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STATE OF ALABAMA
COUNTY OF SHELBY

MORTGAGR
AND SECURITY AGREREMENT

THIS MORTGAGE AND SECURITY AGREEMENT, made this 23
day of August, 1988, between GULF {(5) COMPANY, an Alabama
general partnership (hereinafter called the "Borrower"),
Mortgagor, whose address is P.0O., Box 81322, Mobile, Alabama
36689, and SOUTHTRUST BANK OF ALABAMA, NATIONAL ASSOCIATION,
a national banking association (hereinafter called the
"Lender"), Mortgagee, whose address 1is P.0O. Box 2554,
Birmingham, Alabama 35290.

WITNESSETH:

WHEREAS, Borrower is Jjustly indebted to. Lender in the
principal sum of One Million Two Hundred Thousand Dollars
{31,200,000), as evidenced by & certalin Promigsory Note of
even date herewith, pavable to Lender in installments with
interest thereon (said Promissory WNote, as the same may
hereafter be renewed, extended or modified, being herein
called the "Note").

NOW, THEREFORE, the undersigned, 1in consideration of
< the indebtedness above mentioned, and to secure the prompt
cn payment of same, with the interest thereon, and any exten-
Q0 sions or renewals of same, and further to secure the per-
wt formance of the covenants, conditions and agreements herein-
2 after set forth, have bargained and sold and do hereby
¢ grant, bargain, sell, alien and convey unto the Lender, 1its
¢ successors and assigns, the following described land, real
N\ estate, buildings, improvements, €fixtures, furniture, and
. other personal property (which together with any additional
&< such property hereafter acquired by the Borrower and subject
“* to the lien of this mortgage, or intended to be 80, as the

same may be from time to time constituted is herelnafter
sometimes referred to as the "Mortgaged Property"} to-wit:

(a) All that tract or parcel of land particularly
described in Exhibit A attached hereto and made a part
hereof,.

(b) All buildings, structures, and improvements
of every nature whatsoever now or hereafter situated on the
property described in Exhibit A, and all fixtures, machin-
ery, equipment, furniture and furnishings and personal prop-
erty of every nature whatsocever now or hereafter owned by
the Borrower and located in, on, or used or intended to be
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used in connection with or with the operation of said prop-
erty, buildings, structures or other improvements, including
all extensions, additions, improvements, betterments,
renewals and replacements to any of the foregoing.

{c) All building materials, equipment, fixtures,
fittings and personal property of every kind or character
now owned or hereafter acgquired by the Borrower for the pur-
pose of being used or useful in connection with the improve-
ments located or to be located on the real estate described
herein, whether such materials, equipment, fixtures, fit-
tings and personal property are actually located on or adja-
cent to said real estate or not, and whether in storage or
otherwise, wheresocever the same mnay be located, including,
hut without 1limitation, all lumber and lumber products,
bricks, building stones and building blocks, sand and
cement, roofing material, paint, doors, windows, hardware,
nails, wires and wiring, plumbing and plumbing fixtures,
heating and air conditioning equipment and appliances,
electrical and gas equipment and appliances, pipes and pip-
ing, ornamental and decorative fixtures, furniture, ranges,
refrigerators, dishwashers, disposals, and in general all
building materials and equipment of every kind and character
used or useful in connection with said improvements.

TOGETHER with all easements, rights of way, gores of
land, streets, ways, alleys; passages, SewWer rights, waters,
water courses, water rights and powers, and all estates,
rights, titles, interests, privileges, liberties, tenements,
hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property
hereinabove described, or which hereafter shall in any way
belong, relate or be appurtenant thereto, whether now owned
or hereafter acquired by the Borrower, and the reversion and
reversions, remainder and remainders, rents, issues, and
profits thereof, and all the estate, right, title, interest,
property, possession, claim and demand whatsoever at law, as
well as in equity, of the Borrower of, in and to the same,
including but not limited to:

(a) All rents, profits, issues and revenues of
the Mortgaged Property from time to time accruing, whether
under leases or tenancies now existing or hereafter created,
reserving to Borrower, however, 8O long as Borrower is not
in default hereunder, the right to receive and retain the
rents, issues and profits thereof; and

(b) All judgments, awards of damages and settle-
ments hereafter made resulting from condemnation proceedings
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or the taking of the premises or any part thereof under the
power of eminent domain, or for any damage {whether caused
by such taking or otherwise) to the premises or the Iimprove-
ments thereon or any part thereof, or to any rights appur te-
nant thereto, including any award for change of grade or
streets. Lender is hereby authorized on behalf and in the
name of Borrower to execute and deliver valid@ acquittances
for, and appeal from, any such judgments or awards. Lender
may apply to all such sums or any part thereof so received,
after the payment of all its expenses, including costs and
attorney's fees, on the indebtedness gecured hereby in such
manner as it elects, or at its option, the entire amount or
any part thereof so received may be released.

TC HAVE AND TO HOLD the Mortgaged Properly and all
parts thereof unto the Lender, 1its successors and assigns
forever, subject however to the terms and conditions herein:

PROVIDED, HOWEVER, that these presents are upon the
condition that, if the Borrower shall pay or cause to be
paid to the Lender the principal and interest payable in
respect to the Note, at the times and in the manner stipu-
lated therein and herein, all without any deduction or
credit for taxes or other similar charges paid by the Bor-
rower, and shall keep, perform and observe all and singular
the covenants and promises in the Note, and in this mortgage
expressed to be kept, performed, and observed by and on the
part of the Borrower, all without fraud or delay, then this
mortgage, and all the properties, interest and rights hereby
granted, bargained, and sold shall cease, determine and be
goid, but shall otherwise remain in full force and effect.

