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County of

TERM AND OPEN END MORTGAGE 55642040

THIS MORTGAGE ('"Mortgage') dated as of the |
day of DUTDPAEN~ 1987 made by 7T . .
axgg&ﬁ&qcorpgration ("Mortgagor")] having its ief executile
office atm&g]-Mﬁ,d‘&%- T K 7S 20« in
faver of CITICORP INDUSTRIAL CREDIT, INC., a Dalaware corpo-

ration, having an office at 2700 Diamond Shamrock Tower, 717
North Harwood, L.B., 85, Dallas, Texaa 75201 (the "Mortgagee”},
in its separate capaclity as Adminiatrative Agent for the
"Senior Lenders" and the "Issuing Banks" as defined in that
cortaln Credit Agreement (as amanded from time to time, the
"Credit Agreement") dated as of July 31, 1987, among JT
Acqpuisition Corporation, the Senior Lenders, the "Agenta” (as
daefined in the Credit Agreemsnt), tha Adminiatrative Agent
anc he Issuing Banks, and any other "Parson'" (as defined in
the Ziedit Agreement) who may become antitled to the benafits
of this Mortgage pursuant to the Cradit Agreament, (EXcept
ag otile wise provided, all defined tearms herein shall have
the sama vasaning as sat forth in the Cradit Agresmant),

/D_éjy’/ﬁ/gz) &7 Org2s

WITNESSET H:

. WHEREALS, Mortyagor is a«Mefg,u.aé’_f—:z:gﬁ“_@zéb
a_.A¢da¢aﬂ«ﬂ?of The Scuthlanrl Corporation, a Texas corpbr&tion {( Southland");
and

WHEREAS, “h.s Mortgage is executed and deliveraed
pursuant to the Credii Acreement; and

WHEREAS, in accordanca with the terms of the Cradit
Agreement, Southland will (exiicute an Assumption Agreemant
cdated as of the Merger Funding Date pursuant to which
Southland will assume the oklisaticns of JT Acquisition
Corporation arlising under the(Ciadit Agreemant; and

WHEREAS, the Senior Lenuers have regquired, as a
condition among cthars, to their sracution .and dalivery of
the Credit Agreaement, that Mortgagor exscute and deliver
this Mortgage to Mortgagee; and

WHEREAS, the Liabilities (am haralnafter defined)
sacuyead hereby shall not axceed an aggrega‘’s oprincipal amount
Rt any one time outstanding of $3,000,000,000.00 provided,
that the foragoing limitation shall apply only to the lien
upon real property created by this Mortgage, ana it shall not
in any manner limitc, affect or impair any grant o. a sacurity
interest or other right in favor of the Senioer Le:dars, under
the provisions of the Collanteral Documents, or any of them,
or undar any other mortgage, deed of trust, or securicy
agreement at any time executed by Mortgagor, Seuthlara. or
any subsidiary of Southland;

This document was prepared by: After recording return to:

James L., Marovitz, Esquire Lawyers Title Insurance
Sidley & Austin Corporation
One First National Plaza National Division

Chicago, Illineis B0603 P.0. Box 50868
Dallas, Texas 75250

Attn: Willie Smith-
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NOW, THEREFORE, in consideration of the premises
contained herein and to secure the payment and performance
of (i) all of the Mortgagor's obligations and liabilities
hereunder and (ii) all of Scuthland's obligations and lia-
bilities (including obligations and liabilities hereafter
arising) of every type and description, arising under or in
connection with the Credit Agreement and/or the Assumption
Agreement or any other Loan Documents dua or vo become due,
te the Administrative Agent, any Agent, any Senior Lender,
any Issuing Bank or any other Person entitled to indemnifi-
cation pursuant to the Credit Agreement, or any of their
raspective successors, transferees or assigns, including,
without limitation, (a) all liability of Seouthland for
principal of and interest on the Term Loana, the Revolving
Loans and the Swing Loans or under the Term Notes, the
Revolving Netes or the Swing Note, (b) all Reimbursement
ohligations of Southland to the lasuing Banks, (¢) all obliga=-
cicns and liabllities of Scuthland to any Senior Lender in
recpect of the Specified Foreign Exchange Contract or Speci-
fied nterest Rate Contracts, (d) all obligations and lia-
bilit’ei of Southland for any fees, expense reimbursements,
and inurnmnifications and (e) all obligations and liabilities
which pursiuant to the express terms of the Credit Agreaement
are to be secured by the Real Estate Collateral Documents
(all amountz described in this subparagraph (ii) being
referrved to heraein collectively as the "Obligations") (all
such obligaticws and liabilities and the Obligations being
hereinafter colleciuively referred to as the "Liabilities")
and in consideration of tha making of the Loans (other than
the Tender Offer Lunn9) by the Senior Lenders and the lasuing
of the Facility Letiura of Credit by the Issuing Banks |and
of Ona Dollar ($1.00) ir. hand pald, receipt whereof is hereby
acknowledged|, Mortgage: does hereby grant, remise, releass,
alien, convey, mortgage and warrant (to the extent provided
herein) to Mortgagee, its successors and assigns and grant a
security interast to Mortgagea, its successors and assigns
the following described parcei(s) of real estate:

