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MORTGAGE AND SECURITY AGREEMENT belween COOK PUBLICA-
TIONS, INC., a corporation organized and existing under the laws of the State of
Alabama (herein ecalled the "Company™), and ARTHUR P. COOK and wife,
MARGARET B. COOK, and A. PHILIP COOK, JR. and wife DEANE P, COOK,
natural persons {said persons being herein together called the "Individual Mortga-
gors", and the Company and the Individual Morigagors being herein together
sometimes called the "Mortgagors"), parties of the first part, and THE INDUSTRIAL
DEVELOPMENT BOARD OF SHELBY COUNTY, s public corporation organized and
existing under the laws of the State of Alabama, party of the second part (herein
ealled the "Board");

RECITALS

The Company operales a printing and publishing faecilily located in the
unincorporated area of Shelby County, Alabama, which facility comprises (i) land
and an existing building that are owned by the Individual Mortigagors and (ii) certain
equipment that is owned by the Company. The Company is underiaking certain
improvements to such real property and such existing equipment and the acquisition
and installation in said facility of certain additional printing equipment. In order to
permanently finance the ecosts of such undertakings, simultaneously wilh Lhe
delivery of this Mortgage and Security Agreement, the Board will issue $800,000
prineipal amount of ils Industrial Development Revenue Bonds (Cook Publications,
Ine. Project), Series 1984 (herein called the "Series 1984 Bonds"), pursuani (o &
Morigage and Trust Indenture dated as of May 1, 1984 (herein called the "Inden-
{ure"), between the Board and AmSouth Bank N.A., as Trustee (herein called the
"Trustee"), Out of the proceeds of the Series 1984 Bonds, the Board will acquire,
construct and install sueh improvements and equipment and will {A) sell such
{mprovementis {o such real property to the Individual Morigagors, (B) sell such
improvementls (o the existing equipment to the Company and {C) lease such
additional equipment tc the Company, all pursuant to a Lease Agreemenl dated as
of May 1, 1984 {herein called the "Lease"). Under the Lease, the Company will be
obligated to pay debl service rentals directly to the Trustee, for the account of the
Board, sufficient to provide for the payment, when due, of the principal of and the
interest and premium (if any) on the Series 1984 Bonds.
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The Morigagors are delivering this Mortgage and Security Agreement
and are subjecting all real property and existing equipment constituting part of the
Project to the lien thereof in order to secure the payment of said debt service
rentals and the performance of Lthe other obligations of the Company under the
L.ease. Under the Indenture, the Board will assign 10 the Trustee its right, title and
interest in this Mortgage and the Lease (except for certain indemnifiecation and
expense payment rights retained by the Board} as security for the payment of the
principal of and the interest and premium {if any) on the Series 1984 Bonds.

o A s i, . ] I N

NORTH HASKELL SLAUGHTER YOUNG & LEWIS
PROFECAICNAL ASEACIATION
B FIAST MAT bbb SR THEF'- HATUERAL BUWLEIHG
BIFAMINGHAM, ALAEAMA 35203
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NOW, THEREFORE, THIS
MORTGAGE AND SECURITY AGREEMENT

WITNESSETH:

That in consideration of the premises and to secure the performance of
Lhe obligations of the Company under the Lease, it is hereby agreed among the
parties signatory hereto as follows:

' ARTICLE I

DEFINITIONS AND USE OF PHRASES

Section 1.1  Definitions. Unless the context clearly indieates a differ-
ent meaning, the following words and phrases, as used herein, shall have the
following respective meanings:

"Basic Agreements” means the Lease, the Indenture, Lhis Mortgage, the
Series 1984 Company Guaranty {as defined in the Indenture) and the Series 1984
Shareholder Guaranty (as defined in the Indenture), as such instruments may from
lime to time be amended or supplemented in accordance with their respectlive lerms
or the terms of the Indenture, as in the case may be applicable,

"Board" means the party of the second parl hereto and, subjeet to the
provisions of Seelion 11.6 of the Indenture, includes its successors and assigns and
any publie eorporation resulting from or surviving any consolidation or merger o
which i{ or its successors may be & parly.

"Bonds" means all bonds of the Board issued under the Indenture.

"Certified Resolution” means "Certified Resolution” as defined in Lhe
Lease,

"Company" means Cook Publications, Inc., a corporalion organized and
exisling under the laws of the State of Alabama, one of the parties of the first part
hereof and, subject to the provisions of Seection 8.4 of the Lease, includes its
successors and assigns and any corporation resulting from or surviving any consolida-
tion or merger Lo which it or its suceessors may be a party.

"Eminent Domain" means "Eminent Domain" as defined in the Lease.

"Event of Default"” means an "Event of Default" as specified in Section
4.1 hereof.

"Existing Equipment” means all items (whelher or nol fixtures) of
machinery, equipment and other personal property constituting a portion of the
Project Equipment (as said term is defined and used in the Lease) thatl are listed in
Exhibit A atlached hereto and made & part hereof.
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"Indenture” means that cerlain Mortgage and Trust Indenture dated as of
May 1, 1984, between the Board and AmSouth Bank N.A., as Truslee, under which {i)
{the Bonds are authorized to be issued, and (ii) the Board's inleresl in this Morigage
and Security Agreement and the Lease is Lo be assigned and pledged as security for
payment of the principal of and the interest and premium (if any) on the Series 1984
Bonds, as the said Mortgage and Trust Indenture now exists and as il may hereafler
be supplementied and amended.,

"Indenture Indebtedness” means all indebtedness of the Board at the time
secured by the Indenture, including without limitation, (i) all prineipal of and
inleres! and premium (if any) on the Bonds and (ii) all reasonable and proper fees,
charges and disbursemenis of the Truslee for services performed under the
Indenture,

"Independent Appraiser” means a person, firm or corporatlion (i) that is
regularly engaged in the business of appraising real or personal property {as
appropriale Lo the properly being appraised or valued) and otherwise compelent, in
the opinion of the Trustee, to delermine the value of the property in question and
(ii} that has no continuing employment or business relationship or olher connection
with the Board, Individual Morigagors or any affiliate of any thereof which, in the
opinion of the Trustee, might compromise or interfere with ihe independent
judgment of such person, firm or corperation in Lhe performance of any services Lo
be performed hereunder as an Independent Appraiser.

"Independent Engineer" means an engineer or engineering firm licensed
to engage in the independent practice of engineering under the laws of the Stale of
Alabama thal has no continuing employment or business relationship or other
connection with the Board, Individual Morigagors or any affiliate thereof which, In
the opinion of the Trustee, might compromise or inlerfere with the independent
judgment of such engineer or engineering firm in the performance of any services 10
be performed hereunder as an Independent Engineer.

"Lease" means that cerlain Lease Agreement dated as of May 1, 1984,
between the Board and the Compeany as said Lease now exists and as il may from
time to lime be modified, sunplemented or amended in accordance with the
provisions of Article XV of the Indenture.

"Morigage" or "this Mortgage” or "this Mortgage and Security Agree-
ment" means this Morigage and Security Agreement, as it now exists and as il may
from time Lo time be modified, supplemented or amended in acecordance wilh the
provisions of Article XV of the Indenture.

"Netl Condemnation Award™ means the total amount received as compen-
sation for any part of the Project Really or the Existing Equipment taken under the
exercise of the power of Eminenl Domain, plus damages Lo any part thereof not
taken, which compensation shall consist of (i) all awards received pursuant 1o
administrative or judicial proceedings conducted in connection with the exercise of
the power of Eminent Domain, plus (ii) all amounts received as the resull of any
setllement of compensation claims (whether in whole or In paril) negotiated with the
condemning authoritly, less (iii) all atlorneys' fees and other expenses incurred in
connection with the receipt of such compensation, including altorneys' fees and
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expenses relating to such administrative or judieial proceedings and 1o such
settlement negotiations (olther Lthan any that may be paid directly by the Company).