AND the Borrower covenants and agrees with the Lender
as follows:

ARTICLE 1

1.01. Performance of Note and Mortgage. The Borrower
will perform, observe and comply with all provisions hereof
and of the Note secured hereby and will duly and punctually
pay to the Lender the sum of money expressed in the Note
with interest thereon and all other sums required to be paid
by the Borrower pursuant to the provisions of this mortgage,
all without any deductions or credit for taxes Or other
similar charges paid by the Borrower.

1.02. Warranty of Title. The Borrower 1is lawfully
seized of an indefeasible estate in fee simple in the land
and real property hereby mortgaged and has good and absolute
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title to all existing personal property hereby mortgaged and
has good right, full power and lawful authority to sell,
convey and mortgage the same in the manner and form afore-
saids that, except as otherwise set forth on Exhibit A
hereto, the same is free and clear of all liens, charges,
and encumbrances whatsoever, including, as to the personal
property and fixtures, conditional sales contracts, chattel
mortgages, gecurity agreements, financing statements, and
anything of a similar nature, and that Borrower shall and
will warrant and forever defend the title thereto unto the
I,ender, 1its successors and assigns, against the lawful
claime of all personsg whomsoever.

1.03. Monthly Tax Deposits. If required by the
Lender, the Borrower will pay to the Lender on the first day
of each month together with and in addition to the regular
installment of principal and interest, until the Note Iis
fully paid, an amount egual to one—-twelfth (1/12) of the
yearly taxes and asgessments as estimated by the Lender to
be gufficient to enable the Lender to pay, at least thirty
(30) days before they become due, all taxes, assessments,
and other similar charges against the Mortgaged Property OF
any part thereof. Such added payments shall not be, nor be
deemed to be, trust funds, but may be commingled with the
general funds of the Lender, and no interest shall be pay-
able in respect thereof, Upon demand of the Lender, the
Borrower agrees to deliver ¢to the Lender such additional
moneys as are necessary to make up any deficiencies in the
amounts necessary to enable the Lender to pay guch taxes,
asgsesgments and similar charges. In the event of a default
by the Borrower in the performance of any of the terms,
covenants or conditions in the Note or mor tgage, the Lender
may apply to the reduction of the sums secured hereby, 1in
such manner as the Lender shall determine, any amount under
this Section 1.03 remaining to the Borrower's credit.

1.04. ©Other Taxes, Utilities and Liens."

(a) The Borrower will pay promptly, when and as
due, and will promptly exhibit to the Lender receipts for
the payment of, all taxes, assessments, water rates, dues,
charges, fines and impositions of every nature whatsoever
imposed, levied or agssessed or to be imposed, levied or
assessed upon or against the Mortgaged Property oOr any part
thereof, or upon the interest of the Lender in the Mor tgaged
Property (other than any of the same for which provision has
been made in Section 1.03 hereof), as well as all income
taxes, assessments and other governmental charges lawfully
levied and imposed by the United States of America or any
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state, county, municipality, borough or other taxing
aunthority upon the Borrower oOr in respect of the Mortgaged
Property or any part thereof, or any charge which, 1f
unpaid, would become a lien or charge upon the Mortgaged
Property prior to or equal to the lien of this mortgage for
any amounts secured hereby of would have priority or
equality with this mortgage in distribution of the proceeds
of any foreclosure sale of the Mortgaged Property oOr any
part thereof.

(b) The Borrower will promptly pay all charges by
utility companies, whether public or private, for electric-
ity, gas, water, sewer or other utilities,

(¢c) The Borrower shall promptly pay and will not
suffer any mechanic¢'s, laborer's, statutory or other lien
which might or could be prior to or equal to the lien of
this mortgage to be created or remain outstanding upon

M“:’475111'1},1' of the Mortgaged Property.
g% {(d) In the event of the passage of any state,
“! federal, municipal or other governmental law, order, rule or
2 regulation, subsequent to the date hereof, in any manner
changing or modifying the laws now in force governing the
gtaxatiﬂn of mortgages or debts secured by mortgages or the
&Nimanner of collecting taxes so as to affect adversely the
Lender, the entire balance of the principal sum secured by
»« thig mortgage and all interest accrued thereon shall without
& rotice become due and payable forthwith at the option of the
Lender. -

1,05. Insarance. The Borrower will procure for,
deliver to, and maintain for the benefit of, the Lender d4ur-
ing the life of this mortgage, insurance policies, in such
amounts ag the Lender shall require, insuring the Mor tgaged
Property against fire, extended coverage, war damage (if
available), and such other insurable hazards, casualties and
contingencies as the Lender may require. The form of such
policies and the companies issuing them shall be acceptable
to the Lender,. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making
losses payable to the Lender. At least fifteen {15) days
prior to the expiration date of all such policies, renewals
thereof satisfactory to the Lender shall be delivered to the
Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment of all such insurance poclicies and
renewals. In the event of the foreclosure of this mortgage
or any other transfer of title to the Mortgaged Property in
extinguishment of the indebtedness secured hereby, all
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right, title and interest of the Borrower in and to all
insurance policies then in force shall pass to the purchaser
or grantee. '

The Lender 1s hereby authorized and empowered, at its
option, to adjust or compromise any loss under any insurance
policies on the Mortgaged Property, and to collect and
receive the proceeds from any such policy or policies. Each
insurance company is hereby authorized and directed to make
payment for all such losses, directly to the Lender, instead
of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred by it in the
collection or handling of said fund, the Lender may apply
the net proceeds, at its option, either toward restoring the
improvements, or as a credit on any portion of the mortgage
indebtedness selected by 1t, whether then matured or to
mature in the future, or at the option of the Lender, such
sums either wholly or in part may be paid over to the Bor-
rower to be used to repair such buildings or to build new

