaid default and take possession Of the Premises as a lessee of assign the Lease tu-an',;,__i,hird party,
subject to the approval of Borrower of such third parly as set forth in the Lease, which approval shall not be unreascnably withheld; or (2) take no

‘action. whatsoever in the event Lender eiects not fo enforce its security interest in the Lease. Until Lender has elected to enter into possession of the

Premises, it shall have no obligation or responsibility to pay rent of to perform or observe any of the terms, covenants or conditions of the Lease.

- Lender shall have no turther rights in the assigned Lease under this Agreement in the event it should fail, within ninety (90) days ot its receipt of wrilten

| noﬂmthat [ essee is in default, to inform Borrower in writing: of its intention to cure the default and to initiate such action as may be necessary to take

pussesslnnaﬂhe Premises: provided, however, that in the event L ender is restrained, enjoined or siayed from taking possession of the Premises,

-

. Bnrrﬂwarﬁhaﬂnut terminate the Lease as long a8 Lender is making a good faith effort to vacate such restraining order, injunction or stay. All damages

 of Borower aceiing during any such period of ‘prohibition; injunction, or stay, not o axceed minety (90) days from the entry ot any such order of
 prohibition, injunction; or stay shali be deemed the sole fiability of Lessee; and shall not he atirioutable to Lender in the calculation of | ender's cure

- Borrower further agrees thal if Lender. has elected to take possession of the leased Premises and should thereafter assign, convey or otherwise transfer
its ieasenold interest to a third party, Borrower shalil release Lender from any and ali further liability under \he Lease and have recourse only agains: the
transferee. Any sums expended by Lenaer in connection with the Lease as well as all costs, expenses and attorneys’ fees incurred by Lencer relating
ihereto shali become 2 part of the indebledness secured hereby and shali become immegiately due and payable from Lessee without demanc and
shall bear inlerest at the same rate as the secured indebtedness.

. LEASE.TEBEIEATIQN, Borrower further agrees that in the even Borrower is informed by Lender in writing of its intention to assume the Lease anc
there i15-& termination of the Lease as the result of any bankruptey or related insolvency proceeding commenced by or against the Lessee; Lessee,
within thirty _{3&} days of such termination, will enler into a new iease with Lenoer on supstantially the same terms and conditions as set forth in the
t gase and, if t ender shouid theraafter assign, convey orf otherwise transfer its leasehold interest to a third party, Borrower chall release Lender from any
and.ail f_urther-liabifrty under the Lease and shall have recourse only against the transteree. |

PERSONAL PROPERTY COLLATERAL. Borrower and Lessee further acknowledge and agree that to the extent, Lenger now or hereafter has a
security interest in any of | essee’s personal property, which now of nereafter may be locaied on or affixed to the Premises (the "Collateral™), the
folfowing provisions shali apply with regard to such Collateral: {a) Borrower hergby consents 10 Lender's security interest (of other interest) in the

- Collateral and disgiaims all interests, liens and siaims which Borrower now has or may hereafter acquire in the Coliateral. (b} Borrower agrees that any
lien orclaim it may now have or may hereafter have in the Collateral will be subject at all times 10 { ender’s security interest (or other present or future
 interest) in the Collateral and will be subject to the rights granted by Landiord {o Lender in this agreement. (C) Borrower and Lessee grant to Lender

._the'__rigﬁt.;ﬁ.anter upon the Premises for the purpose of removing the Collateral from the Premises or conducting sales of the Coliateral on the Premises.
- The rights granted to Lender in this Agreement will continue until a reasonable time after | ender receives notice in writing from Borrower that Lessee no
longer is in lawful possession of the Premises. If Lender enters onto the Premises and removes the Collateral, Lenaer agrees with Borrower not 1o
remove any Collateral in such a way that the Premises are damaged, without either repairing any such damage of crediting Borrower for the cost of

