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TERM_AND OPEN EMD MORTGAGE «
87642044

THIS MORTGAGE ("Mortgage") dated as of the Dot
dny oE CPAZE-", 1987 mada byk @ Py

orpcrntion "Mortgago ha%;gq 1ts %%Lof ercﬁéivo

Lca nf: P’;g_‘% 27 M.@Q Oews P B & XX in
fnvoz of CITICORP INDUSTRIAL CREDIT, INC,, a Delaware corpo=-
ration, having an offica at 2700 Diamond Shamreck Tower, 717
North Harwood, L.B. #85, Dallas, Texas 75201 (the "Mortgagee"),
in ivs separate cnpacity as Administrative Ageant for the
"Senjor Lencders" and the "Issuing Banks" as defined in that
cartain Credit Agreement (as amended from time to time, the
"Credit Agreement") cated as of July 31, 1987, among JT
Acquisition Corporation, the Senior Lenders, the "Agents" (as
dafined in the Credit Agreement), the Administrative Agent
anca.the Issuing Banks, and any other "Person" (ae defined in
tha ZTradit Agreament)} who may become entitled tn the benefits
of thin Mortgage pursuant to the Cradit Agreamant. {(Except
as otiieswise provided, all definad terms herein shall have
the sama neaning as set forth in the Credit Agreement;).

WwWITMESSETH:

-
[

WHEFRENS, Mortgagor is a Bt
of The Southlaie Corporation, a Texas corporatioW ("Southland!y;

and

WHEREAS, <his Mortgage ls aexecuted and delivered
pursuant to the Credil Agreement; and

WHEREAS, in accordance with the terms of the Credit
Agreement, Southland will /exscute an Assumption Agreement
dated as of the Mergey Funding Date pursuant to which
Southland will assume the obl.igations cf JT Acqguisition
Corpeoration arising under the Credit Agreemant; and

WHEREAS, the Senior Lenunrs have reguired, as a
condition among others, to thelr exucution and delivery of
the Cradit Agreement, that Mortgagor eirecute and deliver
this Mortgage to Mortgagee: and

WHEREAS, the Liabilities (as horeinafter defined)
secured hereby shall not exceed an aggregase principal ameount
at any onea time ocutstanding of $3,000,000,000,00 provided,
that the foregoing limitation shall apply only to the lien
upon real property created by this Moertgage, apa-it shall .not
in any manner limit, affect or impair any gran{ of_a security
interest or other right in favor of the Senlor Lendars, under
the provisions of the Collateral Documents, or any 4f them,
or under any other mortgage, deed of trust, or secucity
agreement at any time executed by Mortgagor, Southlard or
any subsidiary of Southland;

This document was prepared by: After recording return to:

James L. Marovitz, Esquire Lawyera Title Insurance
Sidley & Austin Corporation
One First National Plaza National Division
Chicage, Illincis 60603 P.Q. Box 50868
Dallas, Texas 75250
Attn: Willie Smith
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NOW, THEREFORE, in c¢onsideration of the premises
contained herein and to sacure the payment and performance
of (i) all of the Mortgagor's obligations and liabilities
hereunder and (ii) all of Southland's obligations and lia-
bilities (includling obligations and liabllities hereaftar
arising) of every type and description, arising under or in
connection with the Credit Agreament and/or the Assumption
Agreement cr any other Loan Documents due or Lo bhecome due,
to the Administrative Agent, any Agent, any Senior Lender,
any lssuing Bank or any other Person entitled to indemnifi-
cation pursuant to the Credit Agreement, or any of their
respective succesmsors, transferees or assigns, including,
without limitatlion, (a) all liability of Southland for
principal of and interast on the Term Loans, the Revolving
Loans and the Swing Loans ov under the Term Notes, the
Revolving Notes or the Swing Note, (b) all Reimbursement
Coligations of Southland to the lssuing Banks, (c) all obliga~-
tions and liabilities of Southland to any Senieor Lander in
redpant of the Specified Foreign Exchange Contract or Speci-
fied interest Rata Contracts, (d) all obligations and lia~-
bilities of Southland for any fees, expense reimbursemants,
and indevnifications and (e) all obligations and lianbilities
which puravant to the express terms of the Credit Agraament
are to bhe (sucured by the Rezl Estate Collateral Documents
(all amourtas described in this subparagraph (ii} being
referred to harsin collectively as the "Obligations") (all
such obligations and liabilities and the Obligations being
hereinafter collectively raferred to as the "Liabilities")
and in consideration of the making of the Loans (other than
the Tender Offer Loans) by the Senior Lenders and the iasuing
of the Facility Lettery of Credit by the Issuing Banks [and
of One Dollar ($1.00)-1a hand paid, receipt whereof is hereby
acknowlaedged), Mortgago: deoas hereby grant, remise, release,
alien, convey, mortgage aid warrsant (to the extent provided
herein) to Mortgagee, its =successors and assigns and grant a

security interest to Mortgagee, its msuccessors and assigns
the following described parcal/s) of raal estate:

See Exhibit A attuchsa n2reto and by
this reference made a pric heraof

which real estate (the "Land"), togethe:r with the improvements,
buildings, and structures thereon is horein callied the
"Promises,"

TOGETHER WITH all right, title anhd. interest, if
any, including any after acquired right, tille and interest,
and including any right of use or occupancy, Which Mortgagor
may now have or hereafter acquire in and to {(a, 7n; easea-
ments, rights of way, gores of land, or any lands rccupied by
streets, alleys, passages, sewer rights, water coureas, water
rights and powers, and public places adjoining said Lznd and
any other interests in property constituting appurteniances to
the Premises and (b) any hareditaments, gas, coil, minerals,
easements, fixtures and appurtenances of svery nature whatso-
ever located in or on, or attached to the Premises thereon
and all othexr rights and privileges thereunto belenging or
appertaining and all extensions, additions, improvements,
betterments, renewals, substitutions and replacements te ov
of any of the foregoing, (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 propearty
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 thig Mortgage o he real estate and
covered by this Meortgage, (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 mertgaged is of a natura so that a security interast
therein can be perfected under the Uniform Commercial Codea,
this instrument shall constitute a security agreement,
fixvture filing and financing statement, and Mortgagor agrees
to execute, deliver and file or refile any financing state-
ment, continuation statement, or other instruments Mortgagee
may reasonably reguire 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 definition
of the Real Proparty are or are to become fixtures on the
Land and (ii) this instrument, upon recording or registration
in-the real estate records of the proper eoffice, shall con-
stitute a "fixture filing" within the meaning of Sections
9-343 and 9-402 of the Uniform Commercial Code,

TOGETHER WITH (i) except as otherwise provided in
the Credit Agreement, and except to the extent that a mortgage
thereon or n security interest therein would cause Mortgagor
to. be in default thereunder, all the estate, right, title and
interest, if nay, of Mortgagor of, in and to all judgments,
insurance proszeds, awards of damages and settlements which
may vesult fron ary damage to the Real Property er any
part thereof or to uny rights appurtenant therete, uvr which
may result from cundemnation proceedings or the taking of tha
Real Property or any zart thersof under the power of
eminent domain, and w«ll proceeds of any sales or dispositions
of the Real Property o¢ any part therecof; and (except as
otherwise provided herein oi in the Credit Agreement) Morts
gagea is hereby authorized to collect and receive said awards
and proceeds and to give propar raeceipts and acquittances
thervefor, and, to apply the sama as provided in the Credit
Agreement; (i1i) except as otherwise provided in the Credit
Agreement, and except to the extent that a mortgage thereon
or a security interest therein wovld cause Mortgagor to be in
default thereunder, all of Mortgugor's ilnterest in contract
rights, general intangibles, actions an¢ rights in action
relating te the Real Preperty, if any, including, without
limitation, all rights to insurance prccueds and unearned
premiums arising from or relating to damugs to the Real Prop-
erty; and (iii) except as provided in the Cradit Agreement,
all of Mortgagor's interest in proceeds, products, veplace-
ments, additions, substitutions, renewals andg sccessions of
and to the Real Property, (The Real Property ogather with
all the rights and interests described in this pacagraph
shall hereinafter be callad the "Mortgaged Propevrty”).

As additional security for the Liabilities acurad
hereby, except as otherwise provided in the Credit Agceement,
and except to the extent that a mortgage thereon or a security
interest therein would causa Mortgagor te be in default
thereunder, Mortgagor does hereby pledge and assign to
Mortgagee from and after the date hereof (including any
period of redemption), primarily and on a parity with said
real estate, and not secondarily, (a) any and all of its
franchisor's rights under any franchise agreements affecting
the Maortgaged 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 (<) Meortgager's interest, if any, in any and

all rents, issues, profits, revenues,. royvalties, bonuses,
rvights and benefits due, payable or accruing (including all
deposits of meoney as advance rent, for security or as earnest
money or as downh payment for the purchase of all or any part
of the Mortgaged Property) under any and all present and
future leasas, contracts or other aygreements relative to the
ownership or occupancy of all or any portion of the Mortgaged
Property and, except to the extent such a transfer cr assign-
ment is not permitted by the terms thereof, does hereby
transfer and assign to Mortgagee all such leases and agree-
ments (including all Mortgagor's rights under any contracts
for the sale of any portion of the Mortgaged Property and all
revenues and royvalties under any oil, gas or mineral leasaes
relating to the Mortgaged Property}. Mortgagee hereby grants
to Mortgagor the right to collect the rents and other amounts
cive under such leasss, contracts or other agreements, until