"Permitted Encumbrances”" means "Permitled Encumbrances” as defined
in the Lease,

"Project” means the "Project! as defined in the Lease.
"Project Building" means "Projeci Building" as defined in {he Lease.
‘ "Project Realty” means "Project Realty" as defined in the Lease.

"Project Site"” means (i) the parcel of land specifically deseribed under
Lhe heading "I" in Seclion 2.1 hereof and (ii) any other land that, al the time and
under the provisions of the Lease and the Morlgage, conslitutes a part of the
Project Site.

"Series 1984 Bonds" means those certain Industrial Development Revenue
Bonds (Cook Publications, Inc. Project), Series 1984, and authorized to be issued
under the Indenture in the aggregate principal amount of $800,000.

"Series 1984 Original Purchaser” means AmSouth Bank N,A., the original
purchaser of the Series 1984 Bonds from the Board.

"Trustee” means the Trusiee at the time serving as such under the
Indenture.

Section 1.2 Definitions Contained in the Lease. Unless the conlexl
clearly indicales a different meaning, any words, Llerms or phrases thal are used in
the Mortgage as defined terms without being herein defined and that are defined in
Lhe Lease shall have the meanings respectively given them in the Lease.

Section 1.3 Use of Phrases. "Herein," "hereby,” "hereunder," "hereof,"
"hereinbefore,” "hereinafier” and other equivalent words refer to the Morigage as an
enlirely and not solely to the particular portion in which any such word is used. The
definitions sei forth in Section 1.1 hereof include both singular and plural.
Whenever used herein, any pronoun shall be deemed to include both singular and
plural and to cover all genders.

ARTICLE I

GRANTING CLAUSES

Seclion 2.1 Granting Clauses. In order Lo secure 1o the Board and its
assigns the payment of all rentals owing under the Lease and the performance and
observance by the Company of the covenants, warranties and conditions on ils pari
conlained in Lthe Lease, and in consideration of the undertakings of the Board with



respecl to the Project, the Mortgagors do hereby grani, bargain, sell and convey,
assign, transfer and pledge to and with the Board, wilh power of sale, all of lheir
respeclive right, litle and interest in and 1o the following deseribed properlies,
whether the same are now owned by it or may be hereafler acquired:

I

The following deseribed parcel of land situated in the unincorporated
area of Shelby County, Alabama:

Parl of the SW 1/4 of SW 1/4 of Section 30, Township 18 South,

Range 1 West, Shelby Counly, Alabama, being more particularly described
as follows:

From 1ihe Northwest corner of said 1/4-1/4 seclion run in a
Southerly direclion along the West line of said 1/4-1/4 section for a
distance of 400.55 feet, thence turn an angle to the left of 90 degrees and
run in an Easterly direction for a distance of 825.23 feel to a point on the
Southwesi right of way line of Cahaba Beach Road which is the point of
beginning, thence turn an angle to the right of 145 degrees 53" and run in a
Southwesterly direclion for a distance of 103.18 feel, thence turn an
angle o Lhe left of 28 degrees 57' and run in & Southwesterly direction for
a dislance of 101.89 feel, thence turn an angle 1o the right of 89 degrees
30' and run in a Northwesterly direction for a distance of 132.99 feet,
thence turn an angle to the left of 39 degrees 55’ and run in a
Soulhwesterly direction for a distance of 73.57 feet, thence turn an angle
o the right of 82 degrees 48' and run in a Northweslerly direction for a
distance of 16,15 feet, thence turn an angle 1o the left of 37 degrees 42
and run in a Northwesterly directlion for a distance of 68.37 feet, lthence
turn an angle to the left of 109 degrees 10' and run in a Southweslerly
direction for a distance of 215.27 feet, thence turn an angle lo the right
of 10 degrees 57' and run in a Southwesterly direction for a distance of
100.4]1 feet, thence turn an angle Lo the left of 3 degrees 37' and run in a
Southwesterly direction for a distence of 148.86 feel, thence lurn an
angle 1o the left of 32 degrees 21' and run in a Southweslerly directlion for
a distance of 29.89 feet, thence turn an angle Lo the left of 39 degrees 08’
and run in a Southeasterly direction for a distance of 78.34 feel, thence
turn an angle lo the left of 72 degrees 56' and run in a Northeasterly
direction for a distance of 37.62 feel, thence turn an angle to the left of
36 degrees 27" and run in a Noriheasterly direction for a distance of
115.97 feet, {hence turn an angle to the right of 79 degrees 07" and run in
a Southeasterly direction for a distance of 165.78 feel, ithence tlurn an
angle to the left of 3 degrees 32' and run in a Southeaslerly direction for a
distance of 329.02 feet 1o a poinl on the West right of way line of said
Cahaba Beach Road, thence turn an angle 1o the lefl and run along said
West right of way line for a distance of 532 feel, more or less, lo the
point of beginning.
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The Project Building and all other buildings, structures and other
improvemenis now or hereafter silualed on the Project Site, and all permits,
easements, licenses, righis-of-way, contractls, leases, privileges, riparian rights,
immunitlies, appurienances, tenemenis and hereditaments pertaining or applicable 10
the Project Site and all fixtures now or hereafter owned by the Mortgagors and
installed on the Projeci Site or in the Project Buildings or in any of such other
buildings, structures or improvemenis now or hereafier located on the Project Site,
it being the intention hereof that all properly, righlts and privileges hereaftler
acquired for use as a parl of or in connection with or as an improvemenl to the
Project Site shall be as fully covered hereby as if such property, rights and

privileges were now owned by the Mortgagors and were specifically described
herein; and

1 H

All ilems (whether or not constituting fixtures {o real property) of
furniture, furnishings, maechinery, equipment and other personal property that al any
time, under the provisions of the Lease or Lhis Mortgage, constilule Lthe Exisling
Equipment;

TO HAVE AND TQO HOLD the same unto the Board, ils successors and
assigns forever, subject 1o Permitted Encumbrances; upon the terms herein set
forth, for the protection and benefil of the Board and its assigns to secure the
payment by the Company of all rentals owing under the Lease and the performance
and cbservance by the Company of the covenants, warranties and conditlions on ils
part contained therein;

PROVIDED HOWEVER, that these presents are upon the condition that if
the Company shall pay or cause to be paid all such rentals al the times and in the
manner menlioned therein, according to the true intent and meaning thereof, and
shall perform and observe all covenanls, warranlies and conditlions on ils partl
contained in the Lease, then this Morigage and the estate and righis granied hereby
shall cease, delermine and be void; otherwise this Morigage shall be and remain in
full force and effect,

Section 2.2 Security Interest in Existing Equipment. Pursuant o
Article 3 of the Alabama Uniform Commereial Code, the Company hereby grants
the Board & security interest in gll the Existing Equipment and Lthe proceeds thereof
in order 1o secure the paymenl by the Company of all rentals owing under the Lease
and the performance and observance by the Company of the covenanis, warranties
and conditions on iis par! contained in Lhe Lease,
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ARTICLE II

CERTAIN PROVISIONS RELATING TO OBLIGATIONS OF THE COMPANY,
THE USE OF THE PROJECT, THE DISPOSITION OF INSURANCE PROCEEDS
AND CONDEMNATION AWARDS, THE ASSIGNMENT OF THE MORTGAGE

AND THE RELEASE OF THE EXISTING EQUIPMENT

Section 3.1 Payment of Renlals and Performance of Obligations Under
the Lease. The Company will promplly pay all installments of "Basiec Rent" and all
other rentals under the Lease as they respeciively become due and will olherwise
perform and observe all olther agreements, conditions and covenanis on itls part
conlained in the Lease.