(puildings in their place or for any other purpose ot object
Chgatisfactory to the Lender without affecting the lien of the
mortgage for the full amount secured hereby before such pay-
Zment took place. Lender shall not be held responsible for
any failure to collect any insurance proceeds due under the
gterms of any policy regardless of the cause of such failure.
N If required by the Lender, the Borrower will pay to the
x=J,ender on the first day of each month, together with and in
Saddition to the regular installment of principal and
interest and monthly tax deposit (as required by Section
1.03 hereof) until the Note is fully paid, an amount equal
to one-twelfth (1/12) of the yearly premiums for insurance.
Such amount shall be used by Lender to pay. such insurance
premiums when due. Such added payments shall not be, nor be
deemed to be, trust funds, but may be commingled with the
general funds of the Lender, and no Iinterest shall be pay-
able in respect thereof. Upon demand of the Lender, the
Borrower agrees to deliver to the Lender such additional
moneys as are necessary to make up any deficiencies in the
amounts necessary to enable the Lender to pay such insurance
premiums, In the event of a default by the Borrower in the
performance of any of the terms, covenants and conditions in
the Note or this mortgage, the Lender may apply to the
reduction of the sums secured hereby, in such manner as the
Lender shall determine, any amount paid in accordance here-
with remaining to the Borrower's credit. -

1.06. Condemnation. If all or any part of the Mort-
gaged Property shall be damaged or taken through
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condemnation (which term when used in this mortgage shall
include any damage or taking by any governmental authority,
and any transfer by private sale in lieu thereof), either
temporarily or permanently, the entire indebtedness secured
hereby shall at the option of the Lender become immediately
due and payable. The Lender shall be entitled to all
compensation, awards, and other payments or relief therefor
and is hereby authorized, at its option, to commence, appear
in and prosecute, in its own or the Borrower's name, any
action or proceedings relating to any condemnation, and to
settle or compromise any claim in connection therewith., All
such compensation, awards, damages, claims, rights of action
and proceeds and the right thereto are hereby assigned by
the Borrower to the Lender, who, after deducting therefrom
all its expenses, including attorney's fees, may release any
moneys s80 received by it without affecting the lien of this
mor tgage or may apply the same in such manner as the Lender
[~ shall determine to the reduction of the sums secured hereby,
cn and  any balance of such moneys then remaining shall be paid
O to the Borrower. The Borrower agrees to execute such
w! further assignments cof any compensations, awards, damages,
Z claims, rights of action and proceeds as the Lender may

¢y require.
g 1.07. Care of the Property.
=] (a) The Borrower will preserve and maintain the

M Mortgaged Property 1in good condition and repair, and will
not commit or suffer any waste and will not do or suffer to
be done anything which will increase the risk of fire or
other hazard to the Mortgaged Property or any part thereof.

(b} Except as otherwise provided herein, no
buildings, fixtures, persongl property, or other part of the
Mortgaged Property shall be removed, demolished or substan-
tially altered without the prior written consent of the
Lender. The Borrower may sell or otherwise dispose of, free
from the lien of this mortgage, furniture, €furnishings,
equipment, tools, appliances, machinery, fixtures or
appur tenances, subject to the lien hereof, which may become
worn out, undesirable, obsolete, disused or unnecessary for
use in the operation of the Mortgaged Property, upon
replacing the same by, or substituting for the same, other
furniture, furnishings, equipment, tools,; appliances,
machinery, fixtures, or appurtenances not necessarily of the
same character, but of at least equal value to the Borrower
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and costing not less than the amount realized from the prop-
erty s0ld or otherwise disposed of, which shall forthwith
become, without further action, subject to the lien of this
mortgage.

(c) If the Mortgaged Property or any part thereof
is damaged by fire or any other cause, the Borrower will
give immediate written notice of the same to the Lender.

{1) The Lender is hereby authorized to enter upon
and ingpect the Mortgaged Property at any time during normal
business hours.

(e) The Borrower will promptly comply with all
present and future laws, ordinances, rules and regulations
of any governmental authority affecting the Mortgaged Prop-
erty or any part thereof.

(£} If all or any part of the Mortgaged Property
shall be damaged by fire or other casualty, the Borrower
will promptly restore the Mortgaged Property to the equiva-
lent of its original condition, regardless of whether or not
there shall be any insurance proceeds therefor. If a part
of the Mortgaged Property shall be physically damaged
through c¢ondemnation, the Borrower will promptly restore,
repair or alter the remaining property in a manner satisfac-
tory to the Lender., |

1.08. Further Assurances; After Acquired Property. At
any time, and from time to time, upon request by the Lender,
the Borrower will make, execute and deliver or cause to be
made, executed and delivered, to the Lender and, where
appropriate, to cause to bhe recorded and/or filed and from
time to time thereafter to be re-recorded and/or refiled at
such time and in such offices and places as shall be deemed
desirable by the Lender any and all such other and further
mortgages, instruments of further assurance, certificates
and other documents as may, in the opinion of the Lender, be
necegssary or desirable in order to effectuate, complete,
enlarge, or perfect, or to continue and preserve the obliga-
tion of the Borrower under the Note and this mortgage, and
the lien of this mortgage as a first and prior lien upon all
of the Mortgaged Property, whether now owned or hereafter
acquired by the Borrower. Upon any failure by the Borrower
so to do, the Lender may make, execute, and record any and
all such mortgages, instruments, certificates, and documents
for and in the name of the Borrower and the Borrower hereby
irrevocably appoints the Lender the agent and attorney-in-
fact of the Borrower so to do. The lien hereof will
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automatically attach, without further act, to all after

acquired property attached to and/or used in the operation
of the Mortgaged Property or any part thereof.

