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This Mortgace effective as of the l4th cay of July,

1¢e{, Tetween SEZL3Y PARINERS, a Pennsylvania Limited Partner-

chip, having its principel oifice at 300 Delawvare ave

Suite 11690, Vilmington, Delaware, hereinafter called

aue,

"Llortgagor®,

end FDI INVESTMENT CCRZCRATION, whose zddress 1s 300 Delaware
Lvenuve, Suite 1100, Wilmingtcn, Delaware, hereinafter called
"ortgagee'.
=
s WITNESSETH :
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oo That i1n order to secure the payment of the 1ndert-
o
- _ L
«H ecness hereinafter referred to and the performance of the
~xZ . ] e '
S cbligations, covenants, agreements and undertakings of
D
MCerTgagor herelinaifter dsscribed, cdoes herepy mcrtgage to the
mortcacee all of its right, title and interest in the real
vroperty situated in Shalby Countv, Alabama, described in
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ments new on or that may be placed hereafter on said

Sxhizit 2 zttached hersto and made a part hereoi, togethe

est in (i) all buildings and improve-

lana

curing the existence oif this lien, leased or owned by the

ecuirment, furnishings or other property whatsoever,

installed
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3124ings ©r building were Cr are To be erected, including,
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TaT ncT o iimited To zll neating, plumbing, lichting, water
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LLTOW Screensg, scrzen ccors, storm windows and awnings,
SIDTS, Wirses and DLAUmMIInG, NOTL oniy InCludling such vIcpert,
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nov lezated ¢on the lMortgaged Properiles (as hereinafter

dziined), but all replacements and additions to the same,
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properiy and things are herebhy declared to be
DEXTanN2Nt acLesslo to the freehold and part of the realty
nveved herein as security for the indebtedness herein
mentioned; (1ii) all lease agreements now or at any time
hereafter covering or affecting said land; (iv) all easements
and rights of way used in connection with said land or as a
mezans of 1ngress to or egress from said land.

TO HAVE AND TO HOLD the foregoing properties
(herein called the "Mortgage Properties'), together with all
rights, estates, powers and privileges appurtenant or incident
thereto, unto the Mortgagee and their successors or substitutes
1n this Mortgage and to their successors and assigns, with
mortgage covenants, subject only to those encumbrances

specifically set forth herein.

NOw, THEREFORE, the Mortgagor further covenants

1. This Wrap Around Mortgage 1is madn to secure
an? eniorce the payment of the following note, obligations,
z-tedness and liabilities: (a) one certain Promissory
NZTs ©I even date herewith 1n the face amount of*Four Million,

SzrenT” Thousand One Hundred Eighteen ($4,070,118.00) Dollars,

O
)
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ting of a principal portion in the amount of S$1,501,000.00
and 2n 1interest portion in the amount of $2,569,118.00, made
by ilizrtigagor and payakble to the order of the Mortgagee, both
principal and interest being payable as therein provided and
all zmounts remaining unpaid thereon being finally due and
payable on December 31, 1999 and containing a provision for
the payment of a reascnable additional amount as attorneys'
fees, and all other nctes given in substitution therefor or
1n renevwal and extension thereof, in whole or in part, such
note and all other notes given in substitution, renewal or
extaznsicons thereof, in whole or in part, being hereinafter

called the "Kote", and said payee and all subsequent mortgagees

Q

f the Note or any part thereof or any interest therein and
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c¢ny of the "secured indebtedness" (as hereinafter defined)

Lheing hereinafter called the “"Mortgagee': and (b) all indebt-

¢dness incurred or arising pursuant to the provisions of
thls Wrap Around Mortgage or any cther instrument securing
the payment of the Note.

The indebtedness referred to i1n subheadings (a) and
(b) hereof 1s hereinafter sometimes referred to as the
"secured indebtedness" er the "indebtedness secured hereby".

2. To keep protected and in good order, repair
and condition at all times the buildings and improvements
now standing or hereafter erected or placed upon the Mortgaged
Properties and any and all appurtenances, apparatus and
articles of personal property, now or hereafter owned or
leased by Mortgagor and located in the Mortgaged Properties,
including but not limited to furniture, furnishings, and
equipment now or hereaf:ter in or attaeched to or used in
ccnnection with said buildings or improvements, promptly
replacing any of the aforesaid real and personal property
which may beccme lost, destroyed or unsuitable for use, and.
will keep insured the aforesaid real and personal property,
znd the interests and liabilities incident to the ownership
thereof 1n the same amcunts, of the same types and with such
encorsements as the moritgagee under the mortgage dated
Decenker 29, 1977, as corrected by a correction mortgage
recorced i1n Book 377 Pege 647 both by Shelby Mart, Ltd. to
The First National Bank of Birmingham as assigned to Liberty
Kational Life Insurance Company in Misc. Volume 29, page 346
Sheliy County, Alabama (colliectively together with all sub-
sequent amendments and modifications, the "First Mortgage"),
that all insurance policies are to be held by and, to the
extent of 1ts interest, zre to ke for the benefit of and

first payeble in case of lces to the riortgagee, subject to
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‘tgage, the Second
~Crtgage (as herein cefined) and a lease dated Julv 21, 1977
* :n Shielby Mord, Lid. and Winn-Dixile Montgomerv Inc., a

lezse dated August 10, 1¢77 between Shelby Mart, Ltd. and

{
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1z, (wiaich leasess, as amended, together with all subsequent
mcdllilcatlioas, renewals and amendments thereof are herein-
after collectively referred to aé the "Leases"). lortgagor
agra2s to pay the amount of all such premiums to the Mortgagee
in accordance with the provisions of pa-agraph 10 hereof.
Mortgagor shall deliver to the Mortgagee a new policy as
rep.acement for any expiring policy at least fifteen days
before the date of such explration; that all amounts recover-
able under any policy are payable in accordance with the
provisions of the First Mortgage or the purchase money
mortgage dated Tg% 1A , 1980 by Mortgagee hereunder
held by Shelby Mart, Ltd. (the "Second Mortgage") (the First

