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. Name and address of Debtor: S&R Convenience Stores, Inc.
R . 1799 Elliot Boulevard
Jasper, Alabama 35501
Taxpayer Identification Number
of Debtor: I
‘MName and address of Secured Party: [ehman Brothers Holdings Inc. d/b/a Lehman
- | Capital, a Division of Lehman Brothers
Holdings Inc.

3 World Financial Center
New York, New York 1 0285

Taxpayer Identification Number

oo ey I

Enterprise: ~ The business enterprise operaicd at each address identified on the Schedule of
Properties annexed to this Rider:

~ Address (See Exhibit A for more specific description)

See Schedule of Properties

The Collateral covered by this Financing Statement includes:

(a) All rights, title and interests of the Debtor 1n, to, under or derived from all machinery,
equipment, fixtures and accessions thereof and renewals, replacements thereof and substitutions
therefor and other tangible property of every kind and nature whatsoever owned or acquired by the
Debtor, or in which the Debtor has or shall have an interest, now or hereafter located upon the real
property described on Exhibit A annexed hereto (the "Real Property") or in each Enterprise deseribed
above (collectively, the “Enterprises’” ), Of appurtenant thereto, or usable in connection with the
present or future operation and occupancy of the Real Property and/or each of the Enterpnses
(hereinafter collectively called the "Equipment");

| (b) All rights, title and interests of Debtor in and to the Real Property and/or the
Enterprises and all leases, rents, issues, profits and royalties deriving from the Enterprises and Real

Property;

(c) All rights, title and interests of the Debtor in, to, under or derived from all contract
rights, chattel paper, instruments, agreements, contracts, license rights, franchise rights, goodwill,
general intangibles, computer hardware, software and inteliectual property, accounts, guaranties and
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warranties, letters of redit, and documents, in each case relating to the Real Property and/or cach
of the Enterprises or to the resent or future operation o occupancy of the Real Property and/or.cach
of the Enterprises, and all plans, specifications, maps, surveys, studies, books of account, records,
~ files; msurance policies, guarantecs nd warranties, tax refunds and tax refund claims, all relating
to the Real Property and/or each of the Enterprises or to the present or future operation of occupancy

._af_thégefReal Property and/or each of the Enterprises, all architectural, engineering, construction and
‘management contracts, all supply and service contracts for water, sanitary and storm SCWeT, drainage,
 electricity, steam, gas, telephone and other atilities relating to the Real Property and/or each of the
Enterprises and all other agreements affecting or relating to the use, enjoyment or occupancy of the
Real Property and/or each of the Enterprises, but in each case excluding all Excluded Collateral
(hereinafier defined); ;

- (d) All estate, right, title and interest of the Debtor 1n, to, under or derived from all
licenses, authorizations, certificates, variances, consents, approvals and other permits NOwW Of
hereafter pertaining to the Real Property and/or each of the Enterprises and all right, title and 1nterest
of the Debtor in, to, under or derived from all tradenames Or business names relating to any of the
Real Property and/or each of the Enterprises or the present or future operation or occupancy of any
of the Real Property and/or each of the Enterprises, but excluding all Excluded Collateral;

(e) All estate, right, title and 1nterest of the Debtor in, to, under or derived from all
amounts deposited with the Secured Party, including all insurance proceeds and awards and
including all notes, certificates of deposit, nstruments, securities and other investments relating
thereto and all interest, dividends and other income thereon, proceeds thereof and rights relating
- thereto;

() All rights, title and mterests of the Debtor in, to, under or derived from all proceeds
of any sale, transfer, taking by condemnation (or any proceeding Of purchase in lieu thereof),
financing, refinancing or 2 copversion into cash or liquidated claims, whether voluntary oOr
involuntary, of any of the Real Property and/or each of the Enterprises, including all insurance
proceeds and awards and title insurance proceeds under any title insurance policy now or hereafter
held by the Debtor, and all rights, dividends and other claims of any kind whatsoever (including
damage, secured, unsecured, priority and bankruptcy claims) now or hereafter relating to any of the
Real Property and/or each of the Enterprises, or any other collateral ali of which Debtor hereby
irrevocably directs to be paid 10 Secured Party to be held, applied and disbursed as provided in the

loan documents executed concurrently herewith;