1.09. Leases Affecting Mortgaged Property. The Bor-
rower will comply with and observe its obligations as land-
lord under all leases affecting the Mortgaged Property O
any part thereof, 1f requested by Lender, Borrower will
furnish Lender with executed copies of all leases now oOr
hereafter created on said premises; and all leases now or
hereafter entered into will be in form and substance subject
to the approval of Lender. Borrower will not accept payment
of rent more than one (1) month in advance without the
express written consent of Lender. Borrower assigns to the
Lender as additional security all such leases, whether now
existing or hereafter created, including, without limita-
tion, all rents, royalties, issues and profits of the
premises from time to time accruing, and will not cancel,
surrender or modify any lease SO assigned without the
written consent of the Lender.

1.10. Expenses. The Borrower will pay or reimburse
the Lender for all reasonable attorney's fees, costs and
expenses incurred by the Lender in any action, proceeding or
dispute of any kind in which the Lender is made a party, or
appears as party plaintiff or defendant, affecting the Note,
this mortgage, Borrower Or the Mortgaged Property, including
but not 1limited to the foreclosure of this mortgage, any
condemnation action involving the Mortgaged Property, or any
action to protect the security hereof; and any such amounts
paid by the Lender shall bear interest at a rate equal to
two percent (2%) in excess of the interest rate then borne
by the Note, shall be payable upon demand, and shall be
secured by the lien of this mortgage. -

1.11. Performance by Lender of Defaults by Borrower.
If the Borrower shall default in the payment of any tax,
lien, assessment or charge levied or assessed against the
premises; in the payment of any utility charge, whether
public or private; in the payment of insurance premiums; in
the procurement of insurance coverage and the delivery of
the insurance policies required hereunder; or in the
performance or observance of any covenant, condition or term
of this Mortgage, then the Lender, at 1its option, may
perform or ohserve the same, and all payments made for co&ts
or incurred by the Lender in connection therewith, shall be
secured hereby and shall be, without demand, immediately
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repaid by the Borrower to the Lender with interest thereon
at a rate equal to two percent (2%) in excess of the rate
then borne by the Note. The Lender shall be the sole judge
of the legality, wvalidity and priority of any such tax,
lien, assessment, charge, claim and premium; of the neces-
sity for any such actions and of the amount necessary to be
paid in satisfaction thereof. The Lender 1is hereby
empowered to enter and to authorize others to enter upon the
premises or any part thereof for the purpose of performing
or ohserving any such defaulted covenant, condition or term,
without thereby becoming liable to the Borrower or any
person in possession holding under the Borrower.

1.12. Bopoks and Records. The Borrower shall keep and
maintain at all times full, true and accurate booOks of
accounts and records, adequate to reflect correctly the
results of the operation of the Mortgaged Property. The
Borrower will furnish to the Lender within ninety (90) days
after the end of the Borrower's fiscal year, a balance sheet
and a statement of income and expenses, both in reasonable
detail and form satisfactory to Lender and certified by the
Borrower (or an officer or general partner thereof), or if
required by the Lender, a Certified Public Accountant satis-
factory to the Lender, and a rent schedule of the Mortgaged
Property, certified by the Borrower {or an officer or
general partner thereof), showing the name of each tenant,
and for each tenant, the space occupied, the lease expira-
tion date and the rent paid.

1.13. Estoppel Affidavits. The Borrower within ten
(10) days after written request from the Lender shall fur-
nish a written statement, duly acknowledged, setting forth
the unpaid principal of, and interest on, the Note and
whether or not any offsets or defenses exist against such
principal and interest.

1.14 Compliance with Applicable Environmental Law.
The term "Applicable Environmental. Law®™ shall be defined as
any statutory law or case law pertaining to health or the
environment, or petroleum products, Or 0il, or hazardous
substances, including without limitation the Comprehensive
Environmental Response, Compensation and Liability Act of
1980 ("CERCLA") as codified at 42 U.5.C. § 9601 et. seq.:
the Resource Conservation and Recovery Act of 1976, as
amended, as codified at 42 U.5.C. § 6901 et seqg.; the Super-
fund Amendments and Reauthorization Act of 1986, as codified
at 42 U.S.C. § 9671, et seg.; and the Hazardous Wastes
Management Act of 19738 as codified at Code of Ala. 1975
§ 22-30-1 et., seq., as amended; the terms "hazardous