See Exhibit A attachecd 'iareto and by
this reference made a per:s hereof.

which real esmstate (the "Land"), togather with the improvemants,
buildings, and structures thereon is hiurain called the
"Premises, "

TOGETHER WITH all right, titls and interest, if
any, including any after acguired right, tit.e and interest,
and including any right of use or occupancy, whish Mortgagor
may now have or hereafter acquire in and to (a) any easa-
ments, rights of way, gores of land, or any lands =ccupied by
streets, alleys, passages, sewer rights, watar couraes, water
rights and powers, and public places adjoining said Land and
any other intevests in property constituting appurternances to
the Premisaa and (b) any hereditaments, gas, oil, minarals,
casaments, fixtures and appurtenances of avery natulre whatso-
aver located in or on, or attached to the Premises thereon
and all other rights and privileges theareunto belonging or
appertaining and all extensions, additions, improvements,
batterments, renewals, substitutions and replacements to or
of any of the foregeing., (The rights and interests described
in subparagraph (a) and (b) hereof shall hereinafter be
called the "Property Rights"}, It is mutually agreed,
intended, and declared, that all of the aforesaid property
owned by Mortgagor, if any, shall, so far as permitted by
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law, be deemed to form a part and parcel of said real estate
and for the purpose of this Mortgage to be real astate and
covered by this Mortgage. (The Premises together with the
Property Rights shall hereinafter be called the "Real
Property"). It is also agreed that if any of the property
herein mortgaged is of a natures so that a security interest
therein can be perfected under the Uniform Commercial Code,
this instrument shall constitute a security agreement,
fixture €filing and financing =tatement, and Mortgagor agress
to execute, deliver and f£file or refile any financing state-
ment, continuation statement, or other instruments Mortgagee
may reasonably require from time to time to perfect or renew
such security interest under the Uniform Commercial Code. To
the extent permitted by law, (i) all of the goods described
as fixtures or as constituting fixtures within the definitien
of the Real Property are or are to become fixtures on the
Lend and (1i) this instrument, upon recording or registration
“o_the real estate records of the proper office, shall con-
atjltute a "fixture filing" within the meaning of Sections
9-373 and 38-402 of the Uniform Commercial Ccda.

TOGETHER WITH (i) except as otherwise provided in
the Cre-dlt Agreement, and except to the extent that a mortgage
thereon or. ¢ security interest therein weould cause Mortgagor
to.be in celrult thereunder, all the estate, right, title and
interest, if any, of Mortgagor of, in and to all judgments,
insurance proseaas, awards of damages and settlements which
may result from anv damage to the Real Property or apny
part theresof or to ¢ny rights appurtenant thereto, or which
may result from condomnation proceadings or the taking of the
Real Property or anv. part thereof under the power of
eminent domain, and £l) proceeds of any sales or dispositions
of the Real Property or any part thereof; and (except as
otherwise provided herein <r in the Credit Agreement) Mort-
gagee is hersby authorizel to collect and receive said awards
and proceeds and to give purrpar receipts and acgquittances
therefor, and, te apply the Zsme as provided in the Credit
Agreement; (ii) aexcept as othaiviase provided in the Credit
Agreemant, and except to the axtuspt that a mortgage thereon
or a security interest therein wouid cause Mortgager to be in
default thareundeq. all of Mortgagor's interest in contract
rights, general intangibles, acticons ard rights in action
relating to the Real Property, if any. ancluding, without
limitation, all rights to insurance prcceeds and unearned
premiums arising from or relating to dameg® to the Real Prop-
erty; and {iii) except as provided in the Jiedit Agreemant,
all of Mortgagor's interest in proceeds, pooducts, replace-
ments, additions, substitutions, renewals ans accessionsg of
and to the Real Property. (The Real Property fogathar with
all the rights and interests described in this payagraph
shall hereinafter be called the "Mortgaged Property”).