Mcrtgage and Second Mortgage being collectively referred to

as the "First Mortgages") and in the event the First Mortgage(s)

have been terminated or otherwise extinguished, are hereby

{/}

assignaed to the liortgagee and in the event of a loss the
amount collected may, at the option of the Mortgagee, be
ue=Z :in any one or more of the following ways: (1) applied

uron tne 1ndeptedness secured nereby whether such indebted-
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> then matured or unmatured; (2) used to fulfill any
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Of Tre covenants contained herein as the Mortgagee may

determine; (3) used to replace or restore the Mortgaged
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rties to a condition satisfactory to the Mortgaqgee; (4)
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:2sed to the Mortgagor. The Mortgagee is hereby irrevocably

appointed by the Mortgagor as attorney-in-fact of the Mortgagor

‘-1~

O &ssign any policy in the event of the foreclosure of this

1nstrunent or other similar extinguishment of the indebtedness

[
r

secured hereby.

3. liortgagor will not commit or suffer any strip
or waste of the lMortgaged Properties nor any violation of
any law, regulation or ordinance affecting the MHortgaged
Properties and will not commit or suffer any demolition,
removal or material alterations of any of the buildings or

1eprovements (including flxtures), on the Mortgaged Proper-

2 “.??."w
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ties without the written consent of the Mortgagee, ercept

icr such demolition, removal or material alterations of the
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gaged Properties as may be permitted the under the
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4. llortgagor will pay tc the liortgagee in monthly
1nstallments cdue in full one calendar month before the same
shall become payable before same shall become delinquent or
2y penalty attached thereto for nonpayment, all taxes,
essessments and charges of every nature and to whomever
assessed that may now or hereafter be levied or assessed
upon the Mortgaged Properties or any part thereof upon the
rents, 1ssues, income or profits thereof, whether any or all
of said taxes, assessments or charges be levied directly or
indirectly or as excise taxes or as income taxes, (all of
the foregoing being jointly referred to as "Impositions')
except to the extent that such Impositions are to be paid by
{ne lessee under the Leases, ("Excluded Impositions"); (the
Impositions remalning after deduction of the Excluded Imposi-
tions herein referred to as the "Maker Impositions") provided
that the aforesaid Leases are then in full force and effect,
ana to submit to the Mortgagee such evidence of the due and
punctual payment of Excluded Impositions as the Mortgagee
reasonably may require.

5. I1f the lMortgagor shall neglect or refuse to

¥eep 1n good repailr the Mortgaged Properties referred to in

o

ragreapn 2, to replace the same as therein agreed, to
mzintain and pav the premiums for insurance which may be
recuired under paragraph 2 or to pay and discharge all taxes
¢ whatsoever nature, assessments and charges of every

neTure arqa to whomever 2
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ction, cause such repalrs or
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replacements to be made, cobtain such insurance or pay such

reeullt triereo! tegether with interest thereson at the rate of
G>1 rerozmnum 1rop the date of payment, shall ke inmedizt-aly
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avalle DYV the Morigacor Lo the HMortgagee, and until

ssed, as provided for in paragraph 4,
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mal1d shall be added te and beceme a part of the principal
Aol fecured hevedy, and the same may be ceollected as a part
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cf the principal debin oin any suit herecn or upon the hete.

0. Tne ortgagor agrees that any and all award
and awards heretoiore made and hereatiter to be made to 1t by

reason of the exercise of the right of eminent domain, by
any one or any authority having such right, including any
awvard or awards whethér for a taking of title or possession
and any award or awvards for any change or changes o0f grade
of streets affecting such premises are, subject to any
contraxry provision of the Leases or the First Mortgages,
hereby assigned to the Mortgagee and the Bbortgagee, at 1its
opticn, 1s hereby authorized, directed and empowered to
collect and receive the proceeds of any such award and
awa-ds from the authorities or parties making the same, and
to give proper receipts and acquittances therefor, and may,
at the liortgagee's election: (1) apply the same or any part
thar22f upcn the 1indektedness secured herebv, whethexr such
rteb+=dness then be matured or unmatured; or, (1i1) use the
saiz2 or anyv part thereof to fulfill any ot tﬁe covenants
conzzined herein as the lMortgagee may determine; or (i11)
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ame or any part thereof to replace or restore the

(N

prog=2rty to a condition satisfactory to the Mortgagee; or
(1v) relesase the same or any part thereof to the lMortgagor;

- e g

and “ha Mortgagor hereby covenants and agrees to and with

the lortgagee, upon request by the Mortgagee, to nake,

evecute and deliver any and all assignments and other instru-

ments sufficient for the purpose of assigning the aforesaid

award and awards to the llortgagee free, clear and discharged

of any and all encumbrances of any kind and nature whatsoever.
7. That 1f any action or proceeding be conmenced,

excepting an action to foreclose this instrument or to

collect the indébtedness hereby secured, to which action or

nroczeding the Mortgagee i1s made a party by reason of the

execution of this insirument or the Note which 1t secures,

or in which the lortgaegee deems 1t necessary to defend,

v — gy, g T
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upheld or assert the lien of this instrument or the priority

thereof or pescsessicn of the Hortgéged Properties, all sums
reasonably paid by the liortgagee for expenses, including
attorneys' fees, incurred in any such acticon or proceeding
cshall be repaid by the ilortgagor, together with interest
thereon from date of payment at @__?»; per annum, and any such
sum and the interest thereon shall be immédiately due and
rayable, and shall be secured hereby with the benefit of the
lien hereby created and of its priority.