Sectlion 3.2 Warrantly of Tille. The Individual Morigagors, joinlly and
severally, warrant as follows: they have good and marketable Litle to all property
described and conveyed Lo the Board in Section 2.1 hereof (or they will have such
title as of the time such property is 10 become subject to the lien of the Mortgage),
free and clear of every lien, encumbrance, trust or charge prior to the lien of the
Morigage other than Permitied Encumbrances; they have power and aulhorily 1o
make Lhe conveyance of the properly hereby made and Lo subjecl such properly Lo
the lien of the Mortgage and they have duly done so; and they will forever warrant
and defend the lille lo the properly conveyed hereby t¢ the Board and its assigns,
against the claims of all persons whomsoever, excepl Lthogse claiming under Permit-
led Encumbrances. i

Section 3.3 Possession and Use of the Project. Subject 1o the provi-
sions of the Lease and the Indeniure, the Morigagors shall, freely and without
hindrance on the pari of the Board or the Trusiee, be entilled Lo possess, use and
enjoy the Project Really and the Existing Equipment, Lo manage and operale the
same with all rights pertaining thereto, to altler, repair and move any of the
buildings, struetures or other improvements Lo real property forming a part thereof,
lo receive, use and dispose of the revenues, rentals and receipts derived by any of
the Mortigagors therefrom or in respect thereof in the ordinary course of its
operations, and otherwise 10 use and operate all the Project Realty and the Exisling
Equipment and 10 exercise any and all rights and privileges pertlaining thereto.

Seclion 3.4 Condemnation Provisions. If title to the Projecl Realily
or the Exisling Equipment or any part of either thereof is taken under lthe exercise
of the power of Eminenl Domain, the entire condemnation award in respect of such
taking [including, without limitation, (i} all amounts received as the result of any
selllement of compensation elaims negotiated with Lthe condemning authority, and
{ii) any amount awarded as compensatlion for the interesi of any Morigagor in the
part of the Project Really or the Exisling Equipment taken and as damages to the
interest of such Mortgagor in any part thereof nol taken] shall be paid to the
Trustee (or, if the Indenture Indebledness has been fully paid, to the Morigagors, as
lheir respeclive interests may appear), whereupon such award shall be applied and
ceriain



related aclions shall be taken in accordance wilh the succeeding provisions of this
Seclion 3.4:

(&) Taking of All or Subsiantially All the Project Prior 1o Full
Payment of the Indenture Indebiledness. If ell or substantially all the
Project is so taken by such exercise of Lthe power of Eminent Domain,

prior {0 full payment of the Indenture Indebledness, wilh the resull 1that
the Lease shall terminate in accordance with the provisions of Seetion

7.2{a) of the Lease and all the outstanding Bonds shall be redeemed,
then, and in such event, any portion of the Nel Condemnation Award
with respecl {o such tlaking that relates to any taking of Lthe Project

; Realty or the Exisling Equipment shall be applied by the Board (or by the
Trustee on behalf of the Board) for such redemptlion and payment of all
olher Indenture Indebledness in accordance with the appliceble provi-
sions of said Section 7.2(a). Any portion of the Net Condemnation Award
relating to eany taking of any portion of the Project Realty or the
Exisling Equipment nol needed for Lhe paymeni of the Indentlure
Indebledness shall be paid 10 the Merigagors as Ltheir respective intlerests
shall appear simullaneously with or promptly after the terminalion of
the Lease.

(b) Taking of All or Subsiantially All the Project Really Prior to
Full Paymeni of the Indenture Indebledness. 1f all or substantially all
the Project Really is so taken by Lhe exercise of the power of Eminent
Domain {whether or not all or substantially all the Project is so taken},
prior 1o full payment of the Indenture Indebtedness and the redemption
of all the oulstanding Bonds shall not be required pursuant 10 the
provisions of Section 7.2{a) of the Lease and Section 7.5 of the Indenture,
then the Company shall be required lo exercise its oplion {0 prepay Basic
Rent pursuanl 1o Lhe provisions of Section 5.8 of the Lease in an amount
equal to the Net Condemnation Award relatling 1o the taking of such
Project Really and shall request thal such prepayment be applied for
redemptlion of Series 1984 Bonds in accordance with the provisions of
Section 7.3 of the Indentlure. The Company (i) shall, within ten (10} days
following the final order of econdemnation of such portion of the Project
Realty, give to the Board and the Trustee wrillen notice of its exercise
of such option, and {ii) shall make such prepayment of Basic Renl within
thirty (30) days after the receipl by the Trustee of the condemnation
award in respect of such taking.
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(¢) Taking of Less Than Substantially All the Project Realty Prior
ic Full Paymeni of the Indenture Indebledness. If less than substan-
lielly all the Project Really is so taken by such exercise of the power of
Eminent Domain, prior to full payment of the Indenture Indebtedness,
then the Net Condemnation Award with respeel Lo such taking shall be
epplied as follows:

(1) If no part of the Existing Equipmeni is taken or
dameaged and if in the Company's opinion, expressed in a Cerlified
Resolulion delivered Lo Lthe Board and the Truslee, such taking
does nol significantly impair the Company's operalions al such
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facilities, the Nel Condemnation Award in respect of the part of
ihe Project so taken shall be paid into the Bond Fund.

(2) If any part of the Projecl Building, eny part of any
other structure located on the Project Sile, or any part of the
Project Equipment is taken or damaged, or if in the Company's
opinion, expressed in a Certified Rescolution delivered 1o the
Board and the Trustee, such taking significantly impairs the
Company's operatlions al such facilities, and if, in the event of
such laking, the Company does nol exercise the oplion Lo pur-
chase lhe Project granled in Section 11.2 of the Lease, the Nel
Condemnatlion Award in respect of such {aking shall, pursuant 1o
directions to be given the Board and the Trustee by the Company
in a Certified Resolution to be forwarded Lo the Board and the
Trustee nol more Lhan sixly (60) days following such iaking, be
applied by the Trustee in one or more of the following ways (the
amount, if any, to be applied in each such way 1o be specified in
such Certified Resolution):

() payment of the costs of repairing, resloring,
modifying, relocating or rearranging any portlions of the
said facilities (whether or not constituting a part of the
Projecl) nol taken bui damaged or adversely affecled by
such laking, all {0 such exlenl and in accordance with such
plans as shall be directed by the Company and as shall, pri-
or 1o the making of any financial ecommitments therefor
beyond the planning thereof, be approved in wriling by Lhe
Holders of all the Bonds then outstanding, provided that
the charactler of the Project shall nol be changed to such
extent thal it will nol qualify as a "Project"” within the
meaning of the Act;

(Il payment of the costs of acquiring (by purchase,
consiruetlion or otherwise) such additional properiy as shall
be direeted by the Company and as shall, prior 1o the
making of any financial commitments therefor beyond the
planning thereof, be approved in writing by the Holders of
all the Bonds then outstanding, which property (i) shall be
of sueh nature as to conslilule a "Project” under the Actl
and (ii) shall be aequired by the Board or the Morigagors
and made subjecl io the demise of the Lease and 1o the
lien of the Indenture (or, in the case of acquisition by any
of the Individual Mortgagors, subject 1o the lien of this
Mortgage) free of all liens and encumbrances other than
Permilted Encumbrances;

(II) the redemption of Bonds prior to maturily in
accordance with the terms of the Indenture and on the
earliesl praclicable date permitted thereby or the purchase
of Bonds for retirement, in which case such portion of Lhe
Nel Condemnatlion Award 1o be used therefor shall be
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deposited in the Bond Fund; provided, however, that po
part of any such portion of Lthe Nel Condemnation Award
shall be so deposited in the Bond Fund and so applied for
lhe redemplion or purchase of Bonds unless

(i) provision has theretofore been made, or is
to be made simultaneously with such redemption or
purchase, for the retirement, in secordance with the
terms of the Indenture, of all the Bonds, whether by
redemplion prior Lo their maturily, by payment there-
of al their maturity or by surrender thereof for
cancellation, or

{ii) in the absence of such provision for the
retirement of all the Bonds, Lhe use of any portion of
the Nel Condemnation Award for the redemption or
purchase of less than all Lthe outstanding Bonds shall be
approved in wriling, prior to the use thereof, by the
Holders of gll Bonds that will be outstanding after
such redemplion or purchase.