As additional security for the Liabilitiez sacured
hereby, except as otherwise provided in the Credit Agraement,
and except to the extent that a mortgage thereon or a security
interest thaerein would cause Mortgagor to be in default
thereunder, Mortgagor does hereby pledge and assign te
Mortgagee from and aftar the date hereof (including any \

rarlod of redemption), primarily and on a parity with said
real estate, and not secondarily, (a) any and all of its
franchisoer's rights under any franchise agreements affecting
the Mortgaged Property together with all payments due,
payable, or accruing thereunder; (b) Mortgagor's interest, if
any, in any and all rents, issues and profits of the Mortgaged
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Property; and (c) Mortgagor's interest, if any, in any and

all rents, issuves, profits, ravenues, voyaltiss, bhonuses,
rights and bensfita due, payable or accruing {(including all
deposits of money as advance rent, for security or as earnest
money or as down payment fer the purchase of all or any part
of the Mortgaged Property) under any and all present and
future leases, contracts or other ag¢greements relative to the
ownership or occupancy of all or any portion of the Mortgaged
Property and, except to the extent such a transfer or assign-
ment is not permitted by the terms thereocf, does hereby
transfer and assign to Mortgagee all such leases and agree-~
ments {(including all Mortgager's rights under any contracts
for the sale of any portion of the Meortgaged Property and all
revenues and royalties under any oil, gas or mineral leases
relating to the Mortgaged Property). Mortgagee hereby grants
to Mortgagor the right to ccllect the rents and other amounts
die undear such leases, contracts or other agreements, until

an Event of Dafault provided that the existence of such right
shall not cperate to subordinate this assignment to any
subse~uant assignment, in whole or in part, by Mortgagor, and
any sucb subseguent assignment shall be subject to the rights
of the Mortgagee under this Mortgage. Mortgagor further
agrees to aracute and deliver such assignments of leases or
assignments «f land sale contracts as Mortgagee may from time
to time resconably reguest, In the event of an Event of
Default under <hs Credit Agreement (1) the Mortgagor agrees,
upon demand, to seliver to the Mortgagee all leases, land

sale contracts and octher agreements relating te the ownership
or accupancy of ary part of the Mortaged Property; with such
additional assignmencs thereof as the Mortgagee may reasonably
regquest and agrees thec, the Mortgagee may assume the manage-
ment of the Mortgaged Froperty and ccllect the rents and

other income therefrom, applying the same upon the Liabilities
in the manner provided in cha Credit Agreement; (2) the
Mortgagor hereby authorizes and directs all tenants, purchasers
or other persons occupying cr otherwise acquiring any interest
in any part of the Mortgaged Trmperty to pay all rents and
other income due under said leases and agreements to the
Mortgagee upon reguast of the Moitoagee; and (3) the Meortgagor
hereby appeints Mortgagee as its toue and lawful attorney in
fact to effectuate the same, with the-powers hereby granted
exercisable only following the occurrcernce of an Event of
Default; provided, however, that (i) ihis power of attotrney
and assignment of rents shall not be ccnestrued as an obliga-
tion upon said Mortgagee to make or cause no be made any
repairs that may be needful or necessary ana {ii) Mortgagee
agrees that until such Event of Default and aiter any withe-
drawal thereof, Mortgagee shall permit Mortgagor to perform
the aforementioned management responsibilities| Upon Mort-
gagee's receipt of such rents and other income =¢ gald
Mortgaged Proparty, at Mortgagee's option, 1t may pay:

(1) reasconable charges for collection hereunder, ccsus of
necessary repairs and other costs requisite and neccrnsary
during the continuance of this power of attorney and .assign-
mant of vants; (2) general and special taxes, and insurance
pramiums; and (3) the balance of such rents and other income
pursuant to the provisions of the Credit Agreement. This ;Es:
power of attorney and assignment of rents shall be irrevocable '}
until this Mortgage shall have been satisfied and released of .
record and the releasing of this Mortgage shall act as a

