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TERM AND OPEN END MORTGAGE 87649949

THIS MORTGAGE ("Mortgage") dated as of the RO
day of , 1987 made by THE SOUTHLAND CORFORATION,
a Texas corporation ("Southland" or "Mortgagor") having ite
chief exacutive office at 2828 North Haskell Avenue, Dallas,
Texas 75204 in favor of CITICORP INDUSTRIAL CREDIT, INC., a
Delaware corporation, having an office at 2700 Diamond
Shamrock Tower, 717 North Harwood, L.B. #85, Dallas, Texas
75201 (the "Mortgages™), in its separate capacity as
Administrative Agent for the "Senior Lenders" and the
"Issuing Banks" as defined in that certain Credit Agresement
(as amended from time to time, the "Credit Agreament'") dated
as of July 31, 1987, among JT Acquisition Corporation, the
Sinior Lenders, the "aAgents” (as defined in the Credit
atveaement}, the Administrative Agent and the Issuing Banks,
anz - any other "Person'" (as defined in the Credit Agreement)
who may become entitled to the benefits of this Mortgage
pursvant to the Creadit Agreement. (Except as otherwise
provideu, all defined terms herein shall have the same
meaning ez set forth in the Credit Agreement).

-l

WITNESSETH:

WHERLZAS, this Mortgage is eaxecuted and delivered
pursuant to the Credit Agreement; and

WHEREAS, in accordance with the terms of the Credit
Agreement, Southland will execute an Assumption Agreemant
dated as of the Mergsar Tunding Date pursuant to which
Southland will assume . iia obligations of JT Acguisition
Corperation arising uncer the Credit Agreement; and

condition among others, to thair execution and delivery of
the Credit Agreement, that Morcjyagor execute and deliver
this Mortgage to Mortgagee; and

WHEREAS, the Liabilities (as hereinafter defined)
secured hereby shall not exceed an rggregate principal amount
at any one time outstanding of $3,000,000,000.00 provided,
that the fecregeoing limitation shall apr.ly only to the lien
upen real property created by this Morvgrge, and it shall not
in any manner limit, affect or impair any grant of a security
interest or cother right in favor of the Senisr Lenders, under
the provisions o0f the Collateral Documents, or any of them,
or under any other mortgage, deed of trust, or socurity
agreement at any time exacuted by Mortgagor;

WHEREAS, the Senlor Lenders have reguired, as a g
wa
(4]

NOW, THEREFORE, in consideration of the oremises
contained herein and t¢ secure the payment and periormance

This deocument was preparad by: After recording return te:
James L. Marovitz, Esguire Lawyers Title Insurance

Sidley & Austin Corporation -
One First National Plaza National Diviaion

Chicago, lllinois 60603 P.O. Box 50868

Dallas, Texas 75250
Attn: Willie Smith

BOX 334
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of (1) all of the Mortgagor's obligations and liabilities
hereunder and {(ii) all of Southland's obligations and lia-
bilities (including cobligations and liabilities hereaftar
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 due or to bescome due,
to the Administrative Agent, any Agent, any Senior Lender,
any Issuing Bank or any other Ferson entitled to indemnifi-
cation pursuant to the Credit Agreement, or any of their
respective succeasors, transferees or assigns, including,
without limitation, (a) all liakility of Scuthland for
principal of and interest on the Term Loans, the Revolving
Loans and the Swing Loans or under the Term Notes, the
Revolving Notes or the Swing Note, (k) all Reimbursement
Obligations of Southland to the Issuing Banks, (c)} all obliga-
tions and liabilities of Scuthland tc any Senicr Lender in
racpect of the Specified Foreign Exchange Contract or Speci-
figrd Interest Rate Contracts, (d) all obligations and lia-
biii*ies of Southland for any fses, expanse reimbursements,
and jpdemnifications and {e) all obligations and liabilitiesn
whick prursuant to the express terms of the Credit Agreement
are to 0o secured by the Real Estate Collateral Documeants
(all amounts described in this subparagraph (ii) being
referred %o hetr¥in collectively as the "Obligations'") (all
such oblig~tions and liabilities and the Obligations being
hereinafter collectiveoly referred tco as the "Liabilities")
and in consicdzsgation of the making of the Loans (other than
the Tender Offer Lnans) by the Senior Lenders and the issuing
of the Facility Letters of Cradit py the Issuing Banks |and
of One Dollar ($§1:00) in hand paid, receipt wherecf is hereby
acknowledged], Meorugzyer deoes hereby grant, remise, releass,
alien, convey, mortgasyr and warrant (to the extent provided
herein) to Mortgagee, ..ts successors and assigns and grant a
security interest to Mortqgagee, its successors and assigns
the following dascribed yarcel(s) of real astate:

See Exhibit A attazhed heretc and by
this reference made « part hereof

which real estate (the "Land"), (together with the improvements,
buildings, and structures thereci is herein cealled the f