8. No forebearance on the part of the Mortgagee
or 1ts assigns and no extension of the time for the payment
of the debt hereby secured given bv the HMortgagor or its
assigns shall operate to release, discharge, modify, change
cr affect the original liability of the Mortgagor herein
either in whole or in part.

Q. That Mortgagor will pay all sums, the failur=
Jag

4

to pay which mav result in the acquisition of a lien prior

tc the lien of this :instrument, before such a prior lien may

)
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10. The liocrtgagor agrees that it will pay to the

A

oYt

$a

W\Q

acee, to the extent requested by the Mortgagee, on

cgates upon which interest is payable, such amounts as the
bicrtcacgee from time te fime reasonably estimates as necessary
to create and maintain a reserve fund (the "Reserve Fund")
trom which to pay one month before the same become due, all
Maker Impositions, liens and charges on or against the
Mcrtgage Propert:ies required to be paid by Mortgagor pursuant
to the terms hereof, and premiums for insurance as are

herein covenanted to be furnished by the Mortgagor. Payments
rrom the Reserve Fund for such purposes may be made by the
ortzages at 1ts discretion even though subsequent cwners of

1'}“_ﬁ
R N

crocerxty cescriiced herein may fenefit thereby. In the

cveni of any cefeult under the terms of this instrument, anv
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represented to ke the owier or owners of the lorigaged
Preraerties at that time.

11. In orxder to iurther securs wne debt secured
by titis 1nstrument, the tortcagor nersby assigns to hortgagee
all oz the right, title, interest, estates and benefits
whatscever of Mortgagor under the Leases, and the other
leases listed on Schedule _ attached hereto, as they ars
from time to time hereinafter modified, extended or reneved,
subject however to the assignment of the lease between
Shelby Mart, Ltd., a predecessor-in—interest of Mortgagor
("Shelby"), and Winn-Dixie Montgomery Inc., dated July 21,
1977, to the First National Bank of Birmingham and the
assignment of the lease between $helby and Eckerts Alabama,
Inc., dated August 10, 1977, to The First National Bank of
Birmingham as assigned, to Liberty National Life Insurance
Company 1n Misc. Volume 29, page 348.

12. In any action brought to enforce the obliga-
tion of the Mortgagor to pay the indebtedness evidenced by
the YNote or to enforce the obligation of the Mortgagor to
pay &y 1ndebtedness or obligation created of arising under
this instrument, the judgment or decree shall be enforceable
agz=_3T Mortgacor only to the extent of the Mortgagor's
r=sT 1n the Mortgaged Properties and any other security
given to secure the Note, and any such judgment shall not be

subject to execution on, nor be 2 lien on, assets of the

L

61

r=Cagor or any partner or member thereof other than upon
their interests in the Mortgaged Properties and to any other

security given to secure the Note. IMortgagee hereby waives

any rights to a deficiency judgment against the Mortgagor.

13. All of the grants, covenants, terms, provisions
and conditions herein shall run with the land and shall
apply to, bind and 1nure to the benefit of, the successors
and assigns of the Mortgagor and the successors and assigns
of the HMortgagee.
14 . In the event f{or zny reason whatsoever, any

peyment by or act of the Mortgagor pursuant to the terms

r Q0
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hereof or pursuant to any requirement of any provision
revect or pursuant to the Note shall result in payment of
interest which weould exceed the limit authorized by or be in
violation of the law of the State cf Alabama then ipso facto
cite obligation of the Mortgagor to pay interest or perform
such act or requirement shall be reduced to the limit autho-
r>z=3 under such law, SO that 1n no event ‘shall the Mortgagor
ce orligated to pay any interest, perform any act, or be
bound by any recuirement vhich would result in payment of
interest in excess of the limit so authorized. The pProvi-
sions of this paragraph shall control every other provision
of thls instrument.

15. (a) This instrument is subject and subordinate
to The First Mortgage which mortgage constitutes a first
lien upon the Mortgaged Properties and the Second Mortgage
which mortgage coenstitutes a second lien upon the mortgaged
prerertcies.

(b) This instrument is and shall remain
supl=ct and subordinate to the First Mortgages and to any
Subsecuent First Mortgages(s) (as hereinafter defined).

(c) As used herein, "Deposits" shall mean

11 cepcsats, 1f any, for real estate taxes, water rates,

1)

ewer charges, 1nsurance premiums and the like required to

2

made under this instrument, the First Mortgages, or any

o
(D

Subsecuent First Mortgage(s).

(G) Morigagor covenants and agrees to comply

Q

with, opserve and perform all of the terms, covenants,
provisions and conditions of the First Mortgages or Subsequent

First Mortgage(s) except for those terms, covenants, provisions

B
QL
9
)

diticons reguiring the pavinent of principal, interest,

() Any provision of this instrument or the
Lote o the contrary notwithstanding, &ny insurance proceeds
Lo oconisination wroceeds received by Mortgagor or Mioxrtgagee

Lall e gpplied misscht In the manner raguired by the Leases

¢lG selonaly as requared by the First lortgages; in accord
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WITH Tnat cevitaln Tuclaration cf Restricticns and Easements

\--n-'u-l-

cxted Decenber 2323, 1277 made by Alpnhe Partnership, Ltd. and

v Ccounty Cierk, Srelbv County, in Deed Book 209,

tications therecf, collectively referred to as the "Declara-
ticn'); to the extent inconsistent with the Leases; and
then, to the 2xtent any proceeds remain unexpended, as set
forth 1n this instrument. |

(f) Any provision of this instrument to the
contrary notwithstanding, to the extent that the lessee
under the Leases provide or purchase any insurance policies,
or self-insures in lieu of such policies, Mortgagor, will b=
relieved of the obligation of obtaining such insurance
policies to the extent permitted under and First Mortgages
or Subsequent First Mortgage(s).