an Tvent of Default provided that the existence of such right
shali not operate to subordinate this assignment to any
subscguant assignment, in whole or in part, by Mortgagor, and
any zu~sr-subseguent assignment shall be subject to the rights
of the Murtgagee under this Mortgage., Mortgagor Ffurther
agrees tc frsecute and deliver such assignments ¢f leasss or
assignments of land sale contracts as Meortgagee may from time
to time reasobably regquast. In the event of an Event of
Default under tas Credit Agreement (1) the Mortgagor agrees,
upen demand, to deliver to the Mortgagee all leases, land

sale contracts and other agreements relating to the ownership
or occupancy of any . part of the Mortaged Property; with such
acdditional assignments thereof as the Mortgagee may reasonably
request and agrees that the Mortgagee may assume the manage-
ment of the Mortgaged Froperty and collact the rents and

othar income therefrom,’ apglving the same upon the Liabilities
in the manner provided in tlie Credit Agreement; (2) tha
Mortgagor hereby authorizes and directs all tenants, purchasers
or other persons oceupying ov etherwise acgquiring any intervest
in any part of the Mortgaged Pimperty to pay all rents and
cther income due under said leasz:s and agreements to the
Mortgagee upon reguest of the Moutgagee; and (3) the Mortgager
hereby appoints Mortgagee as its zrue and lawful attorney in
fact te effectuate the same, with the powers hereby granted
axercisable only following the occurvaerce of an Event of
Default; provided, howsever, that (i) Zhi3 powar of attornay
and assignment of rents shall nct be cuenezrued as an obliga-
tien upon said Mortgagee to make or causae %o be made any
repairs that may be needful or necessary and-(1i) Mortgagee
agrees that until such Event of Daefault and after any with-
drawal thereof, Mortgagee shall permit Mortgagor to parform
the aforementioned management responsibilities.  Upon Mort-
gagee's receipt of such rents and other income o& asaid
Mortgaged FProperty, at Mortgagee's option, it may pay:

{l) reasonable charges for c¢ollection hareunder, cosars of
necessary repalrs and other costs requisite and necescary
during the continvance cof this power of attornay and assign-
ment of rents; (2) general and special taxes, and insurance
pramiums; and (3) the balance cf such rents and other income
pursuant to the provisions of the Credit Agreement. This |
powar of attorney and assignment of rents shall be irrevocdble
until this Mortgage shall have been satinfied and released of
record and thea releasing of this Mortgage shall act as a
revocation of this power of attorney and assignment of rents.
Mortgagee shall have and hersby exprassly reserves thie right
and privilege (but assumes no obligation), after the occurrenca
of an Event of PDefault, to demand, collect, sua for, receive
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and recover all rents, profits, revenues, royalties, bonuses,
rights and benefits under any and all oil, gas, or mineral
leases of the Mortgaged Property, or any part thersof, now
existing or hereafter made, and apply the same in accordance
with the provisions of the Credit Agreement.

Nothing herein contained shall be construed as
constituting the Mortgagee a mortgagee-~in-possassion in the
absence of the taking of actual possession ¢f the Mortgaged
Property by the Mortgagee, 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
franchisor under any franchise agreement relating to the
Mortgaged Property, in the absence of an explicit assumption
thereof by Mortgagee, In the lawful exercise of the powers
herein granted the Mortgagee, except as provided in the
Cradit Agreement, no liability shall be asserted or enforced
agsinst the Mortgagee, all such liability being expressly
wailved and released by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, proper-
ties, “¢ivhts and privileges hereby conveyed cr assigned, or
intended =5 to be, unto Mortgagee, its beneficiaries, succes-
sors and ssnigna, foraver for the uses and purpeses herain
set forth., / Mortgagor hereby releaseas and waives all rights
under and oy yvirtue of the Homestead Exemptlion Laws, if any,
of the State ‘of /7llinois (the "State") and Mortgagor hereby
covenants, represents and warrants that, at the time of the
ensealing and delivary of these presants, Mortgagor has good,
sufficient, and logal title to the Premises, as provided in
the Credit Agreement =nd except for Liens permitted under the
Credit Agreement, wi'h good right, full power and lawful
authority to sell, assigzn, c¢onvey and mortgage the Mortgaged
Property, and to the exterit . required by the Credit Agreement,
Mortgagor will forever defend the Premises against all
claims.