“Premises. *

TOGETHER WITH all right, title and interest, if
any, including any after acqguired righi  title and interest,
and including any right of use or gccupan:y, which Mortgagor
may now have or hereafter acqguire in and to(fa) any ease~
ments, rights of way, gores of land, or any. lands occupied by
streets, alleys, passages, sewer rights, water: courses, water
rights and powers, and public places adjeining 4rid Land and
any other interests in property constituting apovetenances to
the Premises and (b) any hereditaments, gas, oil, ~minerals,
easements, fixtures and appurtenances of every natur:s whatso-
ever located in or on, or attached to the Premises = liareon
and all other rights and privileges thereunto belonging or
appertaining and all extensions, additions, improvements,
betterments, renewals, substitutions and replacemants to or
of any of the foregoing. {The rights and interests described =

in subparagraph (a) and (b) hereof shall hereinafter be ;7
called the "Property Rights"). It is mutually agreed, Es
intended, and declared, that all of the aforesaid property 7=
owned by Mortgagor, if any, shall, so far as permitted by b
law, be desmed to form a part and parcel of said real estate D

and for the purpose of this Mortgage to be real estate and
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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 nature so that a security interest
therein can be perfected under the Uniform Commercial Code,
this instrument shall constitute a security agresmentc,
fixture filing and financing statement, and Mortgagor agrees
to execute, deliveyr and file or refile any financing state-
ment, continuatien statement, or other instruments HMortgagee
may reascnably require from time to time to perfeact oy renew
such security interest under the Uniform Commercial Code, To
the entent permitted by law, (i) all of the goods described
ag fixtures or as constituting fixtures within the definition
of the Real Property are or are to become fixtures on the
Land and (ii) this instrument, upon receording or registration
ir the real estate vrecords of the proper office, shall con-
stytute a "fixture filing'" within the meaning of Sections
©-313 and 9-402 of the Uniform Commercial Code.

TOGETHER WITH (i) except as octherwise provided in
the ~rerdit Agreement, and except to the extent that a mortgage
thereor. 'or a security interast therein would cause Mortgagor
to be in default thereunder, all the estate, right, title and
interest, (if &My, of Mertgagor of, in and to all judgments,
insurance . wroceeds, awards of damages and settlements which
may result fron any damage to the Real Property or any
part thereof ¢r to any rights appurtenant thereto, or which
may result from cundemnation proceedings or the taking of the
Real Property or any part thereof under ths power of
eminent domain, anc ¢ll proceeds of any sales or dispositions
of the Real Property or any part thereof; and (except as
otherwise provided horein or in the Credit Agreement) Iort-
gagea is hareby authorized to collect and receive said awards
and proceeds and to give proper receipts and acguittances
therefor, and, to apply the same as provided in the Credit
Agreement; (1i) except as ccherwise provided in the Credit
Agreement, and except to the axtent that a mortgage thereon
or a securlty interest thereir ould cause Mortgagor to be in
default thereuncdar, all of Morcocajor's interest in contract
rights, genaral intangibles, acticns and rights in action
relating to the Real Froperty, if any. including, without
limitetion, all rights to insurance proceeds and unearned
premiums arising from or relating to.-drinage to the Real Frop-
erty; and (iii) except as provided in ‘the Credit Agreemant,
all of Mortgagor's interest in proceeds; products, replace-
ments, additions, substitutions, renewals znr accessions of
and to the Real Property. (The Real Propert:; together with
all the rights and intarests described in tlus paragraph
shall hereinafter be called the "Mortgaged Prorerty").

As additional security for the Limbilituisse. secured
hereby, except as otherwise provided in the Credit Agareemant,
and except to the extent that a mertgage thereon or a security
interest therein would cause Mortgagor to be in defav.t
thereunder, Mortgagor does hereby pledge and assign to
Mortgagee from and after the date herecof (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 Mortgaged Property together with all payments due,
payable, or accruing thereunder; (b) Mortgager's interest, if
any, in any and all rents, issues and profits of the Mortgaged
Property; and (c) Mortgagor's interest, if any, in any and
all rents, issues, profits, revenues, royalties, bonuses,
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rights and benefits due, payable or accruing (including all
deposits of money as advance rent, for security ol as earnest
money or as down payment for the purchase of all or any part
of the Mortgaged Property) under any and all present and
future leases, contracts or other agreements relative to the
ownership or occupancy cof 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 thereof, does heraby
transfer and assi¢gn to Mortygagee 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
ravenues and reoyalties under any oll, gas or mineral leases
relating to the Mortgaged Property). Mortgagee hereby grants
to Mortgagor the right to ceollect the rents and other amounts
due under such leases, contracts or other agreaments, until

ap Event of Default provided that the existence of such right
raall not operate to subordinate this assignment to any
subseguant assignment, in whole or in part, by Mortgagor, and
any such subseguent assignment shall be subject to the rights
of -bha Mortgagee uncer this Mortgage. Mortgagor further
agrees to execute and celiver such assignments of leases or
assignmerts of land sale contracts as Mortgagee may from time
to time reesonably request. In the event of an Event of
Default urdir tRe Credit Agreement (1) the Mortgagor agrees,
upon demanc;, to deliver to the Mortgagee all leases, land