(g) Anything contained herein to the contrary,
nc-withstanding, to the extent that the mortgagee of the

1rst tiortgages or Subsequent First Mortgage(s) dces not

oo -

2 D
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pcsits, the Mortgagee shall not require Mortgagor
tc ©zv any Deposits under this Wrap Around Mortgage.

16. Subject to the conditions set forth below in
surpzrzgraphs (a) through (1), the Mortgagee may from time

to Times Y"reifinance' either of the First Mortgages or both

anc,/cr place additional mortgages/deeds of trust on the

’

MorTzaged Properties (either or both the First Mortgages as

-

"rarinanced" and all cother additional deed of trust/mortgages

- od  wely

are coilectively referred to hereinafter as the "Subseguent

First Mortgacge(s)"). As used herein, "refinance" shall mean

- extend, replace, increase, refinance, consolidate (including,

without limitation, a consolidation with this Wrap Around

Mortcage) the First Mortgage(s)or any Subseguent First Mortgage(s).

Mortgagee ma

1<

upon the Mortgaged Properties which does not constitute a first

necrtgage or which 1s subordinate to the First Mortgages or

()
{
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n

equent First lortgage(s). liortgagor must prepay the

1Y

2
(0

;¢ Mortgages and/or Subseguent First Moirtgage(s) 1in

not, however, place any deed of trust or mortgage



sook 408 e 166

whole, together with any applicable prepayment charge there-

~ f

uncer, upon maturaity of this kortgdge on December 31, 1999.
(a) Proceeds from any such refinancing in

ezcess oi the unpaid principal balance of the mortgage being
refinanced are payable to the liortgagee hereunder, subject
to the terms and conditions herein contained subject to any
contrary provisions in the First Mortgage(s), in the event
the First lMortgage(s) 1s/are being "refinanced". EHowever, a
perticen of the refinance proceeds paid to the Mortgagee
sufficient to pay a "Balloon" (as hereinafter defined), 1if
any, due on any Subsequent First Fortgage(s), shall be paid

to the Mcrigagor hereof to be held in trust by Mortgagor for

w o

the purpose of paying any such Balloon when same becomes due

and payable. "YBalloon" 1s hereby defined as any amount(s)
cf outstanding principal then payable with respect to any
Sucsecuent First lMortgage(s) as of the maturity date therec:.
In the event refinancing result(s) i1n a decrease in the
ageregzte First lortgage and/or Sutsequent First Mortgage
vavments payable bv the Mortgagee, the amcunt of such decrease
shall be a credit in their aggregates against, and applied
to, 1n 1nverse order of their maturity, amounts payable by
Mortgagor to Mortgagee hereunder.

(b) The aggregate monthly charges for interest,

amortization, and Deposits with respect to the First Mortgages
annd/or Subsequent First Mortgage(s) shall not at any time
exceed the aggregate monthly charges for interest, amortiza-
tion and Deposits then payable under this Wrap Around Mortgage,
znd the Subsequent First lMortgace(s) shall not amortize in
csuch a manner that the aggregate urpaid principal balance
thereof shzall at any time be greater than the unpaid principal
Exlence of this Wrap LZround Mortgace.

(c) The maturity date of any Subseguent
irst licrtgace(s) shall not extend beyend the maturity date

First
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i this wWrep Arcundé llorftgace, and any
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(d) - The lMertgagee shall pav all expenses

negzirary oo Cconsumnate the closing of any Subsequent First

(e¢) All of the terms, covenants and condi-

tions including by way of example but not by way of limitation,
cazient and default provisions (including grace periods),

0f the Subseqguent First Mortgage(s) shall ‘be no more onerous

than those contained herein or in the existing First Mortgage.

(f) If the proceeds of any Subsequent First
Mortgage are insufficient to pay, to the holder of the
mortgage being refinanced, the unpaid principal balance,
plus interest and premium, if any, then due such mortgagee,
such deficiency shall be paid in full by Mortgagee.

(g) The aggregate unpaid principal amount of
the Subsequent First Mortgage(s) and the First Mortgage(s)
not being refinanced, 1f any, shall not at any time exceed
the thsn unpaid principal amount of the Note, plus accrued
znd unvald interest-thereon, if any.

(h) The Subseguent First Mortgagee(s) may
nct rzceive any interest in the property not‘held by the
pr2senT holcer of the First Mortgage(s).

(1) Any and all refinancing shall be done
wZ_itn a commercial or savings bank, trust company, savings

n assoclation, insurance companv, pension fund, real

a4 1A
e iy et

1)

estzT2 1nvestnent trust and/or any comparable institution.
Fiortgagor agrees to execute, acknowledge
and deliver, promptly and without charge, any and all commit-
ments, notes, mertoages, assignments, consents, deeds and
other documents which Mortgagee deems necessary to effectuate

a refinancing meeting the requirements of this paragraph 16,

I~

ncluding without limitation a deed or deeds to an inactive

}_t.

~sole purpose of having said corporation execute such document

and a deed or deeds from said corporation back to lortgagor.
Such documents shall provide for exculpation of Mortgagor

from all personal liability with respect to the transactions



sook 408 eace 16X

contemplated therein. Upon Mortgagor's or such inactive

corporation's failure to execute such documents within
thirty (30) days of lortgagee's written request to Mortgagor
therefor, the whole of the principal and interest payable
lhereuncer shall becone due at the option of the lMortgagee.

17. This 1s a purchase money mortgage delivered
by Mortgacer to Mortgagee as part of the consideration for
tne conveyance of its fee interest in the lMortgaged Properties

ceed evidencing said conveyance being intended to be

recorded simultaneously herewith.