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

1. Remedies of Mertga<cse. Subject tc the provi-
sions of the Credit Agreement, upon tho occurrence of an
Event of Default under the terms of the Credit Agreement, in
additieon to any rights and remedies pucvlded for in the
Credit Agreement, and to the extent permitted by applicable
law, the following provisions shall applys

{a) Mortgagee's FPower of Enforcemnunt. It shall be
lawful for Mortgagee to (i) immediately sell the Mortgaged
Property either in whole or in separate parcel:. 73 prescribed
by the State law, under power of sale, which poway is hereby
granted to Mortgagee toc the full extent permitted .oy the
State law, and thereupon, to make and exacute to any gur-
chaser(s) thereof deeds of convayance pursuant te appliicable
law or (ii) immediately foreclose this Mortgage by judicial
action. The court in which any proceeding is pending for the
purpese of forsclosure of this Mortgage, or the court in »
which any other proceeding may lawfully be commenced for the "
appeintment of a receiver, may, at once or at any time
thereafter, elther before or after sale, without notice and
without requiring bond, and without regard to the solvency or
insolvency of any perscn liable for payment of the Liabilities
secured hereby, and without regard to the then value cf the
Mortgaged Property or tha occupancy thereof as a homestead,
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appeint a receiver (the provisions for the appointment of a
raceiver and assignment of rents being an expraess condition
upen which the Liabilities hereby secuvred are axtanded to
Southland uncder the Credit Agreament) for the beneflt of
Mortgagee, with power to collect the rants, issues and
profits of the Mortgaged Property, due and to become dua,
during such foreclosure suit and the full statutory period of
redemption, notwithstanding any redemption. The rveceiver,
out of such rents, issues and profits when collected, may pay
costs incurred in the management and operation of the Meortgaged
Property, prior and subordinate liens, if any, and taxes,
asgsessments, water and other utilities and insurance, then
due or thereafter accruing, and may make and pay for any
necessary repalrs to the Real Property, and may pay all or
any part of the Liabilities or other sums secured hereby or
any deficiency decree entared in such foreclosure proceedings
o any deficiency however created, Upon or at any time after
cire. £iling of a suit to foraeclose this Mortgage, the court in
which such suit is filed shall have full power to enter an
ordasr placling Mortgagee in possession of the Mortgaged
Propurty with the same power granted to a receiver pursuant
te thlscsubparagraph and with all other rights and privileges
of a morirgagee-~in~possession under applicable law.

(o} Mortgagee's Right to Enter and Take Possession,
Operate and Arply Income. Mortgagee shall, at its option,
have the right. acting through its agents or attorneys,
either with or /without process of law, forcibly or otherwise,
to enter upon and tike possession of the Mortgaged Proparty,
expal and remove ony persons, goods, cr chattels occupying or
upon the same, to collect or receive all the rents, issues
and profits thereof anr to manage and control the same, and
to lease the same or any part thereof, from time to time,
and, after deducting all rcasonable attorneys' fees and
expenses, and all reasonable expenses incurred in the protec-
tion, care, maintenance, maniagement and operation of the
Mertgaged Property, distributs and apply the remaining net
income in acceordance with the <Crnrms of the Credit Agreement
or upon any deficiliency decree upinred in any foreclosure
proceedings or stherwise establislhed,

2, Application of Rents cr P’roceeds from Foreclo-
sure or Sale. In any foreclosure of -trhis Mortgage by judicial
action, or any sale of the Mortgaged Froperty pursuant to the
power of sale granted herein in addition te any of the terms
and provisions of the Credit Agreement, tlisca 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 arnd/or sale:

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

(b} Other Advances. All other items advaihced or
paid by Mortgagee pursuant to this Mortgage; and

(c) Costs, Fees and Other Expenses. All court
costs, reasonable attorneys' and paralegals' fees and ex-
penses, appraiser's fees, advertising costs, notice expenses,
expenditures for deocumentary and expert evidence, steno=-
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 examinations, title guarantees, title insurance policies,
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Torrens certificates and similar data with respect to title
which Mortgagee in the reasonable exercise of its judgment
may deem nacessary. All such expunsas shall bacome additional
Liabilities secured heraby when paid or incurred by Mortgagee
in connection with any proceedings, including but not lLimited
to probate and bankruptecy proceadings, to which Mortgagee
shall be » party, either as plaintiff, claimant or defendant,
by reascn of this Mortgage or any indebtedness heveby seacured
or in connmection with the preparations for the commencement
of any suit for the foreclosure, whether or not actually com=-
mencec, or sale by power of sale,

3. Cumulative Remedies:; Delay or Omission Mot a
Waiver, Each remedy or right of Mortgagee shall not be
eXclusive of but shall be in addition to every other remedy
or right now or hereafter existing at law oy in equity or as
orovided in any of the Collateral Documents. No delay in the
asercise or omnission to exercisze any remedy or right accruing
or the occurrence or existence of any Event of Default shall
impailr any such remedy or right or be construed to be a
waivar of any such Event of Default or acquiescence therein,
nor snall it affect any subsequent default of the same oy
differen. nature. Every such remedy or right may be exercised
concurrencly or independently and when and as often as may be
cdeamed exridient by Mortgagee,