(g) All rights, fitle and interests of the Debtor as seller in, to or under any agreement,
contract, understanding or arrangement pursuant 1o which the Debtor has obtained the agrecin et of
any person 1o purchase any of the Real Property, the Enterprises and/or any of the Collateral (he1cin
defined) or any interest therein and all income, profits, benefits, avails, advantages and clanms
against guarantors under any thereof;

(h)  Allmventory held or maintained at the Real Property and/or each of the Enterprises,
or otherwise used in the ownership or operation of the Real Property and/or each of the Enierprises,

together with all additions and accessions thereto, replacements therefor, products thereo! and
documents therefor (callectivcly,, the "Inventory' ), and
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(1) All income and proceeds of any and all of the above items (@) through (h)- (all sauqih

items (a) through (h) being€ometimes referred to as the "Collateral"). -

. N(}twithstanding the foregoing provisions, the grant of a security interest hereunder
* shali NOT extend to, and the term "Cotlateral” shall not include, any general intangibles (which
_' “would, but for the exclusion of Excluded Collateral (defined below) constitute Collateral) whiclh are

- nnvéfﬁr hereafter held by the Debtor as licensce, franchisee or otherwise, to the extent that (1) such

-_general_intangibles are not assignable or capable of being encumbered as a matter of law or under
the terms of the license, franchise agreement Of other agreement applicable thereto (but solely to the
xtent that any such restriction shall be enforceable under applicable law), without the consent of
the licensor or franchisor thereof or other applicable party thereto and {ii) such consent has not been
obtained ("Excluded Collateral™); provided, however, that the foregoing grant of security 1nterest
shall extend to, and the term Collateral shall include, (A) any and all proceeds of such general
intangibles to the extent that the assignment Of encumbering of such proceeds 18 10t s restricted and

(B) upon any such licensor, franchisor or other applicable party's consent with respect to any such

otherwise excluded general intangibles being encumbered by the grant of a security interest,

thereafter such general intangibles as wellas any and all proceeds thereof that might theretofore have
heen excluded from such grant of a security interest and the term "Collateral”.
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PARCEL Il (SHORT STOP #4)

Exhibit A

Commence at the Northeast comer of the Southeast quarter of the Southwest quarter
of Section 13, Township 15 South, Range 5 West. and South along the East hne of
said quarter section for a distance of 165.50 feet for the point of beginning; thence
continue South along the last described course for a distance of 403.65 feet to the
Northerly right of way line of U.S. Highway 78; thence run North 45 degrees 33
minutes 30 seconds West along said right of way for a distance of 345.0 feet; said
point being on the East right of way of Tumner Road; thence run North 08 degrees 59
minutes 30 seconds West along the east right of way line of Tumer Road for a
distance of 132.30 feet to a point; thence North 83 degrees 16 minutes 33 seconds
East (Deed) North 83 degrees 15 minutes 53 seconds East (Measured) for a distance
of 268.86 feet (Deed) 268.84 feet (Measured) to the point of beginning. Minerals
and usual mining rights excepted.
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PARCEL I (SHORT STOP #5)

Exhibit B\

A part of the Northwest quarter of the Northeast quarter of Section 23, Township 14
South, Range 3 West, situated in Jefferson County, Alabama , more particularly
descrbed as follows:

Commence at the Southwest comer of the Northwest quarter of the Northeast quarter
of Section 23, Township 14 South, Range 3 West and run North along the West line
thereof for 643.7 feet to the Southerly right of way line of Cane Creek Road; thence
96 degrees 33 mimites 52 seconds right and nun East along said nght of way for 20.13
feet to the point of beginning; thence continue along the last described course and
along said right of way for 210.0 feet; thence 83 degrees 26 minutes 08 seconds nght
and run South for 208.71 feet; thence 96 degrees 33 minutes 52 seconds night and run
West for 210.0 faet: thence 83 degrees 26 minutes 08 seconds right and run North for
208.71 feet to the point of beginning. Minerals and usual muning rights excepted.
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PARCEL IV (SHORT STQP #7)

Exhibit A

2< recorded in Map Book 19, Page 36, in the Probate

Being Lot 1, in Auwrport Plaza,
ama. Minerals and usual mining nghts excepted.