18. Without limiting any of the Mortgagor's ?
richts elsevhere provided in this Wrap Around Mortgage,
rortgagor acrees not to place any mortgage(s) (collectively,
the YFuture rortgage") on the Mortgaged Premises unless the
Future lortgage expressly provides that (a) said Future
Mortgage 1s subject and subordinate to all of the terms,
provisicns and conditions of this instrument, including
witrout limitation (1) the provisions of paragraph (16)
hereof; (11) the lien of this instrument, and (iii) any
extensions, renewals and modificaticns of this instrument:
(b) 1f any action or proceeding shall be brought to fore-
close the Future lMortgacge, no tenant of any portion of the
Xortgage Properties shall be ramed as a party defendant in
any such foreclosure action or proceeding nor shall any
cther action be taken with respect to any tenant of any
pertion of the lMortgaged Properties the effect of which
would be to terminate any occupancy or lease of any portion
of the lortoaged Properties without the consent of the
Micrtgagee; (c) 1f any action or proceeding shall be brought
to Zoreclose the Future Mortgage, no portion of the rents,
1ssues and profits of the Mortgaged Properties shall be
wllected except through a receiver appointed by the Court

1n which such foreclosure action or proceeding 1s brought,
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SEIEIVED SRALL De applted tirst to the payment of all necessary
cozis and erpenses 1ncident to such foreclosure action
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charges coi every character in the event foreclosed by suit,
z1d a reasonable fee to the receiver as determined by the
court, then to the payment of maintenance and operating
charces and disburseménts incurred in coniiection with the
operation and maintenance of the Mortgaged Properties, and
then to the payment of principal and interest due and owing
onn, or to become due and owing on this Wrap Around Mortgage;
and 1f during the pendency of any such foreclosure action or
proceeding, an action or proceeding shall be brought by the
lortgagee for tne foreclosure of this Wrap Around Mortgage
and an application shall be made for an extension of such
recelvership for the benefit of the Mortgagee hereof, all
such rents, 1ssues and profits held by such receiver as of

tire date of such application shall be applied by the receiver

solelv for the benefit of the Mortgagee hereof except as set

— -

-— " e

rcr.n apove ana tne mortgagee of the Future hortgage shall

z2 entitled toc any portion thereof; (d) i1f an action or

'O
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g shall be brought to foreclose the Future Mortgage,
aus L wlce oL the commencement thereof shall be given to the
~Zz3zze hereoi and true copies of all papers served or
entersd 1n such action or proceeding shall be served upon

the Mortgagee hereof; (e) in the event the Mortgagee hereof
shall. Zor the purposes of restoration of all orlany part of
the 1mprovemants on or within the Mortgaged Properties,
release 1ts right, title and interest in and to the prccesds
under policies of insurance thereon, and/or in and to any
avards, or 1n and to other compensation, made for any damages,
losses or compensation for other richts by reason of a

Caking 1n eminent domain, the mortgagee of the Future ilortgage
shall likewise for such purpose, release all of its right,
title and interest, if any, in and to all such insurance

proceeds or awards; (f) the mortgagee of the Future lMortgage

s

ol

J

shall be vrequired to give a nondis*urbance agreement to any

14
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lessee or tenant with respect to which the Mortgagee hereof
chall have executed a similar non-disturbance agreement; (g)
<21d Future Mortgage shall be subject and subordinate to the
terms, oprevisions and conditicns and the lien of any Subseguent
rirst piortcage(s), whiether or not the Subsequent First
liortgage(s) is/are in existence at the time of the execution
of said Future Fortgage, and to any extensions, renewals and
mcgdlfications of the Subsequent First Mortgage(s); (h) to
further evidence the subordinations referred to, the Mortgagee
cf szid Future Mortgage agrees that, within ten (10) days
aiter reguest by the Mortgagee hereof, 1t will do, execute,
acrnowledge and deliver all and every such further acts,
deeds, conveyances and 1nstruments as the Mortgagee hereof
may reguest for the better assuring and evidencing of the
foregoing subordinations; and (1) all of the foregoing
provisions are for the express benefit of the Mortgagee;
Mcrtcacor's failure to i1nclude the foregoing provisions in
eny Future YMortgace, or the failure of the holder of any
Future pcrigace, tTo exzecute any of the documents called for
in (h) above, shall make such Future Mortgage wvoid and of no
iorce or effect and the whole of the principal sum and
interest secured hereby shall become due at the option of
the Mortcagee.

19. Miortgagee shall have the right, at any time,
at 1ts scle and exclusive option, to prepay in whole or
acguire -y assicnment the whole of the First Mortgage(s) or
any Subsequent First Mortgage(s) and the Mortgagee shall be
subrcgcated, to the extent of such payment, to the lien of

such mortcage(s). lortgagee shall also be and hereby is

suzrogated to The pewers, ricghts, remedies and lien of the

Farst licrtgage(s), to the extent of all amounts paid or

vanccd Dy tne licriczgee hereci wvhich are used directly or

ZGVarn Yy The liox -
- . 1*1 . - - . — - 1 - - ’ . .
Drecily o reauce, pay orf, discharge or satisfy, in
cnleor o an part, zny part of the indebtedness secured by

s or tubsedguent First lMortgage(s). In no

zT liorigacges or mortogagee cof the Subseguent
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e, nhewever, shall the lien hereof (including all liens

i 3

to wiich Mortcages 1s subrogztad) exceed the unpald principal
Dalanes herecf together with accrued interest theréon*

20. In thel >vent the dortgagor should exercise
1ts right of prepayment in accordance with the terms hereof,
rortgrgee shall pay and discharge the First lertgages and
any Subsequent rirst liortgage(s) then a lien on the liortgaged
Properties to the extent of such prepayment. In the event
that the aforesaid payment by lMortgagee satisfies the First
Mortgage(s) and any Subsequent First Mortgage(s) in full
then upon payment by Mortgagor to Mortgagee of all sums
required to be paid by Mortgagor in connection with a prepay-
ment hereof, Mortgagee shall deliver or cause to be delivered

to lMcrtgagor satisfactions or release(s) of the First Mortgage(s)

and all Subsequent First Mortgage(s) at no cost or expense
to tiortgagor.