. fepai. - -

'OTHER RIGHTS. The rights, powers and remedies given to Lender by this Agreement shall be In addition to alt rights, powers and remedies given {0

Lender by virtue of any statule or rule of law. Any forbearance Of failure or delay by Lender in exercising any right, power of remedy hereunder against

 the Lessee, shall not be deemed to be a waiver of such power or remeady against the Lessee, and any single or partial exercise of any right, power of
remedy hereunder shall not preclude the further exercise thereof and such right, power or rernedy shall coniinue in full force and effect until such right,

- ‘power and remedy is specifically waived by an instrument in writing executed by Lender. No waiver by Lender of any default shall operaie as a waiver
of any other default or of the same default on a future occasion.

LES-SEE'S_#EFFIESEHTATIDNS AND WARRANTIES. Lessee represents and warranis io Lender that: (a) no represeniations or agreements of any
kind ‘have heen made to Lessee which would lirnit or qualify in any way the terms of this Agreement; (b) this Agreement s executed at Borrowers
request and not at the request of Lender; (€) Lender has made no representation o Lessee as to the creditworthiness of Borrower, and {(d) Lessee
" nas established adequate means of obtaining from Borrower on & continuing basis informaton regarding Borrower's financial condifion. Lessee agrees
to keep a-d#;quately informed from such means of any facts, events, or circumstances which might in any way affect Lessee’s risks under this
Agreement, and Lessee further agrees that 1 ender shall have no cbiigation 10 disclose to Lessee information Of material acquired by Lender In the

course of its relationship with Borrower. ,

LESSEE'S "WAIVERS. Lessee waives any right 10 require Lender: (a) to make, extend. renew, or modify any ioan to Borrower or 1o grant any other
financial accommodations to Borrower whatsoever, {b) t0 make any presentment, protest, demand, OF notice of any kind, including notice of any
 nonpayment of any Superor Indebledness secured by Lender’s Lien, or notice of any action or nonaction on the part of Borrower, Lender, any surety,

endorser, or other guarantor in connection with the Superior Indebtedness, or in connection with the creation of new Or additional indebtedness; (c) to

resort for payment or 1o proceed directly of at once against any person, including Borrower; {d) to proceed directly against or exhaust any collateral

- held by | encler from Borrower, any other guarantor, or any other person; {€) 1o give notice of the terms, ime, and place of any public Of private sale of
‘personal property sectrity held by Lender from Borrower or 10 comply with any other applicable provisions of the Uniform Commercial Code: (f) 10
pursue any other remedy within Lender's power; of {g) to commit any act or omission of any kind, at any lime, with respect fo any matier whalsoever.

{ ENDER'S RIGHTS. ' Lender may take or omit any and all actions with respect to Lender's Lien without affecting whaispever any of Lenders rights
under this Agreement. in particular, without fimitation, Lender may, without notice of any kind to Lessee, (a) make one o MOre additional secureg or
. unsecured loans to Borrower; {b) repeatediy alter, compromise, renew, extend, accelerate, or otherwise change the time for payment or other terms of
the Superior Indebiedness or any part thereof, including increases +nd decreases of the rate of interest on the Superior Indebtedness; extensions may
be repealed and may be tor longer than the original loan term; (c) lake and hoid collateral for the payment Of the Superior Indebiledness, and
- axchange, enforce, waive, and release any such coltateral, with or without the substitution of new collaterai: (d) release, substitute, agree not to sue, or
deai with any one or more of Barrower's sureties, encorsers, or guarantors on any terms of manner Lender chooses; (€} determine how, when and
what application of payments and credits, shall be made on the Superior Indebtedness, (f} apply such secunty and direct the grder or manner of sale

thereof, as Lender in its discretion may determineg; and (Q) assign this Agreement in whole or in part.

DEFAULT 8Y BORROWER. |f Borrower becomes insolvent or bankrupi, this Agreement shall remain in full force and effect. Any default by Borrower
under the terms of the Subordinatec Lease also shall be a default under the terms of the Superior Indebtedness to Lender.