In the evenl that the Netl Condemnation Award held by the Trustee {or
any specified portion thereof) is to be applied, pursuant to the provisions
of subparagraphs (I) or (II} of this subsection (¢)(2), for payment of the
costs of repairing, restoring, modifying, relocaling or rearranging any
part of such facilities or for payment of the costs of acquiring additional
property to become part of such facilities, as the case may be, the
Construction Fund shall be reestablished and such award {or specified
portion thereof) shall be deposiled therein, and the Board will cause
disbursements to be made from such fund to pay such costs in the same
manner (with the necessary changes in detail) as provided in the Inden-
Lure for the disbursement of proceeds of the Series 1984 Bonds originally
deposited in such fund. Any balance of the Net Condemnalion Award (or
any balance of the portion thereof specified for the payment of such
cosls) remaining after payment of all such costs shall be paid inio the
Bond Fund or, if the Indenture Indebledness has been paid in full and no
Event of Defaull shall have occurred and be continuing, to the Company
or the olher Morigagors, as they may direcl. In the event that the Nel
Condemnation Award (or the portion thereof specified for the payment
of such costs) is not sufficient 1o pay in full the cosis of such repair, res-
toration, modification, relocation or rearrangement, or the costs of
acquiring such additional property, as the ease may be, {the Company (i)
will nonetheless eomplele such repair, restoration, modification, reloca-
lion or rearrangement or the acquisition of such additional property, as
lhe case may be, and will pay that portion of the costs thereof in excess
of the amount of the Net Condemnation Award (or specified portion
thereof) available for the payment of such costs, or (ii} will pay to the
Trustee for the accoun! of the Board the moneys necessary Lo complete
such repair, resloration, modification, relocation or rearrangement or
Lhe acquisitlion of such additional property, as the case may be, in which
case the Board will cause such undertakings Lo be so completed, and the
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Trustee will, upon completion of such undertakings and payment in full
of Lthe cosls Lthereof, return Lo the Company any portion of such payment
by the Company that is nol needed therefor. The Company shall not, by
reason of the payment of such excess costs {(whether by direct payment
thereof or payments to the Truslee Lherefor), be entiilled Lo any reim-
bursemeni from the Board or 1o any abatement or diminution of the rent
provided for in the Lease,

(d} Taking of Any Part of the Pruj_ef_ct, the Project Realtly or the
Existing Equipment After Full Payment of the Indeniure Indebledness.
If, after the full paymenl of the Indenture Indebtedness, tille 1o any part
of the Project, the Project Realty or the Existing Equipment is taken by
such exercise of Lthe power of Eminent Domain, the Net Condemnation

Award referable lo such taking shall be paid and belong to the Company
or the other Mortgagors, as they may direct.

If at any time the Company gives notice 1o the Trustee of its intention
lo exercise the oplion 1o purchase the Project grantied in Seetion 11.2 of the Lease,
then, in the absence of conirary wrilten directions from the Company, the Truslee
shall thereafter hold the entlire Net Condemnation Award until the exercise of such
oplion and shall nol apply any portion of such award {o the payment of any costis
described in subparagraphs {I) and (II) of subsectlion (e}2) of ihis section. If the
Company duly exercises such option to purchase the Project in accordance with the
applicable provisions of Section 11.2 of the Lease, then neilher the Morigagors nor
the Board shall be obligated to correct or ameliorate in any way the condition of the
Projeel, the Project Really or the Existing Equipment caused by such taking, in
which evenl so much (which may be all) of such Netl Condemnation Award then held
by the Trustee as shall be necessary to provide for full retirement of the Bonds (as
specified in Seclion 11.2 of the Lease) shall be paid or credited by the Truslee into
the Bond Fund and sc much of the excess thereafter remaining (if any} as shall be
necessary for the payment of any other Indenture Indebtledness shall be applied by
{he Truslee to the paymenil of such other Indenlure Indebtedness. Any portlion of
such Nel Condemnatlion Award remaining after payment in full of the entire
Indenture Indebledness shall be paid {o the Company or Lhe olher Morigagors, as

they may direci, after or simultaneously with the exercise by the Company of such
oplion.

Sectlion 3.5 Release Upon Payment of Condemnalion Award to Trus-
tee. If ithe Project Realty or the Exisling Equipmenti or any part thereof shall be
taken through the exercise of the power of Eminent Domain, the enlire condemna-
tion award referable thereto shall be paid direetly to the Trusiee in aecordance with
the provisions of Sectlion 3.4 hereof. Upon paymeni Lo the Trusiee of such award,
the Board will, al the expense of the Company, execule and deliver to the
governmental authorily or other entily successfully exercising such power of
eminenl domain any and all instruments thal may be necessary to release from the
lien of the Morigage all property forming part of the Project Really or the Existing
Equipment that shall be so taken,

-11 -




Section 3.6 Disposition of Insurance Proceeds. Reference is hereby
made to Section 7.1 of the Lease, wherein it is provided that if the Project is
destroyed, in whole or in part, or is damaged, by fire or other casually to such
exienl thal the loss resulling therefrom is greater than $70,000, then all of the net
insurance proceeds referable to such loss shall be paid lo the Truslee. Any
insurance proceeds referable to Lhe destruetion or damage of any part of the Project
Really or the Existing Equipment thet are received by the Board shall be prompily
paid to the Truslee as and to the extent provided in Section 7.1 of the Lease.

, Section 3.7 Assignment of Lease and Mortgage by the Board. It is
understood and agreed Lhal the Board will assign its right, title and interest in and
lo the Mortgage and the Lease (other than certain indemnification and expense
payment rights retained by the Board), and pledge any moneys received under the
Lease, to the Trustee as security for payment of the principal of and the interest on
the Series 1984 Bonds. It is further understood and agreed that in the Indenture the
Board will obligate itself to follow the insiructions of the Trustee or the holders of
the Series 1984 Bonds or & certain percentage ihereof in the election or pursuit of
any remedies vesled in the Board by the Morigage. Upon the assignment and pledge
to the Trustee of the Board's right, title and interest in and Lo the Morigage and the
Lenase, the Trustee shall have all rights and remedies herein accorded the Board
(other than the aforesaid expense payment and indemnification rights), and any
Q) reference herein to the Board shall be deemed, with the necessary changes in detail,
() 1o include the Trusiee; and the Trustee and the holders of the Series 1984 Bonds
C72 shall be deemed 10 be third party beneficiaries of the covenants and agreements on
% the part of the Morigagors herein contained and shall, 10 the extent conlemplaled
~ by the Indenture, be entitled to enforce performance and observance of the agree-
C ments and covenants on the part of the Morigagors contained herein 1o the same
hih extent as if they were parties hereto. Subsequenti to the issuance of the Series 1984
Bonds, the Board end the Mortgagors shall have no power Lo modify, alter, amend,
5 release or lerminale the Mortgage withoutl the prior writlen consent of the Trustee,
§ and then only as provided in the Morlgage. The provisions of the Lease shall govern
Lhe inlerpretation and enforcement of the provisions of the Mortgage, and if any
provision of the Morigage is in conflict with any provision of the Lease, such
provision of the Morigage shall be deemed amended or modified to the exient
necessary to avoid such confliet.