N
8
revocation of this power of attorney and assignment of rents. o
Mortgagee shall have and hereby expressly reserves the right é;
and privilege (but assumes no obligation), after the occurrence
of an Event of Default, to demand, collect, sue for, receive
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and recover all rents, profits, ravenues, rovyalties, bonuses,
rights and benefits under any and all oil, gas, or mineral
leases of the Mortgaged Property, or any part thareof, now
eristing or hereafter made, and apply the same inh accordance
with the provisions ¢f the Credit Agreemant,

Nothing herein contained shall be construed as
constituting the Mortgagees a moltgagae-in-possession in the
absence of the taking of actual possession of the Mortgaged
Property by tha Mortgegee, Nothing contained in this Mort-
gage shall be construed as imposing on Mortgagee any of the
obligations of the lessor under any lease of the Premises, or
franchiser undey any franchise agrcament relating to the
Mertgaged Proparty, in the absence of an explicit assumpticen
thereof by Mortgagee, In the lawful exercise of the powers
herein granted the Mortgages, except as provided in the
Ceadit Agreemant, no liability shall be asserted or enforced
agalinst the Mortgagee, all such liability beling expressly
waivzd and released by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, propervr-
ties, raohts and privileges hereby conveyed or assigned, or
intendead su to be, unto Meortgagea, its beneficiariea, succes-
gsors and eanigns, foraver for the uses and putrposes harein
set forth. “tortgagor hereby releases and waives all rights
under and by virtue of the Homestead Exemption Laws, 1f any,
of the State o fllincis (the "State") and Mortgagor hereby
covenants, represzuats and warrante that, at the time of the
ansealing and delivary of these prasents, Mortgagor has good,
sufficient, and legal title to the Premises, as provided in
the Credit Agreement and except for Liens permitted under the
Credit Agreement, Witk good right, full power and lawful
authority to sell, assiyn, convey and mortgage the Mortgaged
Property, and to the exteit required by the Credit Agreement,
Mortgagor will forever defend the Premises against all
claims,

The following provizions shall also constitute an
integral part of this Mortgage:

1. Remedies of Mortgagee, Subject to the provi-
sions of tha Credit Agreement, upon the. occurrence of an
Event of Dafault under the terms of tha Credit Agreement, in
addition to any rights and remedies provirded for in the
Credit Agreement, and to the axtent permitied by applicable
law, the follewing provisions shall apply:

(a) Mortgagee's Power of Enforcemen%: It shall be
lawful for Mortgagee to (i) immediately sell the Mortgaged
Property either in whole or in separate parcels, /a% prescribed
by the State law, under power of sale, which powec is hereby
granted to Mortgagee to the full extent permitted by the
State law, and thereupon, to make and execute to any pur-
chaser(s) thereof deeds of conveyance pursuant to applicable
law or (ii) immediately foreclose this Mortgage by judicial
action. The court in which any proceeding is pending £for the
purpose of foreclosure of this Mortgage, or the court in K
which any other proceading may lawfully be commenced for the
appointment of a receiver, may, at once or at any time
thereafter, either before or after sale, without notice and
without requiring bond, and without regard to the sclvency or
insolvency of any person liable for payment of the Liabilities:
secured hereby, and without regard to the then value of the
Mortgaged Property or the occupancy thereof as a homestead,
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appoint a receiver {the provisions for the appointment of a
receiver and assignment of rents being an express condition
upon which the Liabllities hereby secured are extendeaecd teo
Southland under the Uredit Agreement) for the benefit of
Mortgngee, with power to collect the rents, issues and
profits of the Mortgaged Propearty, due and teo become due,
during sueh foreclosurs sult ancd the full statutory periocd of
redemption, notwithstanding any redemption, The receiver,
cut of such rents, issues and profits when collected, may pay
costs ilncurred in the management and operation of the Mortgaged
Proparty, priocr and subordinate liens, if any, and taxes,
assessments, water and other utilities and insurance, than
due or thereafter accruing, and may make and pay for any
neceszary repairs to the Real Property, and may pay all ovr
any part of the Liakbilities or other sums secured hereby or
any deficiency decres antered in such foreclosure procesdings
o any deficiency however created. Upon or at any time aftaev
e filing of a suit to foraclome this Mortgage, the court in
which such suit is filed shall have full power toc anter an
owcdur placing Mortgagee in possassion of the Mortgaged
Property with the msame power granted to a receiver pursuant
to tliig subparagraph and with all other rights and privilegas
of a movicagea-in-possassion under applicable law.