- 10 -
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substance®™ and "release" shall have the meanings specified
in CERCLA; ptovided, in the event CERCLA is amended to
hroaden the meaning of any term defined thereby, such
broader meaning shall apply subsequent to the effective date
of such amendment; and provided, to the extent that the laws
of the State of Alabama establish a meaning for "“hazardous
substance” or "release" which is broader than that specified
in CERCLA, such broader meaning shall apply. The Borrower
represents and warrants to the Lender that the Mortgaged
Property and the Borrower are not in violation of or subject
to any existing, pending or threatened investigation or
inquiry by any governmental authority or any response costs
or remedial obligations under any Applicable Environmental
f,aw and thig representation and warranty would continue to
be true and correct following disclosure Lo the applicable
governmental authorities of all relevant facts, conditions
and cilrcumstances, 1f any, pertaining to the Mortgaged Prop-
erty; that the Borrower has not obtained and is not required
to obtain any permits, licenses oOr similar authorizations to
construct, occupy, operate oOr use ally buildings, improve-
ments, fixtures or equipment forming a part of the Mor tgaged
Property by reason of any Applicable Environmental Law; that
the Borrower has taken all steps necesSaly to determine and
has determined that no petroleum products, oil, hazardous
substances, or solid wastes have been disposed of or other-
wise released on the Mortgaged Property; and that the use
which the Borrower has made, makes Or intends to make of the
Mortgaged Property will not result in the location on oOr
digposal or other release of any petroleum products, oil,
hazardous substances or solid waste on OL to the Mortgaged
Property. The Borrower hereby agrees to pay any fines,
charges, fees, expenses, damages, losses, ‘liabilities, or
response costs arising from or pertaining to the application
of any such Applicable Environmental Law to the Mor tgaged
Property and to indemnify and forever save the Lender harm-
less from any and all Jjudgments, fines, c¢harges, fees,
expenges, damages, losses, liabilities, response coasts, oOr
attorneys' feegs and expenses arising from the application of
any such Applicable Environmental Law to the Mortgaged Prop-—
erty or the Lender; and this indemnity shall survive any
foreclosure of this Mortgage or the taking by the the Lender
of a deed in lien of foreclosure. The Borrower agrees to
notify the Lender in the event that any governmental agency
or other entity notifies the Borrower that it may not be in
compliance with any Applicable Environmental Laws. The Bor-
rower agrees to permit the Lender to have access tO the
Mortgaged Property at all reasonable times in order to con-
duct, at the Borrower's expense, any tests which the Lender
deems are necessary to ensure that the Borrower and the
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Mortgaged Property are 1in compliance with all Applicable
Environmental Laws. -

ARTICLE II

2.01. Event of Default, The term Event of Default,
wherever used in this mortgage, shall mean any one or more
of the following events:

(a) Failure by the Borrower to pay as and when
due and payable under the Note or this mortgage any install-
ments of principal, interest or escrow deposits; or

(b} Failure by the Borrower to duly observe any
other covenant, condition or agreement of the Note, this
mortgage or any other document or instrument evidencing or
securing the indebtedness secured hereby for thirty (30)
days or more, or the occurrence of an Event of Default under
any such document or instrument; or

{c) The filing by the Borrower of a voluntary
petition in bankruptcy or the Borrower's adjudication as a
bankrupt or insolvent, or the filing by the Borrower of any
petition or answer seeklng or acquiescing in any reorganiza-
tion, arrangement, composition, readjustment, liquidation,
dissolution or similar relief for itself under any present
or future federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other relief for
debtors, or the Borrower's seeking or consent to or acquies-
cence in the appointment of any trustee, receiver or
ligquidator of the Borrower or of all or any substantial part
of the Mortgaged Property or of any or all of the rents,
revenues, issues, earnings, profits or income thereof, or
the making of any general assignment for the benefit of
creditors or the admission in writing of its inability to
pay its debts generally as they become due; or

{d) The entry by a court of competent jurisdic-
tion of an order, judgment, or Jdecree approving a petition
filed against the Borrower seeking any reorganization,
arrangement, composition, readjustment, liquidation, disso-
lution or similar relief under any present or future
federal, state or other statute, law or regulation relating
to bankruptcy, insolvency, or other relief for debtors,
which order, judgment or decree remains wunvacated@ and
unstayed for an aggregate of sixty (60) days (whether or not
consecutive) from the date of entry thereof, or the appoint-
ment of any trustee, receiver or liquidator of the Borrower
or of all or any substantial part of the Mortgaged Property

-12 -
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or of any or all of the rents, revenues, issues, earnings,
profits or income thereof without the consent or acquies-
cence of the Borrower which appointment shall remain
anvacated and unstayed for an aggregate of sixty (60) days
(whether or not consecutive); or

(e) The sale or other transfer of all or any por-
tion of the Mortgaged Property, or any Iinterest therein,

" without the prior written consent of the Lender, which

consent may be granted or refused by the Lender in its sole
discretion; or

(f) The creation or suffering to exist by the
Borrower of any lien or encumbrance on the Mortgaged Prop~
erty, other than the lien of this mortgage and the lien for
ad valorem taxes not then delinquent, without the prior
written consent of the Lender, which consent may be granted
or refused by the Lender in its sole discretion; or

{g) The sale or other transfer by any partner of
any interest 1n the Borrowerl without the prior written
consent of the Lender, which consent may be granted or
refused by the Lender in its sole discretion.

2.02. Acceleration of Maturity. If an Event of
Default shall have occurred, then the entire principal
amount of the indebtedness secured hereby with interest
acarued thereon shall, at the option of the Lender, becone
due and payable without notice or demand, time being of the
egssence: and any omission on the part of the Lender to exer-—
cise such option when entitled to do SO shall not be con-
sidered as a waiver of such right. If, at the time of such
acceleration, the indebtedness secured hereby shall be sub-
ject to prepayment at the option of the Borrower, there
shall be added to the principal balance then due an amount
equal to the prepayment premium which would have been pay-
able in the event of a voluntary prepayment; if such
indebtedness is not then subject to prepayment at the option
of the Borrower, a premium equal to 5% of the principal
balance shall be added.

2.03. Right of Lender to Enter and Take Possession.

(a} If an Event of Default shall have occurred
and be contlnuing, the Borrower, upon demand of the Lender,

-13 -
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shall forthwith surrender to the Lender the actual posses-
sion, and if and to the extent permitted by law, the Lender
may enter and take possession, of all the Mortgaged Prop-
erty, and may exclude the Borrower and its agents and
employees wholly therefrom.