HISCMHEGUS PROVISIONS. The following miscellaneous provisions are a par of this Agreement:

Applicable Law. This Agreement has been delivered to Lender and accepted DY Lender in the State of Alabama. I there is a lawsuit, Lessee anc
Borrower agree upon Lender's request to submit {0 the junsdiction of the cours of Sacramento County, State of California. This Agreement shall
be governed by and construed in accordance with the laws of the State of Alabama. No provision contained in this Agreement shall be construed
(a) as requiring Lender 1o grant to Borrower of o Lessee any financial assistance Of other accommgodations, or (b) as himiting ar nreclugding
| ender from the exercise of L ender's own judgment and discretion about amounis and times of payment in making icans Of exiending

et T
g X
"!l'._h'_'
E_p--: 'I-
.lr\.r_" .
é‘.' :-.- .
[
b -
xe -,
%
£

PR A

] Lo e tege] Ve n Y .- g
e, T TR e
S LIS BT e
. e - .



»

| ESSEE’S ASSIGNMENT OF LEASE AND SUBORDINATION | Page 3
Loan No 110345782 (Continued) | i

—atman,

accommodations to Borrower. [

: Ameﬁdments. This Agreement constitutes the entire understanding and agreement of the parties as to the matters set forth in this Agrégmant. No
-a_lteratjnn of or amendment o this Agreement shall be sffective untess made in writing and signed by Lender, Borrower, and Lessé®. &

- Allomeys’ Fees; Expenses. Lesses and Borrower agree to pay upon demand all of Lender's costs and expenses, including attorneys' fees and
':’Ljaﬂdjaﬁs_legal__ﬁxpensas,. ineurred in -connection with the enforcement of this Agreement. Lender may pay somsone else to help enforce this
- Agree ient, and Lessee and Borrower shall pay the costs and expenses of such enforcement. Cosls and expenses include Lander's attorneys’
- feBs and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy proceedings {and including

L eﬂnﬁstuquwmvacate any automatic- stay or injunction), appeals, and any anticipated post-judgment collection services. Lessee and
Grrower also shall pay all court costs-and such additional fees as may be directed by the court.

" Suocssadrs. Tris Agrsement shall extend to and bind the respaciv hers, persora represerialivs, sucoessors and assife P BT T
- Agréement, and the covenanis of Berrower and Lessee herein in favor of Lender shall extend to, include, and be enforceable by any transferee or

i Y

| ‘endorses to-whom Lender may fransfer any or all of the Superior Indebtedness.

WﬂimLendErﬁhaltnni bE.idé&'ﬁied"tﬁ: have waived any rights under this Agreement urless such waiver is given in writing and signed by

“Lender. No delay or omission on-the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by

“Lenderaf a -p_rﬁviﬁihn of this Agreement shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance with that
B __.-pfﬁ?ifi&ibﬂ-__‘ﬂr:._an?-_pthar-prqvisiﬂn of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Lessee, shall
" constitite - waiver .of any of Lender’s rights or of any of Lessee's obligations as to any fulure transactions. Whenever the consent of Lepder is

B requirgd under: this Agreement; the granting of such consent by Lender in any Cetance shall not constitute continuing consent to subsequent

| natanaaswharesuch consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lenaer.

NOTICE: . THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON
_' OBLlﬁﬁs 59 ON 'YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE
EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF THE LAND. .

EACH PARTY TO THIS LESSEE’S ASSIGNMENT OF LEASE AND SUBORDINATION ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF

" THIS AGREEMENT, AND EACH PARTY AGREES TO ITS TERMS.

- Michae! P. Ray
LESSEE: -

~ SEPS Graphics, Inc.