(5y Mor!
Opernte and Apply lncome, Mortgagea ahall, at its option,
have the right. asting through lts agents or attorneys,
sither with or without proceass of law, forcibly or otherwisa,
to enter upon anct tuke possession of the Mortgaged Property,
ekpel and remove any persons, goods, or chattels occupying or
upon the same, to collect or receive all the rents, issues
and profits thereof inrl to manage and control the same, and
to lLease the same or arny part thereof, from time te time,
and, after daducting all rcasonable attorneys' fees and
axpenses, and all reasonaole axpanses inaurred in the protec-
tion, care, maintenance, manajgemant and cpearation of the
Mortgaged Property, distribuis and apply the remaining net
income in accordance with the ZLrrma of the Credit Agreement
or upon any deficliency decree anlered in any foreclosure
proceedings or otherwise establicshed, '

Mortgagee's Right to Enter and Take Possession,
X

2, Application of Rents cr Proceeds from Foreclo-
sure or Sals, In any foreclosure of . thim Mortgage by judicial
acticon, or any sale of the Mortgaged Iropearty pursuant to the
power of sale granted herein in additlon Co any of the terms
and provisions of the Credit Agreement, trxzrn shall be
allowed (and included in the decree for sale~in the event of
a foreclosure by judicial action) to be paid out of the rents
or the proceeds of such foreclosure proceeding and/or sale:

(a) Liabilities., All of the Liabilitiez -and other
sums secured hereby which then remain unpaid;

(b) OQther Advances. All other items advahved or
paid by Mortgagee pursuant to this Mortgage; and

(¢} Costs, Fees and Other Expenses., All court
costs, reasonable attornays' and paralegals’ fees and ex-
penses, appraiser's fees, advertising costs, notice expenses,
expenditures for documentary and expert evidence, stsno-
grapher's charges, publication costs, and costs {which may be
estimated as to items to be expended after entry of the
decree) of procuring all abstracts of title, title searches
and examinatiocns, title guarantees, title insurance policies,
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Torrens certificates and similar data with respect to title
which Mortgagee in the reasonable aexarcise of its jucdgment
may deem necessary. All such expenses shall become additional
Liabilities secured hereby when pald or incurred by Mortgagee
in connection with any proceedings, including but not lLimited
to preobate and bankruptcy preoceedings, to which Mortgagee
shall be a party, either as plaintiff, claimant or defendant,
by reason of this Mortgage or any indebtedness hereby secured
or in connecticn with the preparations for the commencement
of any suit for the foreclosure, whether or not actually com-
menced, or sale by power of sale,

3. Cumulative Remedies; Delay or Omission bMot a
Waiver, Each remedy or right of Mortgagee shall nhot be
axclusive of but shall be in addition to every other remedy
or right now or heveafter existing at law or in eyuity or as
provided in any of the Collateral Documents, No deslay in the
ukarcise or omission to exercise any ramedy ovr right accruing
on <he occurrence or existence of any Event of Dafault shall
impeiry any such remsdy or right or be construed to be a
walvar of any such Event of Dafault or acguiesconce therein,
nor shzld, it affect any subsaguent default of the same or
different nature, Every such remedy or right may be exercised
concurrent)y or incdependently and when and as ocften as may be
deemed expaniant by Mortgagee.

4. 'Mortgagee's Remedies Against Multiple Parcels.
If more than ona property, lot or parcel is coverad by this
Mortgage, anc 1f chis Mortgage is foraclosed upon, or judg-
ment is entered up~or-any Liabilities secured hereby, or if
Mortgagee exercisas jta power of sale, axecution may be made
upon ot Mortgagee may exarcimse ics power of sale against any
one or more of the proporties, lots or parcels and net upen
the others, or upon anll efauch properties or parcels, sither
togethar or separately, ahd at diffarent times or at the same
tima, and execution sales Uy sales by powar of sals may
likawise be conducted separa-ely or concurrently, in each
case at Mortgagea's slaction,

S, No Merger, In thalevent of a foreclosure of
this Mortgage or any cther mortgasge or deed of trust securing
the Liabilicties, the Liabilities thei cue the Mortgagee shall
not ba merged into any decree of foroslisure antered by the
court, and dMortgagee may concurrently ol subssguantly seek to
foreclese one or more mortgages or deeds £ trust which also
sacure sald Liabilities,

6. HNotices, Notices shall be delivered as provideaed
in the Credit Agreemsent. A copy of all such notises shall
alsc be sent. to Mortgagoer at the address providers cn the
first page of this Mortgage.