4, “Mortgacee's Remedies Against Multiple Parcels.
If more than one property, lot or parcel is covered by this
Mortgage, and if this Mortgage is foreclosed upen, or judg-
mant is entered upsn any Liabilities secured heveby, or if
Mortgagee exercises {us power of sale, execution may be made
upon or Mortgagee may uxercise its power of sale against any
one or more of the properties, lots or parcels and not upon
the others, or upon all «f such properties or parcels, either
together or separately, and.at different times or at the same
time, and execution sales (r s3ales by power uof sale may
likewise be conducted separace.y or concurrently, in each
case at Mortgagee's election,

5., DNo Merger, In the event of a foreclosure of
this Mortgage or any other mortgage ou deed of trust securing
the Liabilities, the Liabilities than cue the Mortgagee shall
not be merged into any decree of forez'csure entered by the
court, and Mortgagee may concurrently ob ssubseguently seek to
foreclose one or more mortgages or deeds f trust which also
secure said Liabilities.

6, Notices. Notices shall he delivarad as provided
in the Credit Agreement. A copy of all such rotuscaes shall
also be sent to Mortgagor at the address provided o5n the
first page of this Mortgage,

7. Extension of Payments. Mortgagor agrees. that,
without affecting the liability of any person for payment of
the Liabilities secured hereby or affecting the lien of this
Moertgage upon the Mortgaged Property or any part thereof
(other than persons or property explicitly released as a
result of the exercise by Mortgagee of its rights and privi-~
leges hereunder), Mortgagee may at any time and from time to.
time, on the request of Southland, without noticte to Mortgagor .
or any person liable for payment cof any Liabilities secured
hereby, but otherwise subject teo the provisions of each of
the Credit Agreement and the other Cocllateral Documents,
extend the time, or agree to alter or amend the terms of
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payment of such Liabilities, Mortgagor further agrees that
any part of the security herein described may be releasad
with or without consideration without affecting the remainder
of the Liabilities or the remainder of the security.

8. GCeovarning Law. Mortgagor agrees that this
Mortgage is to be construed, governed and enforced in accord-
ance with the laws of the State,

9, Successcrs and Assigns Included in Parties.
This Mortgage shall be binding upen the Mertgagsr and upen
the successors, assigne and vendeos of the Mortgager and
shall inure to the henefit of the Mortgagee's succeassors and
assigns; all references herein te the Mortgager and to the
Mortgagee shall be deamed to include their succassors and
assigns. Mortgagor's successors and assigns shall includae,
vithout limitation, a receiver, trustee or debtor in posses-
aion of or for the Mortgagor. Wherever used, the singular
nwabar shall include the plural, the plural shall include the
sirgular, and the use of any gender shall be applicable to
all cercars,

10, Waiver of Appraimsement, Valuation, Stay,
Extension/snd Redempticon Laws, Mortygagor agrees, to the full

extent perniitted by law, that at all times follawing an

Event of Defeult, nelther Mortgagor nor anyone claiming
through or undes it shall or will set up, claim or seek to
take advantage of ony appraisement, valuation, stay, ov
extension laws now or haereafter in force, in order to pravent
or hinder the enforcuomant or foreclosure of this Mortgage or
the abscolute sale ol the Mortgaged Property or tha final and
absolute putting into rossession thereof, immediately after
such sale, of the purchaser theraat, and Mortgagor, for
ltself and all who may at any time claim through or under it,
hereby waives, to the full sxtent that it may lawfully so do,
the benefit of all such lavws, and any and all right to have
the assets comprising the Mol tyaged Property marshalled upon
any forecloasure of the lien herenf and agrees that Mortgagae
or any court having jurisdictichn /to foreclome such lian may
sell the Mortgaged Property in pas® or aB an entirety., 7o
the full extent pormitted by law, Moltgagor heraby waives any
and all statutory or other rights ol redemption frem sale
under any order or decree of foreclosur:s of this Mortgage, on
its own behalf and on behalf of each and avery person,
acquiring any interest in or title to the Mortgaged Property
subsequent to the date hereof,

1l. Interpretation with Other Documzitas., Not-
withstanding anything in this Mortgage to the ‘confvary, in
the event of a conflict or inconsistency betweean tlia Mortgage
and the Credit Agreement, the provisions of the Cradit

Agreement shall govern,

12, Future Advances. The parties hereto intend
that, in addition to any cother debt or obligation secured
hereby, this Mortgage shall secure unpaid halances of all
Liabilites and other auch extensions of credit made by
Mortgagee to Southland after this Mortgage is delivered for
recordation in the official records of the county in which
the Mortgaged Property is located whether made pursuant %o an
obligation of Mortgagee or otharwise. Such Obligations and
other extensions of credit may or may not be evidenced by
notes executed pursuant to the Credit Agreement. All future
advances will have the same priority as the coriginal advance.
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13. After-Acquired Proparty. To the extent
permitted by, and subject toc the terms of the Credit Agree-
ment and, applicable law, the lien of this Mortgage shall
automatically attach, without further act, te Mortgagyor's
interest in all property hereafter acqguired by Mortgagor
located in or on, or attached to, or used or intended to be
used in connection with, or with the operation of, the
Premises or any part thereof.