Michael P. Ray, President

Cheryl G. Ray

eyt - 1l

-Authorized Officer

_
“This Lessee’s Assignment of Lease and Subordination prepared by:

"~ Name: The Money Store Investment Corporation
Address:
City, State, ZIP:
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STATE OF California | -
COUNTY OF Yolo -

- Gn]une 29,1999 before me, Julic Wnght, personally appeared Wendi M. Davison personally
- known to me to be the person whose name is subscribed to the within instrument and
. ~acknowledged to me that she executed the same in her authorized capacity, and that by her
mgnatarean the instrument the person, or the entity upon behalf of which the person acted,
- executed the instrument. |

JULIE WRIGHT

3-8 Comm. £ 1160313

D <IN NOTARY PUBLIC - CALIFORMIA
Sacramento County

My Comm. Expires Nov.8, 2001

 WITNESS MY HAND AND OFFICIAL SEAL

ikt

OPTIONAL

-Capaﬁtj Claimed by Signer Description of Attached Document

[} Individual | | Title or Type of Document:
- [X] . Corporate Officer Lessee’s Assignment of Lease and
L B | Subordinatio
 Title(s): Loan Processing Manager
- B | Number of Pages:

[1 Partners [ ] Limited
| | [ ] General
| Date of Document:
Attorney-In-Fact
Trustee(s)
'Guardian/Conservator Signer(s) Other Than Named Above:
Other .

— -
hd | | e | n

Signer is Representing:

The Mdney Store Investment
Corporation

-i@;]'
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INDIVIDUAL ACKNOWLEDGMENT | |

STATE OF __ ALABAMA ) | F4
| | } SS

CGUHTYOF 2 JEFI’ERSUH .

R theundarsjgnedaumﬂﬂty a-Notary F'uhtic in ahd for said county in said slate, hereby certify that Michael P. Ray and Chery! G. Ray, whose names
'.__a;_fe'_:;_" 18 toihﬁfﬁmgﬂmg -i;f;_stgumant;_ and who are known to me, acknowledged before me On this gay fhat, being informed of the conients of said
: Agfajﬁ#ﬁefﬁt;,;_th?g’j:?-;;ﬂ;@e@u‘tad;t_he'sfami;'valtfln_tarily- on the d23§1he- same bears date.

Givers under my hand and official seal this |  dayof __ July ,19_99

| Notary Pubitc

My commission exires ___1~3703

.--!. il

“CORPORATE ACKNOWLEDGMENT

.STATE,_‘{}F _ ALABAMA B ) | )
I o ) 88
county oF _ JEFFERSON o

| l_; theunderstgned authority, a Notary Pubiic in and for said county in said state, hereby certify that Michael P. Ray, president; and Lisa Lee,
__&crﬂmw,"uf SEPS Graphics, Inc., a corporation, are signad 1o the foregoing Agreement and who are known to me, acknowledged before me on this
‘day that, being informed of the contents of said i essee’s Assignment of Lease anc Subordination, they, as such officers and with full authority,

executed the same voluntarily for and as the act of said corporation.

3 Giu"én’ under my hand and official seal this 23 day of July ;19 99 E :

) Notary Public

1-3-03

My commission expires

S p— - - -

»  LENDER ACKNOWLEDGMENT

STATEOF . )
| . | ) S
" COUNTYOF_ - | } ;

1, the unﬂersigned-auth’nrity, a Nﬂta_r? Public in and for said county in said state, hereby certify that | ;
Given under my hand and official seal this _ | day of , 19

Notary Public

§

My commission expires

' 'Lh_SEF{ PRO, Reg. U.5. Pat. & T.M. Off., Ver.2.26b (¢} 1992 CFI ProServices, Inc. Alirights reserved. [AL-G215 0Zo05002.LN S1.0VL]




EXHIBIT “A”

17a:h¢:ommg:othe S‘_‘W"? of Rwerchase Trade Center, as recorded in Map book 12, Page
I Yo :h-f ae ﬂl’ﬁc ice flf" Sllelby County, Alabama; being situated in Shelby County,

(-
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