7. Extension of Payments, Mortgager agress-that,
without affecting the liability of any person for paymant of
the Liabilities secured hereby or affecting the lien of this
Mertgage upon the Mortgaged Property or any part thereof A
(other than parsons or proparty explicitly released as a Vo
result of the exarcise by Mortgagee of its rights and privi- -
leges hareunder), Mortgagea may at any time and from time to
time, on the regquest of Southland, without notice te Mortgagor
or any person liable for payment of any Liabilities sescured
hereby, but otherwise subject to the provisions of each of
the Credit Agreement and the other Cellateral Documents,
extend the time, or agree to alter or amand the terms of
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payment of such Liabilities. Mortgager further agrees that
any part of the security herein described may be released
with or without consideration without affecting the remainder
of the Liabilities or the remainder of the security.

8., ¢Coverning Law. Mortgagor agrees that this
Mortgage 1s to be construed, geverned and enforced in accord-
ance with the laws of the State,

9, Successors and Assigns Included in Parties.
This Mortgage shall be binding upen the Mortgagor and upen
the successors, assigns and vendees of the Mortgagor and
shall inure toc the benefit of the Mortgagee's successors and
assigns; all references herein to the Mortgagor and to the
Mortgagee shall be deemed to include their successors and
asaigns, Mortgagor's successcors and assigns shall includs,
without limitation, a receiver, trustee or debtor in posses-
siea of or for the Mortgagor, Wharever used, the singular
nuroar shall include the plural, the plural shall include the
sinqul.ar,. and the use of any gendar shall be applicable to
all gnniers,

10, Waiver of Appraisement, Valuation, Stay,
Extension und Redemption Laws., Mortgagor agrees, to the full
extent permittad by law, that at all times following an '
Event of Defavit, neither Mortgagel nor anyone claiming
through or under it shall or will set up, claim or seek to
take advantage ©f any appraisement, valuation, stay, orv .
axtension laws ncw or hereafter in force, in order to prevent _
or hinder the enfysroment or foreclosure of this Mortgage or
the absolute sale of rhe Mortgaged Property or the final and i
absolute putting int¢ mwrssession thereof, immediately after 3
such sale, of the purcliaser thereat, and Mortgagor, for N
itself and all who may at-any time claim through or under it, |
hereby waives, to the full extent that it may lawfully so do, .
the benafit of all such laws, and any and all right te have
the assets comprising the Moclgaged Property marshalled upon
any foreclosure of the lien hirsof and agrees that Mortgagee ;
or any court havinp jurisdictior’ (o feoreclose such lien may
sall the Mortgaged Property in part or as ap entirety. To |
the full extent permitted by law, Mortgagor hereby waives any u
and all statutory or other rights of rudemption from sale .
under any order ar decrse of foreclosute of this Mortgage, on '
its own behalf and on beshalf of each and every person,
acquiring any interest in or title to tns Mortgaged Property
subsequent to the date herecf,

11, Interpretation with Other Documents. Not-
withatanding anything in this Mortgage te the cortrary, in
the event of a conflict or inconsistency betweur ihe Mortgage
and the Cradit Agreemant, the provisions of tha Creait
Agreement shall govern.

12, Future Advances. The parties harste ntend
that, in addition to any other cdabt or obligation smecured
hereby, this Mortgage shall secure unpaid balances of all
Liabilites and other such extensions of credit made by B
Mortgages te Southland aftar this Mortgage ls dalivered for
recordation in the official records of the county in which
tha Mortgaged Property is located whather made pursuant to a
obligation of Mertgagee or otherwise, Such Obligations and
other extensions of credit may or may not be avidenced by
notes executed pursuant to the Credit Agreement, ALl future
advances will have the same priority aa the original advance,.
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13, After-Acguired Preperty. To the extent
paermitted by, and subject to the terms of the Credit Agree-
ment and, applicable law, the lien of this Mortgage shall
aytomatically attach, without further act, to Mortgagor's
interest in all property hereafter acqguired by Mortgagor
located in or on, or attached to, or used or intended to ba
used in connection with, or with the operaticn of, the
Premises or any part thareof.