(b) Upon every such entering upon or taking of
possession, the Lender may hold, store, use, operate, manage
and control the Mortgaged Property and conduct the business
thereof, and, from time to time (i) make all necessary and
proper maintenance, repairs, renewals, replacements, addi-
tions, betterments and improvements thereto and thereon angd
purchase or otherwise acquire additional fixtures, person-
alty and other property; (1i) insure or Kkeep the Mortgaged
Property insured; (iii) manage and operate the Mortgaged
Property and exercise all the rights and powers of the
Borrower in its name or otherwise, with respect to the same;
(iv) enter into any and all agreements with respect to the
exercise by others of any of the powers herein granted the
Lender, all as the Lender from time to time may determine to

wbe to 1ts best advantage; and the Lender may collect and
> receive all the income, revenues, rents, issues and profits
MY of the same including those past due as well as those
22 accruing thereafter, and, after deducting (A} all expenses
& of taking, holding, managing, and operating the Mor tgaged
Property (including compensation for the gervices of all
COpersons employed for such purposes); (B) the cost of all

5

[ |
&

such maintenance, repairs, renewals, replacements, addi-
tions, betterments, improvements, purchases and acquisi-
tions; (C) the cost of such insurance; (D) such taxes,
assessments and other charges prior to the lien of this
mortgage as the Lender may determine to pay: (E) other
proper charges upon the Mortgaged Property or any part
thereof: and (F) the reasonable compensation, expenses and
disburgsements of the attorneys and agent of the Lender;
shall apply the remainder of the moneys 5o received by the
Lender to the payment of accrued interest, to the payment of
tax and insurance deposits regquired in Sections 1.03 and
1.05 hereof, and to the payment of overdue installments of
principal, all in such order and priority as the Lender may
determine.

(c) Whenever all such Eventsg of Default have been
cured and satisfied, the Lender may, at its option,
surrender possession of the Mortgaged Property to the Bor-
rower, its successors oOr assigns., The sawe right of taking
possession, however, shall exist if any subseguent Event of
Default shall occur and be continuing.

~14 -
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2.04. Recelver.

(a) If an Event of Default shall have occurred
and be continuing, the Lender, upon application to a court
of competent jurisdiction, shall be entitled, without notice
and without regard to the adequacy of any security for the
indebtedness hereby secured or the solvency ‘of any party
bound for its payment, to the appocintment of a receiver to
take possession of and to operate the Mortgaged Property and
to collect the rents, profits, issues, and revenues thereof,

(b} The Borrower will pay to the Lender upon
demand all expenses, including receiver's fees, attorney's
fees, costs and agent's compensation, incurred pursuant to
the provisions contained in this Section 2.04; and all such
expenses shall be secured by this mortgage.

Ve 2.05. Lender's Power of Enforcement. "If an Event of
- Default shall have occurred and be continuing, the Lender
& may, either with or without entry or taking possession as
ui hereinabove provided or otherwise, proceed by suit or suits
= .t law or in equity or any other appropriate proceeding or
ey remedy {a} to enforce payment of the Note or the performance

of any term thereof or any other right, (b) to foreclose

this mortgage and to sell, as an entirety or in separate

lotg or parcels, the Mortgaged Property, as provided by law,

| %and (c) to pursue any other remedy available to it, all as

the Lender shall deem most effectual for such purposes. The
Lender shall take action either by such proceedings or Dby
the exercise of its powers with respect to entry oOr taking
possession, as the Lender may determine.

2.06. Power of Sale, 1f an Event of Default shall
have occurred, Lender may sell the Mortgaged Property at
public outcry to the highest bidder for cash in front of the
fourt House door in the county where said property is
located, either in person or by auctioneer, after having
first given notice of the time, place and terms of sale by
publication once a week for three (3) successive weeks prior
to said sale in some newsSpaper publigshed in said county,
and, upon payment of the purchase money, Lender or any
person conducting the sale for Lender is authorized to exe-
cute to the purchaser at said sale a deed to the premises 80
purchased. Lender may bid at said sale and purchase said
premises, or any part thereof, if the highest bidder there-
for. At the foreclosure sale the Mortgaged Property maybe
offered for sale and sold as a whole without first offering
it in any other manner oOr may be offered for sale and sold
in any other manner Lender may elect. -

- 15 =
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2.07. Application of Foreclosure Proceeds. The

proceeds of any foreclosure sale pursuant to Section 2.086

shall be applied as follows:

(a) First, to the expenses of mak ing the
sale, including a reasonable attorney's fee for
such services as may be necessary in the collec-
tion of said indebtedness or the foreclosure of

this mortgage;

(b} Second, to the repayment of any money,

with interest thereon at a rate equal to two per-

cent (2%) in excess of the rate borne by the Note,
¢y which Lender may have pald, or become 1liable to
¢c> pay, or which it may then be necessary to pay for
&> taxes, insurance, assessments or other charges,
liens, or debts as here inabove provided;

(¢) Third, to the payment and satisfaction
of the indebtedness hereby secured with interest
to date of sale; and -

poot. 200 pace

(d) Fourth, the balance, if any, shall be
paid to the party or parties appearing of record
to be the owner of the premises at the time of the
cale after deducting any expense of ascertaining
who 1s such owner.

2 08. Lender's Option on Foreclosure. At the option
of the Lender, this mortgage may be forecloged as provided
by law or in equity, in which event a reasonable attorney's
fee shall, among other costs and expense, be allowed and
paid out of the proceeds of the sale. In the event Lender
exercises 1lts option to foreclose the mortgage in equity,
Lender may, at its option, foreclose this mortgage subject
to the rights of any tenants of the Mortgaged Property, and
the failure to make any such tenants parties defendants to
any such foreclosure proceeding and toO foreclose their
rights will not be, nor he asserted to be by the Borrower, a
defense to any proceedings instituted by . the Lender to
collect the sum secured hereby, or any deficiency remaining
unpaid after the foreclosure sale of the Mortgaged Property.