14, Invalid Provisions teo Affact No Dthers. In
the event that any of the covenants, agreements, terms ovr
provisions contained in this Mortgage shall be invalid,
illegal or unenforcenble in any respect, it shall not affect
the validity of the remaining covenants, agreemants, terms or
provisiens contained herein or in any of the Collateral
Documents; nor shall the application of the covenant, agree-
mont, or terms held te ba invalid, illegal or unenforceable
atfect, prejudice or disturb persons or circumstances other
thrn those in respect of which it is invalid, illegal or
unerfrreceable,

15, Changes. HNeither this Mortgage nor any term

hereof ay -he changec, waived, discharged or terminated
orally, or by any action or inaction, but only by an instru-
ment in wrilrcing signed by the party against which enforcement
of the change, waiver, discharge or termination is sought,.
To the extent necmitted by law, any agreement hereafter made
by Mortgageor and Mortgagee relating to this Mortgage shall be
suparior te the rights of the helder of any intervening lien
or encumbrancea. ’

16. Non=-Discurbance of Franchisees, In the event
the Mortgaged Proparty >r any portion thereof, is now ot
hereafter occupied by a f£ianchisea pursuant to a franchise
agreemant between Mortgagnor and a franchisee (hereinafter the
"Franchise Agresment'" and tnhe Mortgaged Property or portion
thereof soc subject being the “Franchised Premisss"), and
provided the Franchise Agreemcrc is then in full force and
effect, then and in the event o &« foreclosure pursuant to
this Mertgage, or in the evant Mortjagee comes inteo pomsses-
sion or acquires title to the Franchiced Premisas aa a result
of the enforcemant of its rights uncler, or foreclosure
pursuant to, this Mortgage, or as a result of any ether
means, Mortgagee agrees, for the sole and exclusivae benefit
of sald franchisee, that the franchisee sbhall not be disturbed
in its possession of the Franchised Premizes nor shall the
Franchise Agreesmant be terminated for any veason othar than,
subject to all applicable laws, one which (1) »ould result in
a termination of the Franchise Agreement either hnnder its
terms or by operation of law, or (ii) would enti*tis. such
franchisor to dispossess the franchisee from the duanchised
Premises,

IN WITNESS WHEREOF, this instrument is eaxecuted as
of the day and vear first above written by the persen ov
parsons identified below on behalf of Mortgagor {(and said
person{a) hereby represents that he possesses full power and
authority to execute this instrument).

Additional provisions are set forth in the attached -
Rider, which Rider i3 incorporated herein and made a parec
hereof,
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THE MORTGAGOR HEREBY DECLARES AND ACKRNOWLEDLGES
THAT THE MORTGAGOR HAS RECEIVED, WITHOUT CHARCE, A TRUE COQPY
OF THIS MORTGAGE.

MORTGAGOR

3
i
:
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STATE OF TEXAS
COUNTY OF DALLAS

the undersigned, a Notary Public, in and for the
tate aforesaid, DO HEREBY CERTIEFY, chat _
personally knewn to me to be the

- ‘AAg sy . oF T Lo A2 ally (Fogoiy, A& and personally
Known to me ty be the same person whose me is subscribed to
the foregoing instrument, appeared bafgore me this day in
person and acknowledged that as such é;gf Neeterary  he/she
signed and delivered ths said ilnstrument and causedthe
corporate seal of said corporation to be affixed thereto,
pursuant to authority given by the Board of Directors of said
covporation, as their free and voluntary act, and as the free
and. veluntary act and deed of said corporation, for the uses
and purpeses therein set forth,

ven un er my hand and official seal, this eﬁdﬁh
day ot ) /)Ctn b, , 1987, -

%;M V77
ary Public

My commission eXpicpas:

g,%z;////f
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RIDER TO MORTGAGCE

1. Mortgagoer hereby waives dillgence, prasent-
ment, demand for payment, filing of claims with the court
in the eveant of receivership or bankruptcy of Southland,
protest or notice of default or non-~payment with respect
to the Obligations and all demands whatsocsver. Mortgagor
agrees that its obligations under this Mortgage will not
be dizscharged, except by complete performance and satis~
faction of the Obligationa. Upon any Event of Default by
Southland, as provided in the Credit Agreement, Mortgagee
may, subject to the provisions of the Cradit Agreement,
proceed diractly and at once, without notice, against
Mortgager te collact and recover the full amount or any
poit.on ¢f the Obligations, without first proceeding
agairst Southland or any other perscn, firm or corpora-
tion, «or agalnst any security or collateral for the Obli-
gationa‘subject to the provisicons of the Credit Agrea-
ment, /Without limiting the generality of the feoregeing,
Mortgagor hereby waives and relinguishes any and all
rights, defeames and benefits limiting the liability of
or exoneratine guaranteoras or suretigs offered by law.