14. Invalid Provisions to Affect No COthers. In
the event that any of the covenants, agreements, terms or
provisions contained in this Mortgage shall be invalid,
illegal or unenforceable in any respect, it shall not affect
the validity of the remaining covenants, agreaments, terms or
provisions contained herein or in any of the Collateral
Documents; nor shall the application of the covenant, agree-
mernt, or terms held to be invalid, illegal or unenforceable
pcfrict, prejudice or disturb persons or circumstances other
thar/“those in respect of which it is invalid, illegal or
uneniorceable.

15. Changes. MNeither this Mortgage nor any term

hereof nay-be changed, waived, discharged or terminacted
orally, o¢ v any action or inaction, but only by an instru-
ment in writing signed by the party against which enforcement
of the change, waiver, discharge or termination is sought,
To the extent prramitted by law, any agreement hereafter made
by Mortgagoxr ans Mortgagee ralating to this Mortgage shall be
superior to the rights of the holder of any intervening lien
or encumbrance.

16. DNon-Disturbance of Franchisees. In the event
the Mortgaged Property & any portion thereof, is now or
hereafter occupied by a franchisee pursuant to a franchise
agreement between Mortgagor und a franchisee (hereinafter the
"Franchise Agreement” and tha Mortgaged Property or portion
thereof so subject being the ' Tranchised Premises'"), and
provided the Franchise Agreemarc is then in full force and
effect, then and in the avent cf a foreclosure pursuant teo
this Mortgage, or in the event Mcort.gagee comaes into posses-
sion or acguires title to the Frearzhised Premises as a raesult
of the anforcement of its rights undrr, or forsclosure
pursuant to, this Mortgage, or as a iresult of any other
means, Mortgagee agrees, for the sole ard exclusive benefit
of said franchisee, that the franchisee sral)ll not be disturbed
in its possession of the Franchised Premiss= nor shall the
Franchise Agreement be tarminated for any resson other than,
subject to all applicable laws, one which (i) would result in
a tarmination of the Franchise Agreement either under its
tarms or by operation of law, or (ii) would entiti~ such
franchisor to dispossess the franchisee from the Iranchised

Premises.

IN WITNESS WHEREOF, this instrument ls axeculted as
of the day and year first above written by the person or
persons identified below on behalf of Martgagor (and said
person(s) hereby represents that he possesses full powar and
authority to execute this instrument),

Additional provisions are set forth in the attached:-
Rider, which Rider is incorporated herein and macde a part
hersof, .
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THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEWLGES
THAT THE MORTGAGOR HAS RECEIVED, YWITHOUT CHARCE, A TRUE COPY
OF THIS MORTGAGE.

MORTOAGOR

T epaZine frspe ity Cog
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STATE OF TEXAS
COUNTY OF DALLAS

I, the undersigned, a Notary Public, in and for the

unty, and St to—zforeaaid. DO HEREBY CERTIFY, chat
g ' L A (1] ly Rnown, to me to ba the
IV oé":zﬁhs? te  FApptelito /2. and personally
known to me td  be the same parson whese name 1s subscribed to

the foregoing instrumant, appeared before me _this day in
person and acknowledged that as such Zss7. Seciefaty ha/she
signed and celivered the sald inatrument and caused the
covporate seal of sald corporation to be nffixed thereto,
pursuant to authority given by the Board of Directors of said
cornoration, as their free and voluntary act, and as the free
and voluntary act and cdeecd of said corporation, for the uses
ans surposas therein set forth,

ﬁ%%n under my hand and official seal, this 94’0%{ .

day of . 1987,

4¢4<f¢1{ ;ﬁZdﬁﬁéu £

otary Public

My commission expaivss:

2oy /b
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RIDER TO MORTGAGE

1. Mertgagor hereby waives diligence, present-
ment, demand for payment, filling of claims with the court
in the event of receivership or bankruptcy of Southland,
protest or notice of default or non-payment with reaspect
to the Obligations and all cemands whatscever. Mortgager
agrees that its obligations under this Mortgage will not
be dischargesd, except by complete parformance and satias-
faction of the Obligations, Upon any Event of Default by
Southland, as provided in the Credit Agreement, Mortgagae
may, subject to the provisions of the Credit Agreement,
procesd directly and at once, without notice, against
Mortgager to collect and racover the f£full amount ovx any
puretion of the Obligations, without first proceeding
agalast Southland or any other parson, firm or corpora-
tion, or against any security or collateral for the Obli-
gaticns subject to the provisions of the Credit Agrea=-
ment. Yithout limiting the generality of the foregeing,
Mortgugor hareby waives and relinquishes any and all
rights, defanses and benefits limiting the liability of
or exoneratiry guarantors or suretiga offared by law,

2. 'Subject to thse provisions of the Credit
Agreemant, Mortyagea is heresby authorized, without notice
or demand and witlhieut affecting the liability of Mortgag-
or to, from time tso LSime, (i) renew, extend, accalerate
or otherwise change tha time for payment of, or octher
terms relating to, the Obligations, or otherwise modify,
amend or changea the teriis of any promissory note or any
other agreement, document oc instrument now or hereafter
exacuted by Southland and deslivered to Mortgagee, (il)
accept partial payments on “hs Obligations, (iii) take
and hold security or collatecul for the payment of the
Obligations or other liabilities of Southland and ex-
change, snforce, waive and relars: any such sscurity or
collateral, (iv) apply such secusity or collateral and
direct the order or manner of sale thareof as in their
discretion thaey may determine, and (v) settle, release,
compromise, collect or otherwise liguidate the Obliga-
tions and any security or collateral thoerefore in any
manner, without affecting or impairing tae obligations of
Mortgagor.,

3. Notwithstanding anything te tiie ~antrary
contained in this Mortgage, the Credit Agreemiant or any
nther document evecuted in connestion tharewltii, the
liability and obligation of Mortgagor te perform. sad
ocbserve and make good the obligations contained in uhis
Mortgage shall not be enforced by any suit, action orv
proceeding (whether at law or in equity) wherein danages
or any meney judgment shall be sought against Mertgagor,
except a foreclosure action against the Mortgaged Proper-
ty, but any judgment in any such foreclosure action shall
be ¢uluiieable aguinst Mortgagor only to the extenhv o
Mortgager's interest in the Mortgaged Property and in the
income therefrom and Mortgagee, by accepting this Mort-
gage, irrevocably waives any and all right to sue for,
seek or demand any deficiency judgment against Mortgagor
in any such foreclosure action, under or by reason of or
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under or in connection with this Mottgage, the Credit
Agreement or any other document executed in connection

tharewith,

4. Mortgagor shall be entitled in respect of
this Mortgage to the same rightes as those available to
Seuthland under the Credit Agreement in respect cof any
mortgage or deed of trust delivered to Mortgagee thareun=
der, including, without limitation, Section 12.08 of the

Credit Agreament,
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EXHIBIT A

Legal Description of the Land:
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13324 IL
COOK
LM GRANGE
E 47TH 81

Lot 1l and Lot 12 in Elmores 5th Avenue Subdivision of the North

} of the North } of the West } of the North East 4 of Section 9,
Towrahilp 38 North, Range 12, East of the Third Principal Meridian,
in Cool County, Illinocis.

BEING AN INTENDED TO BE the same property conveyed to The Southland
Corporatiol by deed dated Decembor 22, 1971, filed January 4, 1972 as
Document No, 7217765 945 of the deed records of Cook County, Illinois.

SUBRJECT TO current taxes and assessments not delinguent and taxes and
agsessments for supssquent years; covenants, restrictions, leases, rights,
rights-of~way and easenen:s of record; zoning ordinances or statutes and
bullding, use and occcupansy restrictiona of public record.

{ND IN ADRDITION:

Lot 10 in Elmore's Fifth Avenue Subdivisimof the North i of the North i of
the West % of the North Bast } of Gection 9, Township 38 North, Range 12 Tast
of the Third Principal Meridian, in Coobk County, Illinois.

Ao
Perm Tax. No.: 18-09-200-001 &% (0 - BEPT~61 RECORDING $25.00 |
18-09-200~002 .2 /1 (;>¢”"
18-09-200~003 2k 1+ it s
il TRAN 7407 ©003/87 14.08:00

o COUK ZDUMTY RECORDE
Address: 47th & La Grange Rd,, La Grange, Illinois ¥ RECORRER

<!
'!:
3
S
p-

87642040