Section 3.8 Sale or Other Disposition of Existing Equipment. The
Company may, if no Event of Default shall have occurred and be continuing {and for
so0 long as the Series 1984 Original Purchaser shall be the Holder of any of the Series
1984 Bonds, only with the prior writlen consenl of the Series 1984 Original
Purchaser), dispose of any item of the Existing Equipment upon compliance with the
conditions set forth in either subparagraph {&) or {b) below:

(&) Such item of the Existing Equipment may be removed from
the Projecl Site and used by the Company elsewhere or sold or olherwise
disposed of in any way the Company may see fit, free of the lien of the
Mortgage and without the Company having any responsibilily or accouni-
ability to the Board or the Trustee therefor, provided thatl the Company
substitutes and installs in the Project Building or elsewhere on the
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Project Site, before or simultaneously with such removal, other machin-
ery, equipment, furniture, furnishings or other personal properiy not
theretofore constituling partl of the Existing Equipment and having util-
ity {but not necessarily the same value or function) in the operation of
the Projecl equal to or greater than the utility of the ilem of Existing
Equipmenl so removed, il being understocd thal ail such substifuted
machinery, equipment, furniture, furnishings or olher personsal property
shall be free of all liens and encumbrances (other than Permilled
Encumbrances), shall be and become a partl of the Existing Equipment
subject {0 the lien of the Morigage and shall be held by the Company on
the same {erms and condilions as the ilems originally consliluling the
Exisling Equipment.

(b) Such item of the Existing Equipment may be removed from
the Projeel Sile and used by the Company elsewhere or sold or otherwise
disposed of in any way the Company may see fil, free of the lien of the
Morigage and without the Company having any responsibilily or account-
abilily 1o the Board or the Trustee therefor or being required to
substitute other property therefor, provided that (i) in the case of the
sale of such item of Exisling Equipmeni{ 1o anyone other than the
Company, or in the case of Lhe serapping thereof, the Company pays into
the Bond Fund crealed under the Indenlure the proceeds {rom such sale
or the scrap value thereof, respeclively, (ii) in the case of the trade-in or
exchange of such ilemn of Existing Equipment for other property not to
be substituted therefor pursuant to the provisions of subparagraph {(a) of
this paragraph, the Company pays into said Bond Fund an amount in cash
equal 10 the credil received for such trade-in or exchange, and (iii) in the
case of the sale of such item of Project Equipment 1o the Company, or in
lhe case of any other disposition thereof (including the use thereof by
the Company in connection with any facility other than the Projeet), the
Company pays into said Bond Fund an amount equal to the markel value
thereof as of the dale of such sale or other disposition, as such markel

value shall be determined by an Independent Appraiser acceptlable to the
Trustiee,
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The Company will nol remove any ilems of the Existing Equipment
pursuant Lo the provisions of this section if the value or function of the Project will
be significantly impaired by such removal or if such removal changes the character
of the Projeci to such exteni that it will not qualify as a "Projeet" within the
meaning of the Act (as said term is defined and used in the Lease).

T .
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In furtherance of Lthe preceding provisions of this section, the Company
will do the following:

(1) The Company will furnish such reportis as may be requested by
the Truslee, whether on a periodic or one-lime basis, to evidence
compliance with the provisions of this section.

(2) If the Company elects to remove any item of the Existing
Equipmenl pursuant {o subparagraph (b) of the second paragraph of this
seclion, it will pay lo Lhe Trusiee such amounts as are required thereby
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to be paid into said Bond Fund promptly afler the sale or other disposi-
lion of the ilem requiring such payment.

(3) The Company will execule and deliver to the Board and the
Trustee such documents as the Trustee may from time to time require Lo
confirm the lien of the Mortgage wilth respect 1o, any items of
machinery, equipment, furniture, furnishings and other personal property
that under the provisions of this seclion are to become a part of the
Existing Equipment.

(4) The Company will pay all costs (including atlorneys' fees)
incurred in subjecting to the lien of the Morigage any items of
machinery, equipment, furniture, furnishings and other personal property
that under the provisions of this section are 1o become a part of the
Existing Equipment.

The Company will not remove, or permit the removal of, any of the Existing
Equipment from the Project Site except in accordance with the provisions of this
seclion. The Company shall not, by reason of the removal of any items of the
Existing Equipment pursuant to this section, or any substitutions made for any ilems
of the Existing Equipment so removed, or any paymentis made to the Truslee on
account of any items of the Existing Equipment so removed, be entitled to any
diminution or abatement of the rentals due under the Lease.

Upon receipt of a writlen confirmation from the Trustee thal any item
of Existing Equipment has been removed from the Project Site in compliance with
the conditions of this section, the Board will cause the Trustee 1o execule and
deliver o the Company all instruments thal may be necessary to release from the
lien of the Morigage any item of Existing Equipment removed from the Project Site
in compliance with the conditions of this seetion. The Company will reimburse the
Board and the Truslee for their respeclive reasonable expenses incurred in connec-
lion with the execution and delivery of such instruments.

The preceding provisions of this seetion shall apply only so long as any of
lthe Indenture Indebledness remains unpaid. After full payment of the Indenture
Indebledness and the cancellation, satisfaction and discharge of the lien of the
Mortgage in secordance with the provisions thereof, the Company may, if in its sole
discretion il determines thal any or all items of the Existing Equipment have
become unsuitable or unnecessary for its use and operation of the Projeci, remove
such items of the Existing Equipment from the Project Site and sell or otherwise
dispose of such items, without any responsibility or accountabilily 1o the Board
therefor and without being required 10 install in the Projeet Building or elsewhere on
lhe Project Site equipment or olher personal property in substitution therefor, and
may retain any money or other consideration received by it upon any disposition of
such ilems of Existing Equipment.

Nothing contained herein shall prohibit the removal {rom the Project
Site of any equipment, furniture, furnishings or other personal property tlhat is
owned by Persons other than the Board or the Company and is localed on the Project
Site because jl is leased by the Company.
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ARTICLE I¥

EYENT OF DEFAULT AND REMEDIES OF
THE BOARD AND THE TRUSTEE

Seclion 4.1 Events of Default Defined. Any of the following shall be
"Eventls of Defaull” under the Mortgage, and the term "Event of Default" shall
mean, whenever it is used in the Morigage, any one or more of ithe following
condilions or events:

(a) an "Event of Default" under the Lease, as such term is therein
defined;

{b) an "Event of Default” under the Indenture, as such term is
therein defined;

{e) failure by the Mortgagors Lo perform or observe any agree-
meni or covenanl on their part contained in the Morigage [other than
any covenani or agreement giving rise 10 an Event of Defaull referred (o
in the preceding clauses (a) and (b) of this section}, which failure shall
have conlinued for a period of thirty (30) days after writlen notice
specifying, in reasonable delail, the natlure of such failure and requiring
the Morigagors Lo perform or observe the agreement or covenant with
respecil 10 which they are delinquent shall have been given 1o any of the
Morigsgors by the Board or the Trusiee, unless (i) the Board and the
Trustee shall agree in wriling 10 an exiension of such period prior Lo ils
expiration, or (ii) during such thirly (30) day period or any extiension
thereof, the Morlgagors have commenced and are diligenily pursuing
appropriate correctlive action, or (iii} ihe Mortgagors are by reason of
force majeure (as defined in Section 10.1 of the Lease) al the lime

prevenled from performing or observing the agreement or covenant with
respect 1o which it is delinquent;
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(d) any warrenly, representalion or other statement by or on
behalf of the Mortgagors in the Morlgage being untrue or misleading in
any material respect at the time made;

(e) the entry of a decree or order for relief by a court having :
jurisdietion in the premises in respecl of any of the Morigagors in an
involuntary case under any applicable bankruptey, insolvency or other
similar law now or hereafter in effect, or appoinling a receiver,
liquidator, assignee, custodian, {rusiee, sequestrator (or other similar
official) of such Morigagor or for any substantial part of his or its
properly, or ordering ithe winding-up or liquidation of his or its affairs
and the continuance of any such decree or order unstayed and in effect
for a period of sixty (60) consecutive days; or

i
|
|
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(f) 1he commencement by any of the Mortgagors of a voluntary
case under any applicable bankruptey, insolvency or other similar law
now or hereafler in effeet, or Lthe conseni by him or it 1o the eniry of an




order for relief in an involuntary case under any such law or to the
appointment of or taking possession by a receiver, liguidator, assignee,
trustee, custodian, sequestrator (or other similar official) of suech Mort-
gagor or of any substantial part of his or its properly, or the making by
him or it of any general assignment for the benefil of creditors, or the
failure of such Morigagor generally 1o pay his or ils debls as such debts
become due, or the taking of actlion by such Mortgagor in furtherance of
any of the [oregoing.