21. Subject to the following terms and conditions
of Tiis paragraph 21, Mortgagor shall have the right to
reizy Thie NOTe 1n whole or in part at any tlme when the
Firz7 Vortgage(s) and/or Subseguent First Mortcage(s)
zvaszle.  (A) In the event of a prepayment in whole of
cne T lstanding principal balance of the Note by Mortgagor,
Moroszazzor shall additionally pay to Mortgagee an amount
egual to the sum of (1) all unpaid and accrued interest due
on tnz Note; (11) the amount of any prepayment penalty or
crharge due on the First Mortgage(s) and/or Subsequent First
rlortgage(s). (B) Mortgagor may make partial pavments of the
nwote upen payment oi the following sums: (i) such amount(s)
as may be permissibly applied to a whole or partial prepayvment
Ooi the First Mortgage(s) and/or Subsequent First Mortgage(s);
(11) all accrued and unpaid interest on the First Hortgage(s)
or the Subsequent First Mortgege(s); (iii) the amount of any
prepayment penalty or charge due on the First Mortgage(s)
and/or Subsaquent First llortgage(s); (iv) all accrued and
unpaid interest due on the Note; and (v) an amount equél to

two vercent (27) of the amount of such prepayment that is
o 9 | J

16
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“rplied 1n reducticn of the outstanding principal balance of

#####

zind 22 hereof.

22. In the event that the unpaid principal bal-
ance(s) cf the First Mortgage(s) and/or Subsequent First
riortgacge(s) are reduced on account cf receipt of insurance
vroceeds, conaemnation awards, or prepayments (made with the
prior written consent of Mortgagee), so that the obligations
ot tiortgagee hereunder to pay, to the holder(s) of the First
llortgage(s) and/or Subsequent First Mortgage(s), the unpaid
principal balance(s) thereof are similarly reduced (the
"Reduction'), then and in such event, Mortgagee agrees that
Fortgagor's obligation hereunder to pay the indebtedness
evidenced by the Note shall be automatically reduced by the

emount of the Reduction; the Reduction shall be apolied

against all payments due hereunder in the inverse order of

A\

{ ™~ :

— theiry due date.

3

at 23. Mortgagor and the Mortgagee shall furnish to
QC L | ,
- each other, within five (5) days after receipt thereof,

Do

~ coplies of all notices of default which the mortgagee(s) of
D

-

D

or trustee(s) under the First Mortgage(s) or Subseguent
First Mortgage(s) or Future Mortgage shall give to either of
them, or which either of them shall give to or receive from
tenants of the Mortgaged Properties or any part or parts
thereof based upon the cccurrence or alleged occurrence of
any default or defaults in the performance of leases of
tenants occupying any portion of the Mortgaged Properties.

24 . Mortgagor does herewith lrrevocably appoint
end constitute Mcrtgagee as its true and lawful attorney-in-
Tzct 1n 1ts name, place z2nd stead to perform and conply with
cl1l ozligations of the licrtgagor under the First Mortgages
and/or any Subsecuent First llortgaces, without relving on
2NV grace period provided therein, to do and take, without
«Lligaticn to do £0, any action as licrtgacee deems necessary
r dezivzble Uo ocrevent or cure any default ko, the Hortgagor

wneY he Firvst Mortgages and/or any Subsequent First liort-



Jagor pursuant thereto,

or coirplete any obligation of the lort-
Mortgagor shall, within five (5)
Ltten requast is made therefor by Mortgagee,
exnecute and deliver to licrtgagee or to any person which

¢e shall desigrate, such further instruments, agree-
ments, povers, deeds, conveyances, assignments, mortgages or
the lixe as may be necessary to complete or perfect the
interest, rights or pcwers of the mortgagee(s) of the First
Plortgages or Subsequent First Mortgages pursuant tolthis
paragraph 24 or as may reasonably be required by Mortgagee.

25. As a specilal inducement to Mortgagee to

accept this Wrap Around Mortgage, Mortgajor hereby covenants
and agrees to and with the Mortgagee, that Mortgagor shall
not in any manner whatsoever acquire or purchase all or any
portion of the First Mortgages and/or any Subsequent First

Mortgages without first obtaining the Mortgagee's prior

written consent thereto.

26. Upon -the acceleration of the maturity of the

rtgaga(s) and/cr Subsequent First Mortgage(s) for

zzscn other than tiortgagee's default hereunder, all of

anv re
the indebteaness secured hereby shall, at the option of
pMorTzzcze, become immedliately due and payable without notice

27. Except as permitted herein, neither Mortgagee

ner Mortgagor shall, without the prior written consent of

the other, modify, change or extend the terms of the First

mortgages and/or Subsequent First Mortgages or the note(s)

it -

secured thereby.

28 . An Event of Defaul:T shall not be deemed to

have occurred under this instrument or the Note unless and

until:
(2) In the case of a failure by Mortgagor to

make z2ny payment required hereunder; and

() In the case of the failure by lMortgagor

Lo do any other act reguired hereunder, Mortgagee shall have

‘en lortgagor written notice of such default and lortgagor

i\
-
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chall not have cured such default on or before the expiration

ci twenty-five (25) days afcer the giving of such notice
iuniess the lortgagee hereunder shall agree in writing to any
extension of such time prior to its expiration.