2. Svkhject to the provisions of the Credit
Agreement, Mortgagee is hereby authorized, without notice
or demand and witlout affecting the liability of Mortgag-
or to, from time to time, (i) renew, extend, accelerate
or octherwise change the time for payment of, or other
terms relating to, tha Dhligationa, or otherwise modify,
amend or change the teri:z of any promisseory note or any
other agraement, document -r instrument now or hereafter
exacuted by Southland and delivered to Mortgagee, (1i)
accept partial payments on tn2a Obligations, (iili) take
and hold security or collatexnl for the payment of the
Obligations oxr other liabilitian of Southland and ex-
change, enforce, waive and relesass any such security or
collateral, (iv) apply such secucity or collateral and
direct the ordar or manner of sals therecf as in their
discretion they may determine, and /v) settle, release,
compromise, collect or otherwise liguidate the Obliga-
tions and any security or collataral therefore in any
manner, without affecting or impairing the cbligations of
Mertgager.

3. Notwithstanding anything to tke ~ontrary
contained in this Mortgage, the Creadit Agreemant or any
other document edMecuted in connecgticn tharewiuk, rthe
liability and obligation of Mortgagor to perform end
observe and make good the obligations contained ir this
Mortgage shall not be enforced by any suit, actior- ov
proceeding (whether at law or in equity) wherein damages
or any money judgment shall be sought against Mortgagor,
except a foreclosure action against the Mortgaged Proper-
ty, but any judgment in any such foreclosure action shall
be enlfurueable ayeinst Mortgagoyr only to the extent or
Mortgagor's intaerest 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

MWOCYILS
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under or in connaction with this Mortgage, the Credit
Agreement or any other document exacuted in connection

therewith.

4. Mortgager shall be entitled in reaspect of
this Mortgage to tha same rights ams those available to
Scuthland undexr the Credit Agreement in respact of any
mortyage or deed of trust delivarsd to Mortgagee thearsun-
dar, including, without limitation, Section 12.08 of the

Creadit Agrsament.
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EXHIBIT A

Legal Description of the Land:
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13314 1IL
COOK
CHICAGO
S SAWYER AVE

All that certain parcel of land, together with the improvements, rights,
privileges, and appurtenances thereunto belonging, situated in Chicago,

Cook County, Illinois and described as follows, Lo wit:

Lots 3, 4, 5 and 6 in Wiegel and Kilgallen's 103rd and Kedzie Subdivision

of Lots 1 and 10 in Block 1 in Subdivision of the East 70 acres of the North
100 acres of the North Bagt quarter of Section 14, Townghip 27 North, Range
13, Eazt of the Third Principal Meridian, in Ceok County, Illincis,

Being and intended to be all of that proparty conveyod to The Southland
Corporation by dead dated Apxril 29, 1966, rocorded by the Recordaer of Deeds
June 8, 1966, oA by doed dated May 2, 1966, recorded by the Recorder of Deeds,
June 8, 1966 botr-deeds being recorded in Cook County, Illinods,

Subject to current tpkus and assessments not delinquent, and taxes and assess-
ments for subsequent yoars; covenants, restrictlons, rights, rights-of-way,
and eagements ol rocoxd;-zoning ordinances or statutes, and building, use and
occupancy restrictions of wrulic record.

Baeing and intended to be that prorarty vonvoyed to Osk Farma Crystal Pure, Inc.,
a Toxag corporation, by deed dated October 23, 1967 from The Southland Corpora-
tion, o Toxag corporation, and f£ilod lox record with tha rocordor of dweds, Cook
County, Illinoia, on Novambor 13, 1967,

Thig conveyanco is made and filed pursuant o the Plan of Complete Ligqulidation
ancd Dissolution of Qak Parma Crystal Pure, Inc.—as a capltal contribution to
Kwik=Chek Realty Company, Inc., as tho sole shacehelder of Oak Farms Crystal
Pura, Ine,

congidoratlon less than ona huncdrod dollara ($100,007 and oxempt purguant to
provisions of Chaptor 120, Illinois Roviused Statutes Perugraph 1004, Soctions
a{e) and ().