Section 4.2 Remedies on Default. Whenever any Event of Defaull
shall have oceurred and be continuing, the Board and the Trustee, or the Trustee on
behalf of the Board, shall have the following rights and remedies:

(a) Acceleration. Subject to and in compliance with the appli-
cable condilions contained in the Lease, the Board or the Trustee may
declare the obligations of the Company under Lhe Lease immediately due
and payable in an amount equal to the principal amouni of all outstand-
ing Series 1984 Bonds plus interest acerued on such Series 1984 Bonds lo
the dale of such declaration.

(b} Suitl or Other Legal Proceedings. The Board or the Trustee
may proceed {0 protecil and enforce the rights of the Board hereunder by

g‘g a suil or suils, whether for the specific performsance of any covenant or
r~ egreement conlained herein or in any of the Basic Agreements or in
23 execution or aid of any power granted herein or therein or for the
= enforcement of any other proper, legal or equitable remedy, as the Board
= or the Truslee shall deem most effeclual to protect and enforce its
a4t rights hereunder or thereunder.
-
- (e} Receivership. The Board or the Trustee shall be entitled
S upon, or at any time after, the commencement of any proceedings
()

instituted upon the occurrence of an Event of Defaull, as a matter of
strietl right, upon application to any court of competent jurisdiction, to
the appoiniment of a receiver of the Project and of the revenues, rents,
royallies and income therefrom. Any such receiver shall, excepl &s
herein otherwise provided, have all the usual powers and duties of
receivers in similar cases, with full power upon the order of such court

Lo lease the Projeet or any part thereof, upon any terms approved by
sueh court.

(d) Possession of Project Realty and Existing Equipment. The
Board may, with or without the entlire prineipal of {he Series 1984 Bonds
having been declared due and payable by the Board or the Truslee, enter
upon and lake possession of the Project Really and the Existing
Equipment and lease the same in the name and as the agent of the
Mortgagors and from Lime to lime maintain and restore and insure and
keep insured the same, in the manner and 16 lhe same exlent as is usual
with like properties and likewise, from time lo time, make all necessary
repairs, renewals, replacements, alterations, additions and improvements
Lherelo as may seem judicious and lease Lhe same or any part thereof, as
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effectually as the Mortgagors could do, and the Board shall be entitled 1o
collecl and receive all revenues, rents, royalties and income from the
Project Really and the Existing Equipmenl and every part thereof and,
afler paying the expenses of leasing the same, including the expenses of
maintenance, repairs and insurance or other charges thereon, as well as
regsonable compensation for Lhe services of the Board and ils egents,
allorneys or receivers, the Board shall epply the moneys oblained as
aforesaid as provided in Section 4.5 hereof.

(e) Sale of Project Realty and the Existing Equipment and Other
Remedies. The Board, wilth or wilhoul entry, personally or by attorney,
may in 115 diseretion either

{1) sell, or cause 1o be sold, the Project Really and the
Existing Equipmeni, as a whole or in parcels, and the enlire
interest and equity of redemption of the Mortgagors therein, such
sale or sales 1o be made either (i) al public oculery at the main
door of the Courthouse of Shelby County, Alabama, at such time
or {imes and upon such lerms as may be required by law or as the
Board may delermine, after having first given notice of the lime,
place and terms of sale, logelher with a description of the
properiy o be sold, by publication once a week for three (3)
conseculive weeks prior 1o said sale, Lthe first such publication to
be al least {wenty-one (21) days prior to the said sale, in a
newspaper then published in said county (or, in the event there is
al the lime no newspaper being published in the said county, in a
newspaper having general circulation in the said county) or (ii) in
such other manner, including private sale, as may be permiited by
applicable law, or

- om ta sl T b ————— -
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{2) institute such suitl or proceeding for the foreclosure of
the Mortlgage, with or without further, other or incidental relief,
such as the appointment of a receiver, the specific enforecement
of covenants or obligations or an injunction 1o prevent violations
or {hrealened violations of any covenant, agreement or obligation
contained in any of the Basic Agreements.

Seclion 4.3 Sale of Project; Waiver of Appraisement and Other Protec-
tive Laws. The following conditions shall apply Lo any sale of the Projecl or any
parl thereof by the Board or the Trustee pursuant to any powers granled by the
Mortigage or pursuani to judieial authority:

(a) The entire principal of the Series 1984 Bonds shall forthwith
become due, anylhing in Lhe Series 1984 Bonds, Lhe Lease, the Morigage
or the Indentiure Lo the contrary nolwilhslanding.

(b} The whole of the Project Really shall be sold in one parcel
and as an entirely, unless the Truslee shall deem such sale as an enlirely
1o be illegal or impracticable or inadvisable by reason of some stalute or
olher cause.
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(e} Any fixtures or personal properly constiluting a part of the
Existing Equipment may be sold withoul having such propertly al the
place of sale, and the Morigagors, for themselves, their respective
successors and assigns and for all persons hereafter claiming through or
under them, hereby expressly waive and release all righl to have such
fixtures or personal properly at the place of sale upon any foreclosure
sale thereof.

(d) The Board may adjourn, or cause 1o be adjourned, from time
1o time, any sale (or any adjournment thereof), whether made under the
power of sale herein granted or under or by virtue of judicial proceed-
ings, by announcement at the time and place appointed for such sale or
for such adjourned sale or sales; and, excepl as otherwise provided by
law, such sale may be made, withoutl further notlice or publicalion, at the
lime and place {o which the same shall be so adjourned.

{(e) If no ecash bid for the property 1o be sold is received in an
amount sufficient 10 pay all amounts then owing to the Board, the Board
may, after first re-advertising such sale in the manner provided in
Seclion 4.2(e) hereof o the extent required by applicable law, sell such
property or any part Lhereof for an amount less then sufficient to pay all
amounts then owing to the Board or for & consideration consisting of part
cash and part purchase money morigage, or both; provided (i) that such
sale and Lhe lerms and amounis of any purchase money morlgage are
approved in writing by the holders of a majority in prineipal amount of
the Lhen cutstanding Series 1984 Bonds, and (ii) that in the opinion of the
Truslee the price oblained at such sale represents the fair marketl value
of the propertly sold, as demonstirated by more than one qualified bid
therefor or by appraisal by an Independent Appraiser acceptable i{o the
Truslee,

(f) Any holder or holders of the Series 1984 Bonds or the Trustee,
or any of them, may bid for and purchase the propertly, or any portion
Llhereof, 10 be sold al such sele,

{g) The purchaser may make payment, in whole or in pari, of the
amount by which his bid exceeds the sum necessary to discharge any
prior liens and Lo pay costs, charges, fees and expenses by receipting for
Lhe share of the proceeds of Lhe sale to which as a holder of any of the
Series 1984 Bonds he would be entitled.

(h) The Board is hereby appointed, empowered and directed by
the Morigagors as their irrevoceble atforney o convey, assign, transfer
and deliver to the purchaser the propertly sold and make all necessary
conveyances and iransfers thereof, without any covenant or warranty,
express or implied, 1o the purchaser, all of which the Morlgagors hereby
jointly and severally approve and ralify. The entire right, title, interest,
claimm and demand, legal and equiiable, of the Morigagors in the property
sold shall be completely divesied by such sale and the same shall be &
perpelual legal and equitable bar to any elaim by any of the Morigagors
therelo; provided however, anything contained herein 1o the contrary
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noiwithstanding, any such sale shall nol divest the Mortgagors of any
right of redemption available 1o any of the Morigagors under applicable
law with respect Lo the properly sold. The Morlgagors, however, if and
when requesied, will be joinlly and severally obligated to execute and
deliver lo the purchaser such insiruments as may be requested by ihe
purchaser in further assurance of the lille so acquired.