29. Notice by any of the parties hereto to any

other party shall be deemed to be given when either:

(2a) Delivered by hand to the party to whom
such notice 1s addressed.

(b) Upon receipt, 1f sent by certified or
registered mail, postage prepaid, return receipt requested,
addressed to the party to whom such notice is sent at the

adéress first above given.

30. The occurrence of an event of default under
the First Moxrtgage(s) (as therein defined) except for an
event of default arising due to any failure to make timely
pavments of principal and interest, shall be and constitute
a default by Mortgagor hereunder.

31. In the event that Mortgagee assigns 1its
1nterest herein other than to Central National Bank, such
eszignment shall be null and void unless such assignment
expressly provides that all rights and obligations of the
Mortgzgee hereof shall remain and continue to be the rights
and cblications of FDI Investment Corporation. All obligations
of the liortgagee thereafter, are to be assigned in writing,
executed by the assignee and a copy thereof delivered to the
OYTCegor.

32. Upon the occurrence of an Event of Default,
the lMortgagee shall have the option of declaring all secured
1ndeptedness in its entirety to be immediately due and
raveble, and the liens and security interests evidenced
fereny shall he subject Lo foreclosure in any manner provided

:or he=reln or provided for by law as the lMortgagee may

33. Jron e occurrence of a default not cured
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Ly eI sults, actions or special proceedings in equitv or

at law, or py proceedings in the ofiice of any board or

offrcer having jurisdiction, either for the specific perfor-

mance of any covenant!or agreement contained herein or in

"

ald or a2xecution of any power herein granted or for the
enforcement of any proper, legal or equitdble remedy, including
without limitation foreclosure and the sale of the Mortgaged
Properties. The Mortgagee shall be entitled to sue for,
enforce payment of and receive any and all amounts then or
during any default becoming, and at any time remaining, due
rrom the Mortgagor for principal of, and interest on this

Mortgage or otherwise under any of the provisions of this

}52 Mortgage then unpaid, together with any and all costs and
g expenses of collection and of all proceedings hereunder,

G without prejudice to any other right or remedy of the Mort-
Sgi gagee, and to recover and enforce any judgment or decree

% against the Mortgagor, but solely as provided herein for any

porZi2n of such amounts remaining unpaid and interesc, costs
anc «xpenses 2s above provided, and to colleét 1N any manner
proviozsd by law, the moneys adiudged or decreed to be payable.
34. It then permitted by law, the Mortgagee
erther personally or by its agents or attorneys, in its
discretion may enter into and upon and take and hold possession
of tie liortgaged Properties, and may exclude the Mortgagor
and any successor lessee or operator thereof and their

cents and servants and all cther persons or corporations

L

wholly therefrom and may use, manage and control the Mortgaged
Prorerties. Upon every such entry the Mortgagee, if then

permitted by law may maintain and restore and insure and

betterments and lmprovements, as it may deem judiciocus. The
lortgagee, 1n case of such entry, shall have the right to
wanage the lMortgaged Prceperties and exercise all the rights

and powers of the lMortgagor in the name of the HMHortgagor or
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~iherwvise, as the lMortgagee shall deem best, and shall be

L Y

-ntitled te collect, take and receive all income of the

mortgaged Properties.
35. Upon the occurrernce and continuance of an

mvent of Default and upon the filing of a suit or commencement
of other judicial proceedings to enforce the rights of the
riortgacee under this Mortgage, the Mortgaéee shall be entitled,
xS a matter of right, to the appointment of a receiver or

raceivers of the lMortgaged Properties and of the revenues
and receipts thereof, pending such proceedings, with such

powers as the court making-such appointment shall confer.

36. The proceeds of any sale held by any receiver

cr public officer in foreclosure of the liens evidenced

hereby shall be applied unless otherwise required by law:

FIRST, to the payment of all necessary costs

and expenses incident to such foreclosure sale, including

hut neot limited to all court costs and charges of every

r 1n the event foreclosed by suit, and a reasonable

©C the receiver as determined by the court;

SECCND, to the payment in full of the secured

indebtedness in such order as the Mortgagee may elect; and

THiRD, the remainder, 1f any, shall be pa:d

tc licrtgagor or to Mortgagor's successors or asslgns.

37. The Note and all other secured i1ndebtedness

which may be owing hereunder at any time by Mortgagor shall

he pavable at the office of the Mortgagee, 300 Delaware

Avenue, Suite 1100, Wilminghton, Delaware, or at such other
s lortgagee may from time to time designate in writing.

38. If any part of the secured indebtedness

zannot ke lawfully secured by this Mortgage or if any part

ceged Prcoperties cannot be lawfully subject to

[ JE
-
Yy
D
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!
(-'-

full extent of such i1ndebtedness,
all be applied on said indebtedness

r thet wortion thereof which is uncecured

k.
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estate and fee estate shall at no time and in no event mergs

by cperation of law or otherwise, but shall remain separate

-ﬂ

henever the word Y"Mortgagor" is used i1n this

1nstrument, it is intended by the undersigned to refexr to
and include Mortgagor's successors and assigns, including
any csubsequent purchasers or transferees of the Mortgaged
Premises, and 1t is further agresd that whenever the word

"[dortgagees" 1s used in this instrument it is intended to

H

Mortcagee's successors and assigns.

-

IN WITNZ3S WHZREOF, the Mortgagor has caused these
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przz=nits Lo pe executed 1n 1ts name this day of in the vear

Cr c-ur _ora, (O

'

e Thcousand Nine Fundred and Eighty.