2.09. Waiver of Exemption. Borrower waives all rlghts
of exemption pertaining to real or personal property as to
any indebtedness secured by or that may be secured by this
mor tgage, and Borrower walves the benefit of any statute

- 16 -




. r -
Lo .
. - [
R |
okt
[T
LI
A AR
b M
R
o
- L} -
a " .
-
e
. PR
|.d-':|.. .
'
Yo
" L]
ot ella
. .
n
L
n' ]
Lo
o ' I.
" .
. '
L
P
' ..
'
I.
roy .
. . L}
-
. Mo
Ay
. 1 M

regulating the obtaining of a deficiency judgment or requir-
ing that the value of the premises be set off against any
part of the indebtedness secured hereby. o

2.10. Suits to Protect the Mortgaged Property. The
Lender shall have power (a) tc institute and maintain such
suits and proceedings as it may deem expedient to prevent
any impairment of the Mortgaged Property by any acts which
may be unlawful or any violation of this mortgage, (b) to
preserve or protect its interest in the Mortgaged Property
and in the income, revenues, rents and profits arising
therefrom, and (¢) to restrain the enforcement of or compli-
ance with any legislation or other governmental enactment,
rule or order that may bhe unconstitutional or otherwise
invalid, if the enforcement of or compliance with, such
enactment, rule or order would impair the security hereunder
or be prejudicial to the interest of the Lender.

E 2.11. Borrower to Pay the Note on Any Default in Pay-
&~ ment; Application of Moneys by Lender. 1If default shall be
ws Made in the payment of any amount due under the WNote or
= mortgage, then, upon demand of the Lender, the Borrower will
= pay to the Lender the whole amount due and payable under the
Note; and 1in case the Borrower shall fail to pay the same
a forthwith upon such demand, the Lender shall be entitled to
sue for and to recover Jjudgment for the whole amount so due
Eand unpaid together with costs, which s8hall include the
# reasonable compensation, expenses and disbursements of the
Lender's agents and attorneys.

2.12. Delay or Onmission No Waiver. No delay or
omigsion of the Lender or of any holder of the Note to exer-
cise any right, power or remedy accruing upon any default
shall exhaust or impair any such right, power or remedy or
shall be construed to be a waiver of any such default, or
acquiescence therein; and every right, power and remedy
given by this mortgage to the Lender may be exercised from
time to time and as often as may be deemed expedient by the
Lender.

2,13, No Walver of One Default to Affect Another, etc.
No waiver of any default hereunder shall extend to or shall
affect any subsequent or any other then existing default or
shall impalr any rights, powers or remedies consequent
thereon,

If the Lender (a) grants forebearance or an extension

of time for the payment of any sums secured hereby; (b}
takes other or additicnal security for the payment thereof;

-17 -



{c) walves or does not exercigse any right granted herein or
in the Note; (d) releases any part of the Mortgaged Property
from the lien of this mortgage or otherwise changes any of
the terms of the Note or this mortgage; (e} consents to the
filing of any map, plat or replat thereof; (f) consents to
the granting of any easement thereon; or (g) makes or con-
sents to any agreement subordinating the lien or change
hereof, any such act or omission shall not release, dis-
charge, modify, change, or affect the original liability
under the Note, this mortgage or otherwise of the Borrower
or any subsequent purchaser of the Mortgaged Property or any
part thereof, or any maker, co-s8igner, endecrser, surety or
guarantor; nor shall any such act or omission preclude the
Lender from exercising any right, power or privilege bherein
granted or intended to be granted in the event of any cther
default then made or of any subsequent default, nor, except
on 28 otherwise expressly provided in an instrument or instru-
C-_-_‘-.,ments executed by the Lender sghall the lien of this mortgage
cybe altered thereby. In the event of the sale or transfer by
—; operation of law or otherwise of all or any part of the
= Mortgaged Property, the Lender, at its option, without
——hotice to any person Or corporation is hereby authorized and
c— empowered to deal with any such vendee or trangsferee with
&l reference to the Mortgaged Property or the indebtedness
secured hereby, or with reference to any of the terms or
S conditions hereof, as fully and to the same extent as it
©®might deal with the original parties hereto and without in
any way releasing or discharging any of the liabilities or
undertakings hereunder.

2.14. Discontinuance of Proceedings - Position of
Parties Restored, In cagse the Lender shall have proceeded
to enforce any right or remedy under this mortgage by fore-
closure, entry or otherwise, and such proceedings shall have
been discontinued or abandoned for any reason, or shall have
been determined adversely to the Lender, then and in every
such case the Borrower and the Lender shall be restored to
their former positions and rights hereunder, and all rights,
powers and remedies of the Lender shall continue as if no
such proceeding had been taken.

2.15. Remedies Cumulative. No right, power, or remedy
conferred upon or reserved to the Lender by this mortgage is
intended to be exclusive of any right, power or remedy, but
each and every such right, power and remedy shall be cumula-
tive and concurrent and shall be in addition to any other
right, power and remedy given hereunder or now Or hereafter
existing at law or in equity or by statute,

- 18 -
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ARTICLE III

1.01. Successors and Assigns 1Included in Parties.
Whenever in this mortgage one of the parties hereto is named
or referred to, the heirs, administrators, executors, suc-
cegsors and assigns of such party shall be included, and all
covenants and agreements contained in this mortgage by or onh
Lehalf of the Borrower or by or on behalf of Lender shall
bind and inure to the benefit of their respective heirs,
administrators, executors, successors and asgsigns, whether
so expressed or not.