(i) The purchaser upon paying the purchase money 1o the Board
and receiving its receipt {herefor need notl inquire into the authorization,
necessily, expediency or regularily of the sale and need nol see Lo or in
any way be respensible for the application by the Board of any part of
Lthe purchase money.

To the full extent thatl they may lawfully so agree, the Morigagors will
nol atl any time insist upon, plead, claim or take the benefil or advantage of, any
appraisementi, valuation, stay, or exempiion law now or hereafter in force, in order
lo prevenl or hinder lhe enforeement of the Morilgage or the absolute sale of the
Projeel Really or the Existing Equipment or any parl thereof, or the possession
thereof by any purchaser al any sale under the Morigage, and the Morigagors, for
Lthemselves and all who may claim under them, so far as lhey now or hereafter
lawfully may do so, hereby waive Lhe benefit of all such laws, The Morigagors, for
themselves and all who may claim under them, waive, to the extenl that they
lawfully may do so, all right to have the properly constlituting the Project Really
and the Existing Equipmeni marshalled upon any foreelosure of the Mortigage, and
agree that any courl having jurisdiclion to foreclose the Mortigage may order the
sale of the Project Resrlty and the Existing Equipment as an entirely. If there is
now in foree any law referred to in Lhis paragraph of which the Morigagors could
lake advanlage despile Lheir agreement and waiver to Lhe contrary, and if such law
should hereafter be repealed or cease Lo be in foree, Lhen in such case such law shall
not thereafter be deemed Lo constitule any part of the contract herein contained or
Lo preclude the applicalion of the provisions of this paragraph. To the full extent
permilled by applicable law, the Board and the Morigagors hereby waive the effect
of any law which requires that the Board make oath, file an inventory of property
subject to the lien of the Mortgage, or give bond as security for the executlion of the
duties accepled by il under the Mortgage.

Seclion 4.4 Concerning the Board's Security Interest in the Existing
Equipment under the Alsbama Uniform Commercial Code. Anytlhing contlained
herein 1o Lthe contlrary nolwithstanding, the Board shall have, without limitation, all
of the rights and remedies provided by the Alabama Uniform Commercial Code 10
enforce its securily inlerest in the Existing Equipment granted hereby, including the
right to proceed against all or any of the Existing Equipmen! under the remedial
provisions of the Alabama Uniform Commercial Code if an Event of Default shell
have occurred and be continuing, or 1o proceed against the enlire Project Really and
Existing Equipment in aecordance with its rights and remedies hereunder. If the
Board should eleet lo enforee its securily interest in the Existing Equipment
separately, the Morigagors agree 1o make the Exisling Equipment available to the
Board, and if any nolification of intended disposition of any of the Existing
Equipment is required by law, such notification shall he deemed commercially
reasonable and reasonably and properly given if mailed Lo the Morlgagors, in
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accordance with the provisions of Section 5.3 hereof, al least ten (10) days before
such disposition.

Section 4.5 Application of Moneys Received from Enforcement of
Rights Under the Mortgage. Upon the occurrence and continuation of an Event of
Default, any moneys received by the Board or the Truslee from the exercise of any
rights or remedies granted to either of them by the Mortigage shall be applied as
follows:

(a) first, there shall be paid the costs and expenses of exercising

: any right, power or remedy created by the Morigage and all sums

advanced or expended by the Board (or by the Trusiee for the accounti of

the Board) on aceount of litigation, attorneys' fees, liens, insurance

premiums or any other advances made or expenses incurred by such
parties on account of the Project; and

(b) second, there shall be paid 10 the Trustee the balance of such
moneys (if any) for application in accordance with the provisions of
Sectlion 13.6 of the Indenture.

Sectlion 4.6 Payment of Costs of Enforcing the Morigage. The Com-
pany, Arthur P, Cook and A. Philip Cook, Jr. will be jointly and severally obligated
lo pay all the costs, charges and expenses, including allorneys' fees, reasonably
incurred or paid at any time by the Board or the Trusiee in econneelion with the
enforcement of any provisions of the Mortgage upon the occurrence and conlinua-
tion of an Eventl of Default. If such costs, charges and expenses are paid by the
Board or the Trustee pending payment thereof by saild parlies, they (i} shall bear
interest from the date of their payment by the Board or the Trustee, as the case
may be, unlil the dale of repayment thereof by said parties al a per annum rate of
Lwo percent (2%} above the prime lending rate of the Trusiee from time (o time in
effeel until such amount is repaid or al the maximum applicable non-usurious per
annum rate of interest then permitted by the laws of the State of Alabama,
whichever of the foregoing rates of interest is the lesser, and (ii) shall become an
additional obligation of said parties secured by the Morigage.

sook 449 15396

Section 4.7 No Waiver of Rights Resulting from Delays or Omissions.
The lien of this Morigage and the rights of the Board hereunder shall not be
affected, nor shall any liabilily or obligation of the Company hereunder be released
by, any delay or omission by the Board or the Truslee to exercise any available
right, power or remedy hereunder or under any of the other Basic Agreements. In
the evenl any agreement or covenant contained herein should be breached by the
Morigagors and thereafler waived by any party having the right 1o waive the same,
such waiver shell be limited to the partlicular breach so waived and shall not be
deemed {0 waive any other breach hereunder.,

Section 4.8 Rights and Remedies Under the Morigage Cumulative with
Rights end Remedies Under other Basic Agreements. No right or remedy confer-
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red upon or reserved to the Board by the Morigage shall be exclusive of any other
righl or remedy available 1o the Board or the Trustee under any of the other Basic
Agreements, bul each and every right or remedy hereunder shall be cumulative and

in addilion Lo every other right or remedy given under the Mortgage or any of the
other Basic Agreements or otherwise made available 1o the Board or Lthe Trustee.

ARTICLE ¥

MISCELLANEQUS PROVISIONS

Section 5.1 Limitation of Rights. Nothing herein contained shall

confer any right on anyone other than the Morlgagors, the Board, the Trusiee and
the holders of Lthe Series 1984 Bonds.

Section 5.2 Mortgage Governed by Alabama Law. The Mortgage shall

in all respects be governed by and consirued in accordance with the laws of the
State of Alabama.

Section 5.3 Notiees, All notices, demands, requesis and other com-
munications hereunder shall be deemed sufficient and properly given if in writing
and delivered in person 10 the following addresses or received by cerlified or
registiered mail, postage prepaid with return receipt requested, al such addresses:

(a) If to the Board:

The Indusirial Developmeni Board
of Shelby County

Shelby Counly Courthouse
Columbiana, Alabama 35051

Attlention: Chairman of the Board of Directors
(b} If 1o the Company:

Cook Publications, Inc.
Post Office Box 10587

Birmingham, Alabama 35202
Attention: President

{¢) If Lo the Individual Morigagors:

Arthur P. Cook
or
Margarei B. Cook
3922 Montlevallo Road
Birmingham, Alabama 353213
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A. Philip Cock, Jr.
or
Deane P. Cook
68 Norman Drive
Birmingham, Alabama 35213

(d} If Lo the Truslee:

AmSouth Bank N.A.