=TI SEZLBY PARTNIRS

By: Barley-Mill Management Corporation
Managing Gencral Partner

/u/ ( M (/(/ CL. By: /;/ZLC/ _//

Assistant Secretary ice Presiden




PARCEL 1:

Part of the SW 1/4 of NE 1/4 of Section 12, Township 20 South,
Rance 3 YWest, Shelby County, Alabama, said part being more

| 1 Qe
par-icularly described as follows:
From trRo Northwest corner of said sw 1/4 of ME 1/4, run East
alorg the North line thereof for 831.83 feet, more or less, to
a point on the VWest right of way of U. S. Highway 31; thence
turn an angle to the right of 115 degrees 53' and run South-
westerly alorng said West right of way line for a distance of
302.81 feet to the point of beginning; thence continue South-
westerly along said right of way for a distance of 460.36
fecet: thence turn at an angle to the right of 20 degrees and
run Ncr+hwasterly for a distance.of 123 fcet; tnence turn an
angle +o the left of 80 degrees 00' and run Southwesterly
for a distance of 18 fecet; thence turn an angle to tho right
o 90 degrzes 00' and run.liorthwesterxly for a distance ol
333.22 feeot to the center lire of the 0ld Montgomery Highway;
Cc:thencu turn an angle tc the ;ight of_86 degrees 07' and run
{~ Mecrtherly alcng the center line cf the Old Hontgomery Hi~hway
for a distance of 124.34 foet; thence turn an angle to the
% right of 12 cdegrees (02' and run Northerly along the centerline
< of 0!'d Highway, 251.86 feet; thence turn at an angle to tre
%
=

S
QC right of 55 degrees 51' and run LCasterly for a distance of
CC 389.50 feet; thence turn at an angle to the right of 115
> deqgrees 53' and run Southerly for a distance of 65 feet; thence

n at an angle to the left of 20 degrces C0' and run Easterly

tur
for a distance of 80 feeb to the point of leginning, said land

containing 205,114 square feet, more or less.

-
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STATE OF )
) ss.:

COUNTY OF )

I, the undersigned, a Notary Public in and for said
County, in said State, hereby certify that Lester C. Boeckel
wnose name as Vice President of Barley Mill Management Corpor-
ation, a Delaware Corporation, is signed to the foregoing instru-
ment, and who 1s known to me, acknowledged before me on this dav
that, being informed of the contents of said instrument, he, as
such Vice President, and with full authority, executed the same
voluntarily for and as the act of said Managing General Partner

of Shelby Partners.

Given under my hand and seal this 10th day of November,

-

gy

Cé? N4 VY% g
Notary Public A T
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LAW OFFICES

JOHNSTON, BARTON, PROCTOR, SWEDILAW & NAFFE

TWELFTH FLOOR BANK FOR SAVINGS BUILDING
BIRMINGHMAM,  ALABAMA 35203

GILBEKRT € _SONNSTON '
TELEFRPHONE 2223-0818
JAMETR ATOIN
- Q AGEA CODE 20%

G.8UBNZ PROZTOR, A, November 24, 1980

ALFRLE ., SwELDLAW
ALFRED M NAFT

SYDONE Y LAVENDEN

ALAN o, MELMaAN
JERAOME K, LANNING

DON 8.LCNG,JA.
CHARLES L. ROBINSON |
HUBDE®RY A . GRISEDOM, JN,
JWilLLlatm @O%KC I0,
GILBLERT £ . JDMMSETON, 'R,
JOMN D. QUENELLE

DAVIO P, wriTCSIDE IR,
JERRY w, POwCLL
TIMOTY Y &, CORLEY
CONRAD C.PITTS
PATRICIA CLCIFELTL P
MICHAEL .MALL

Hon. Thomas A. Snowden, Jr.
Probate Judge, Shelby County
Columbiana, Alabama 35051

Dear Judge Snowden:

Enclosed for recording is a deed evidencing the convevance
of real estate in Shelby County, Alabama from FDI Investment Ccr-
poration to Shelby Partners. The cash consideration for the same
was $79,000.00, and the enclosed recording tax payment has been
computed accordingly.

Also enclosed for recording 1s a purchase money "Wrap Around
Mortgage" which recites that it represents a principal indebted-
ness of $1,501,000.00; however, this "principal™ amount includes
the following two mortgages on this property on which mortgage
recording tax has already been paid:

(1) Mortgage from Shelby Mart, Ltd. to The First
National Bank of Birmingham recorded in Mortgage
Book 373, Page 108, and Corrective Mortgage in Mort-
gage Book 377, Page 647, as assigned to Liberty
National Life Insurance Company by instrument recorded
in Misc. Vol. 29, Fage 346 in the Probate Office of
Shelby County, Alakama (securing an indebtedness in
the assumed principal balance of §$1,098,520,00).

(2) Mortgage from FDI Investment Corporation to
Shelby Mart, Ltd. recorded in Mortgage Book 404, Page
717 in the Probate Office of Shelby County, Alabama

(securing an indebtedness in the assumed principal
balance of $325,000.00).
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g 26/26 .
Shelby Cnty Judge of Probate?gL

12/04/1980 00.00.00 FILED/CERTIFIED

Hon. Thomas A. Snowden, Jr.
November 24, 1980
Page Two

The new indebtedness reoresented by the "Wrap Around Mortgage"™
is $77,480.00, or $1,501,000.00 less the total of the assumed

indebtedness represented by the above two referenced mortgages
of $1,423.520.00 ($1,098,620.00 (+) $325,000.00 = $1,423,520,00/
$1,501.000.00 (-) $1,423,520.00 = $77,480,00). The recording
tax enclosed has accordingly been computed on the new indebted-
ness of $77,480.00, on which a mortgage recording tax has not

previously been paid.

I would appreciate it if you would give me a call if you
have any questions or 1if you will require any further informa-

tion.

Very truly yours,

N

S\,

JKL/ecC