Office of Shelby County, Alab




PARCEL V (SHORT STOP #9)

Exhibit A

From the Southeast cornet of the Southwest % of the Northwest i/, of Section

34, Township 16 South, Range 3 East go North 0 degrees 16 minutes 17 seconds
West 89.56 feet for the point of beginning; thence South 74 degrees 31 minutes 00
seconds East 201.4 feer; thence North 05 degrees 47 minutes 48 seconds West 479 .41
feet; thence Qouth 34 degrees 12 minutes 24 seconds West 199 75 feet: thence South
81 degrees 56 minutes 48 seconds West 264.83 feet to the Southeast nght of way of
Eden Cut off Road, thence left 135.7 feet along an arc of a curve which has a delta
angle of 5 degrees 39 minutes 16 seconds and a radius of 1,375 feet, and a chord

bearing of South 24 degrees 05 minutes 435 ceconds West; thence South 63 degrees
<0 minutes 52 seconds East 500.79 feet ta a pownt, thence South 74 degrees 46
minutes 52 seconds East for 99.96 feet to the point of beginning. LYINg in the
Southwest Vs of the Northwest ¥4 and in the Southeast “a of the Northwest ¥ of
Section 34, Township 16, South, Range 3 East, Gt Clair County, Alabama. Minerals

and usual mining rights excepted.



PARCEL VI (SHORT STOP #11)

Exhibit A

A parcel of land located in the East half of ‘he Northwest quarter of the Southwest
quartet of Section 1, Township 14 South, Range 8 West, Walker County, Alabama,
being more particularly described as follows:

Starting at the Northeast corner of waid East half, thence North 89 degrees 46 minutes
51 seconds West along the North boundary of the East half a distance of 206.59 feet,
thence South 46 degrees 14 minutes 15 seconds West a distance of 479.88 feet to the
East right of way of Gamble Road: thence South 39 degrees 19 minutes 05 seconds
East along said right of way 2 distance of 60.00 feet to the point of beginning; thence
continue South 39 degrees 19 ~inutes 05 seconds East along said right of way a
distance of 88.62 feet ta a point; thence South 03 degrees 16 minutes 33 seconds
West along said right of way a distance of 177.99 feet to a found right of way marker,
thence South 41 degrees 31 minutes 03 seconds East, Deed, South 36 degrees 21
minutes 19 seconds Bast, Measured. a distance of 38.99 faot to the North right of way
of Highway 78, thence South 86 degrees 43 minutes 01 seconds East along said
North right of way a distance of 206.29 feet; thence North 03 degrees 16 minutes 39
seconds East a distance of 318.16 feet: thence North 86 degrees 43 minutes O]
seconds West a distance of 149 35 feet: thence South 46 degrees 14 munutes 15
ceconds West a distance of 61.37 feet to the point of beginning. Minerals and usual
mining rights excepted.



* SCHEDULE OF PROPERTIES

>
. '-?.Refertnce | L Type of Mortgaged
- Ne. Street Address City/Town County State Fstate
"~ Short | 7583 Highway 78 Sumiton | Jefterson
Stﬂp #4
T I
Short 290 Cane Creek Road Warrior Jefferson AL Fee
Stop #5 ‘
Short 132 US Highway 87 Calera Shelby AL
Stop #7 | _l
) - _—
Short | 780 Mineral Springs Road Pell City St. Clair
Stop #9
Short 5500 Highway 78 West [~ Jasper Walker
Stop #11 -
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