Post Office Box 11426

Birmingham, Alabama 35202

. Attentlion: Administrator
Any of the above-menlioned parlies may, by like notice, designate any further or
differeni addresses to whieh subsequent notices shall be senl. A copy of any nolice
given to any of the foregoing parties pursuani 1o the provisions of the Morigage
shall also be given 1o any of the foregoing parties to whom notice is nol herein
required 1o be given, butl the failure 1o give a copy of such notlice 1o any such other
party shall nol invalidate such notice or render it ineffective unless nolice Lo such
other party is olherwise expressly required herein. Any notice hereunder signed on
behalf of the nolifying partly by a duly authorized altorney al law shall be valid and
effective 1o the same exienl as if signed on behalf of such parly by a duly

Q) authorized officer or employee,

Sectlion 5.4 Severability. In the evenl thal any provision hereof shall
be held invalid or unenforceable by any court of competent jurisdietion, such holding
shall no{ invalidatle or render unenforceable any other provision hereof,

Section 5.5 Article and Section Captions. The article and section
headings and captions conleined herein are included for convenience only and shall
nol be considered a parl hereof or affect in any manner the construction or
interpretlatlion hereof.

sook 449 e 39
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IN WITNESS WHEREOF, the Individual Mortgagors have hereuntio sel
their hands and seals, the Company &nd the Board have caused this Morlgage and
Securily Agreement Lo be duly executed in their respective corporate names, have
caused their respective corporate seals to be hereunto affixed and have caused this
Morigage and Security Agreement to be allestled, all by their duly authorized
officers, in seven (7) counterparts, each of which shall be deemed an original, and
the parties hereto have caused this Mortgage and Security Agreement to be dated as
of May 1, 1984, although actlually executed and delivered on behalf of each of the
parties hereto on May '12 , 1984,

COOK PUBLICATIONS, INC.
By / {&f// /

President '

ATTEST:

%

..}-‘i& . , ' 'k ..-..l "’{r"’. A . /Aj.{“é :
+ e s S s / I1s Seerelar
. 4&'&#‘“‘%%';% y

1 E:_:;'u"? g g-i ]:l"'lr=r

4
'y
o

e ‘-‘5 - N :i‘g f
-_.:., Y {"u—, 5—:
-'i_'--‘;.._‘i - *‘-."-
. o wlt 1‘ .?“-‘ : :(:M {L-S-}

* ARTHUR P. COOK
WITNESS:

/P Oopd. s
MARGARET B. COOK

—M‘é# (L.S.)
. PHILIP '@OOK, JR.
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WITNESS:

Aottt I LooAl
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DEANE P. COOK

WITNEM ()/{/(

THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY

’ .
d Directors
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STATE OF ALABAMA

}_%(é/«}i, COUNTY

I, the undersigned, a Notary Public in and for said county in said state,
hereby certify that A. PHILIP COOK, JR., whose name &s President of COOK
PUBLICATIONS, INC., a corporation under the laws of the State of Alabama, Is
signed to the foregoing insirument and who is known to me, acknowledged before me
on this day that, being informed of the contents of the within instrument, he, as
such officer and with full authority executed the same voluntarily on the day the
same bears date for and as the act of said corporation.

g bR g

GIVEN under my hand and official seal of office, this /'?""ﬂ day of May,
1934- RN ;nfh“d._-.l

x‘*" * N V':I'ﬂ' J "Ifl'r..”f’r
‘:?\ ..-- -lf.."-', 1’:” .r"l;::;
/ / ' -1g Al
[ NOTARIAL SEAL] L e Ll i \ Ia) -

Nutary Public . E w%:t-?‘::
.}.,.»
//7 VA ik

My Commission Expires: /

STATE OF ALABAMA

)
(%,% COUNTY )

I, the undersigned, a Notary Public in and for said county In said slale,
hereby certify that ARTHUR P. COOK, whose name is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day that, being -
informed of the contents of such instrument, he execuled the same voluntiarily on
Llhe day the same bears date.

sook 449 2: 401
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GIVEN under my hand and official seal of office, this / s day of

May, 1984.

‘tili Lingp,

e -:‘ - 1;‘\_‘ 1‘ "..:‘.:‘., ----- . ‘1;’ F _II::F
2 -'? l:;‘ _'l-“- I "-. '*'-_ _.':"::’
I NOTARIAL SEAL ] // ....! j-“'f_ /4;',{{ --"_'--...__‘__.L_‘E"_:t:\_-' A P T '-_'_q_.l it

Notlary Public mi Atz ;"':

My Commission Expires: }?/}V f’?’ ’{H
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STATE OF ALABAMA )

%ﬁgy COUNTY )

I, the undersigned, a Notary Public in and for said county in said statle,
hereby certify that MARGARET B. COOK, whose name is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day that, being

informed of the contents of such instrument, she executed the same voluntarily on
the day the same bears date.

GIVEN under my hand and official seal of office, this / Z_"'e;ﬁw,p,g
S T3y y
o ‘ - -

May,1884. TS

Jé?/f ‘ﬁiﬁrﬁfﬁﬁiﬁ
[ NOTARIAL SEAL] / (/n/;’ S Q?&‘Eﬁ_

L AYS N
My Commission Expires: 3/ J?ﬁ.rj o '*:“"

STATE OF ALABAMA

)
M} COUNTY )

1, the undersigned, a Notary Publie in and for said counly in said state,
hereby certify that A. PHILIP COOK, JR., whose name is sighed 1o the foregoing
instrument and who is known to me, acknowledged before me on this day that, being

informed of the contents of such instrument, he executed the seme voluntarily on
the day the same bears date,

sk 149 1402

May, 1984.

iy . oo
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otary Publie L7y
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My Commission Expires: %sz 5? 5
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STATE OF ALABAMA

)
ﬁ%}; _ COUNTY )

I, the undersigned, a Notary Publie in and for said county in said state,
hereby certify that DEANE P. COOK, whose name is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day that, being

informed of the contlents of such instrument, she execuled the same voluntarily on
Lthe day the same bears date,

GIVEN under my hand and officiel seal of office, this /7 2 day of

Mavy, 1984, RRCCLTTTET P
yl \'tl: ;“ fi‘;; .,
\ rHo,
" J.

[ NOTARIAL SEAL) T Z Lt QN8N

Nolary Publice _
&{V t ON
J_ .

L
My Commission Expires: u?/"?f f?
/ o

e
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C~ STATE OF ALABAMA )
=H :
=¥ SHELBY COUNTY )
-
2
[, lhe undersigned, a Notary Public in and for said county in said state,
hgreby certify that M. M. ARGO, JR., whose name as Chairman of ithe Board of
Directors of THE INDUSTRIAL DEVELOPMENT BOARD OF SHELBY COUNTY, a
p].lblic corporalion organized and existing under the laws of the Slate of Alabama, is
51gne<_:l 1o the foregoing instrument and who is known 10 me, acknowledged before me '
on ihis day thati, being informed of the contents of the said instrument, he, as such
officer and with full authority, executed the same voluntarily for and as the act of
the said publie corporation.
AU Ry
‘ ‘4* *, GIVEN under my hand and official seal of office, this __'_j_fldﬂy of May,
7 ) Niv %L >
PN e g o o~ 1S
 PyBOTATAL SEAL] ) 2 A T
:‘- .. 4 -..“.g\ 3 Nﬂtﬂry PUbliE |
r'r-"..--"..iy ‘h‘l.'

i TN

My Commission Expires: AT A
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EXHIBIT A

to
MORTGAGE AND SECURITY AGREEMENT
between
COOK PUBLICATIONS, INC.,
ARTHUR P. COOK, MARGARET B. COOK,
A. PHILIP COOK, JR. and DEANE P. COOK
and
THE INDUSTRIAL DEVELOPMENT BOARD
OF SHELBY COUNTY
dated as of May 1, 1984

The Existing Equipment referred to in the Morlgage and Security Agree-
ment of which this Exhibit A forms a part consists of the following:

<
'
2 One Goss Eight-Unit, Two PFolder Signature HV Press, Serial
<X~ Nos. 5-2510 and 8-2517, and &ll related equipment, including
parts, accessories and attachments, together with all addi-
:u’ tions, attachments, accessories and improvements thereto
a.
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