Porm, Tax Nom.i 24=14-207-027 Ldfg
24=14=207=026 L%
24=14+207-025 Lov & v
24=1d=207=024 ¥

&0

Addross: Sawyor & 103rd Stroots, Chicago, Illinois




VI
al
O
O
—
<
O
LL
_I_I,
O
Z
>




UNOFFICIAL, COPY

13315 XL
COQK
PARK I'OREST
ShUX TRAIL

EXHIBIT A

All that cercain parcel of land, together with the improvements, rights,
privileges, apl appurtenances thersunte belonging, situated in Park Yorest,
Cook County, Iliuncis and described to wit:

Lot 1 in Sheryl's Fesubdivison of Outlot 8 in Block 99 (The North 148 feet of
the West 106 feet of hlcck 99) village of Park Forest, area number 4, being

a subdivision of part of tha East half of Section 35, and the West half of
Section 36, Township 35 Nerth, Range 13 East of the Third Principal Meridian,
in Cook County, Illinois:

AND LXCEPTING THEREFROM, the part of Lot 1 in Sheryl's Resubdivision in the
Northeast Quarter of Section 35, Townsnwip 35 North, Range 13 East of the Third
Principal Meridian, lying North of a line descrihed as follows:

Beginning at the intersection of the East iine of said Lot 1 with the South line

of the North 20 feot of said Northeast Quartar: thence West parallel with said North
line to a point 15 feat Bash of the Fast lins of the West 40 feet ol said North-
past Quartor; thenca Southwasterly to a point in tho West line of said Lot 1, sBalid
point being 35 feat South of North line of sald Mortheast Quarter f{as measured in
gsald West line of Lot 1 oxtanded Northerly}.

A.4.0

Parm, Tax No. 31-35-202-002 L::

Adress: Park Ave. & Sauk Trail
Bark Forest, Ill,

OO0V ILS







UNOFFICIAL COPRY, |

13375 1L
COOR
SCHAUMBURG VILLAGE
W GOLE RD

DEFT-0L RECORDING $27.00

v TREALL TRAN T40% 30/03/87 a3 00
Exhibit A .l it e W3 b L L DLy o
CODK GOUNTY RECHRDER

ALl that cestain parcal of land,togothor with the improvements, rights, privileges,
and appurterances thereunto belonglng, situated in Schaumburg Village, Cook County,
Illinols and dascribecd as follows, to wlt:

That part of tio Scuth Bash quarter of Section 9, Township 41 North, Range 10 East

of the Third Priiselpal Meridisn, more fully describod as follown:

Tho Wost 100 fool dosment of The Southland Corporation 2,009 acra tract on Golf

Road more particularly-describod by motes and bounds as followst

From a polnt of intarsection of the Bast lino of soction 9-41-10 und the South line of
goction 9-41-10 Southwestwizd 890,26 feet along the centor line of Golf Road (Route $8),
Thence porpendicular to sald contor line Northward 50 feat to the point of beginning
being in the North line of Goif Toad and being the Southwest cornar of aaid The
Southland Corporation 2,009 acru <ract:

Thonee perpondicular to Gelf Road Northward 175 foet Lo a point for a cornor

Thence at a 90 anglo Bastward parallel te Golf Road 100 feot to a point for a corner
Thance Southward ata 90° angla 175 faet ¢o» point for a corner in tha North lina of
Golf Road,

Thanco Wegtward along sald line 100 feet to tha place of boginning.

Boing and lntended to bo a portion of that same proverty conveyed to The Southland
Corporation by doed dated April 8, 1965 and filed for vacord with tha Recorder of
Roods of Cook County, Illinois April 27, 1965,

Subjoct to current taxes and assessments not delinquent, ard kaxes and nosessments for
subsequent years; covenants, rostrictions, rights, rights-of-vay, and casements of
record, zoning ordinances or statutes, and building, use, and odcupnney reutrictions
of public record,

Belng and intended to bo that property conveyed to Onk Farms Crystal Mare, Inc., by
The Southland Corporation, by deed dated October 23, 1967, and £iled for racord with
the Recorder of Deads of Cook County, Illinois, aa document number 20320950 on
November 13, 1967,

Ihis conveyance is mado and f£ilad pursuant to thae Plan of Complete Liquidation and

Dissolution of Oak Farms Crysatal Pure, Inc. ag a capital contribution to Kwik=Chek
Roalty Company, Inc, as the sole shareholder of Oak Faxmg Crystal Pure, Inc,

sions of Chapter 120, Illinois Revised Statutes Paragraph 1004, Sections 4 (a) and (3)
e

Consideration less than one hundred dollars (§100,00) and exempt pursuant to provi- é§
wh

Parm, Tax No. 07=-09-400-024 &:
87642051
)7

Address: 504 W. Golf Rd., Schaumburg, Ill,
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