3,02, Headings, etc. The headings of the articles,
sections, paragraphs and subdivisions of this mortgage are
for convenience of reference only, are not to be considered
a part hereof, and shall not limit or otherwise affect any
of the terms hereof. |

3.03. Invalid Provisions to Affect Wo Others. In case
any one or more of the covenants, agreements, terms OIL
provisions contained in this mortgage or in the Note shall
be invalid, illegal or unenforceable in any respect, the
validity of the remaining covenants, agreements, terms and
provisions contained herein and in the Note shall be in no
way affected, prejudiced or disturbed thereby.

3.04. Security Agreement. This Mortgage shall also be
congtrued to be, and shall be construed as, a security
agreement with respect to any of the properties described
herein which are characterized by law as fixtures oI
personal property, of whatever nature (hereinafter referred
to as the "Collateral").

{a) Assembly of Collateral: Upon default here-
under and acceleration of the indebtedness pursuant to the
provisions hereof, or the Note secured hereby, the Lender
may, at its discretion, require the Borrower to assemble the
Collateral and make it available to the Lender at a place
reasonably convenient to both parties to be designated by
the Lender.

(b) Manner of Sale: Upon default hereunder and
acceleration of the indebtedness pursuant to the provisions
hereof, or of the Note sgecured hereby, all or any part of
the Collateral may, at the sole discretion of the Lender, be
combined with the real property covered hereby and sold
together with such real property as an entirety, or the
Collateral (or any part of the Collateral not sold together
with the real property} may be sold separately, as one

-19 -
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parcel or in such parcels, manner, OL order as the Lender,
in its sole discretion, may elect.

{c) HNotice of Sale: The Lender shall give the
Rorrower notice, by registered or certified mail, postage
prepaid, of the time and place of any public gsale of any
Collateral or of the time after which any private sale or
other intended disposition thereof is to be made by sending
notice to the Borrower at least ten (10) days before the
time of the sale or other disposition, which provisions for
notice the Borrower and Lender agree are reasonable.

(d) Additional Documents: The Borrower will,
from time to time, within fifteen (15) days after request by
the Lender, execute, acknowledge and deliver any financing
statement, certificate, continuation statement, inventory,
or other similar documents as the Lender may request in
order to protect, preserve, continue, extend, or maintain
the security interest under the priority of this mortgage
and will, upon demand, pay any expenses incurred by the
Lender in the preparation, execution, and filing of any such
documents.

(e} Alabama Uniform Commercial Code:x Except as
specifically set forth herein, the Lender shall have, with
regspect to the Collateral, all rights and privileges of a
secured party under the Alabama Uniform Commercial Code.

(f) Mortgage to Serve as Finanding Statement:
This mortgage shall constitute a financing statement under
the Alabama Uniform Commercial Code.

3.05. Representation Regarding Homestead. Each indi-
vidual executing this mortgage represents, warrants and
covenanteg that no part of the Mortgaged Property congtitutes
the homestead of such individual or his or her spouse.

IN WITNESS WHEREOF, the Borrower has caused this mort-
gage to be executed, by its managing parthers, the day and
year firat above written.

(Signatures continued)
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ITS MANAGING PARTNERS

STATE OF ALABAMA )
JEFFERSON COUNTY )

I, the undersigned, a Notary Public in and for said
County, 1in said BState, hereby certify that L.W. Cave and
T.E. Mitchell whose names as Manag ing Partners of Gulf (5)
Company, an Alabama general partnership, are signed to the
foregoing instrument, and who are known to me, acknowledged
hefore me on this day that, being informed of the contents
of the instrument, they, as such partners and with £full
authority, executed the same voluntarily for and asg the act

of said partnership.

Given under my hand and official seal, this o‘lJ’?—-‘{iay of

‘@%‘«UJJ} ;, 1988,

Siroa. U .&mm

Notary Public

My commission expires: fJ/J-/rf‘?

This instrument was prepared by Eric L. Carlton, Attorney at
Law, 3000 SouthTrust Tower, Birmingham, Alabama 35203.
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EXHIBIT A

Commance at the Northweat corner of the NMorthwest quarter of the Southwest
quarter of sald Seotion 323 thence run Southerly along the Weat line of saild

quarter-quarter a distance of 652.7 feet to an iron marking the Northwest
corner of that ten-aore tract as described by Dead Book 5, page 398; thence
turn left 64 desgrees 38 minutes and run Southeasterly a distance of 252.47 feet

to an iron and the Point of Beginning; thence continue last course a distance
of 582.25 reet to an iron on the Easterly right of way of Alabama Highway MNo.
1193 thence turn left 94 degrees 06 minutes %7 seconds and run Northeasterly
along sald Right of Way a distance of 300.0 feet to an iron, thence turn left
85 degrees 53 minutes 13 seconds a distance of 582.25 feet to an iron; thence
turn left 94 degrees 06 minutes 47 seconds a diatance of 300.0 feet to the

Point of Beginning.
Situated in Shelby County, Alabama,

PARCEL II:

Part of the NW 1/4 of the SW 1/M of Section 32, Township 18 South, Range 1
West, Shelby County, Alabama described as follows:

Commence a the Northwest cormer of the WW 1/8 of the SW 1/8 of said Section 32;

thence run Southerly along the West 1ine of said 1/4 = 1/4 & distange of 858.7
fest to an iron marking the Northwest corner of that ten-acre tract as
desoribed by Deed Book 5, page 398, thence turn left 64 degrees, 38' and run
Southeasterly a distance of 107.3 feet to the Point of Beginning; thence
continue along last course 145.2 feet; angle 94 degrees 6 minutes N7 seccnds

left 300 feet; thence angle 85 degrees 53 minutes 13 aeconds left, 145.2 feet;
thence angle 94 degrees 06 ainutes NT seconds left 300 feet to the Point of

Beginning.

S{tuated in Shelby County, Alabama.
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