sale contracts and other agreemants relating to the ownership
or occupancy ol any part of the Mortaged Property: with such
additional assignrents theresof as the Mortgagee may reasonably
request and agrees that the Mortgagee may assume the manage-
ment of the Mortgagac Proparty and collect the rents and

other income theref:on, applying the same upon the Liabilities
in the manfer provided “n the Credit Agreement; (2) the
Mortgagor hereby authol.zes and directs all tenants, purchasers
or other persons occupyins or otherwise acquiring any interast
in any part of the Mortgazea Property to pay all rents and
other income due under saic leases and agresments to the
Mortgagee upen reguest of the 'Mortgagee; and (3) the Mortgagor
hereby appeoints Mortgagee as I¢. true and lawful attorney in
fact to effectuate the same, witii the powers hereby ¢granted
exercisable only following the olcurrence of an Event of
Dafault; provided, however, that-1i) this power of attorney
and assignment of rents shall not be coenstrued as an obligya-
tion upon said Mortgagee to make or cavss to be made any
repairs that may be needful or necessary and (ii) Mortyagss
agrees that until such Event of Default »2aJ after any withe
drawal thereocf, Mortgages shall permit Morigyrgor to perform
the aforementioned management responsibiliciox. Upen Mert-
gagea's receipt of much rents and other inccre of said
Mortgaged Property, at Mortgagee's option, it ray pay:

(1) reasonable charges for cellection hereunder. custs of
necessary repairs and other costs requisite and recyasary
during ths continuance of this power of attorney ard-assign-
ment of rents; (2) general and special taxes, and jiasurance
premiums; and (3) the balance of such rents and other income
pursuant to the provisions of the Credit Agresment. This
power of attorney and assignmant of rents shall ba irrevocable
until this Mortgage shall have been sgatisfied and released of
record and the releasing of this Mortgage shall act as a
revocation of this power of attorney and assignment of rents,
Moertgagee shall have and hereby expressly reserves the right
and privilege (but assumes nec cobligation), after the occurrence
of an Event of Default, to demand, collect, sue for, receive
and reccver all rents, profits, revenues, royalties, bonuses,
rights and benefite under any and all oil, gas, or mineral
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leases of the Mortgaged Property, or any part thereof, 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 lMortgagee B mortgagee-in-possession in the
absence of the taking of actual possessicn of the Mortgaged
Property by the Mortgagee, Nothing contained in this Mort-
gage shall be construed as imposing on Mortgagee any of the
obligations ¢£f the lessor under any lease of the Premises, or
franchisor under any franchise agreement relating to the
Mortgaged Property, in the absence cf an explicit assumption
thereof by Mortgagee. In the lawful exercise of the powers
herein granted the Mortgagee, except as provided in the
Credit Agreement, no liability shall be asserted or enforced
against the Mortgagee, all such liability being expressly
wiived and released by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Preoperty, proper-
ties, rights and privileges hersby conveyed or assigned, or
intenred so to be, unto Mortgagee, its beneficiaries, succes-
sors punriassigns, forever for the ures and purposes herein
set fortn Mortgagor hereby releases and waives all rights
under and %y virtue of the Homestead Exemption Laws, if any,
of the Statz-of Illineis (the "State") and Mortgagor hereby
covenants, represents and warrants that, at the time of the
ensealing and dalivery of these presents, Mortgagor has ¢gecod,
sufficient, and leaal title to the Premises {(as provided in
the Credit Agreemeny) with good right, full power and lawful
autherity to sell, sssign, convey and mortgage the Mortgaged
Property, and to the extent reguired by the Credit Agreement,
Mortgagor will forever d2fend the Premises against all claims,

The fellowing prsvisions shall alsec constitute an
integral part of this Moritgage:

1. Remedies of Mcrtgagee, Subject to the provi-
sions of the Credit A¢greement, vnon the occurrence of an
Event of Default under the terrns cf the Credit Agreement, in
addition to any rights and remecies provided for in the
Credit Agreement, and to the exteri permitted by applicable
law, the following provisions shall uipply:

(a) Mortgagee's Power of Encircement. It shall be
lawful for Mortgagee to (i) immediately ss2l) the Mortgaged
Property either in whole or in separate paicels, as prescribed
by the State law, under power of sale, which power is hereby
granted to Mortgagee to the full extent permitted by the
State law, and thereupon, to make and execute ts ony pur-
chasar{s) thereof deads of conveyance pursuant to »pplicable
law or (ii) immediately foreclose this Mortgage by udicial
action. The court in which any procesading is pendirs for the
purpose of foreclosure of this Mortgage, or the court in
which any other proceeding may lawfully be commanced (ar the
appointment of a receiver, may, &t once or at any time
thereafter, either before or after sale, without notice and
without requiring bond, and without regard to the sclvency or
insclvency of any perscn liable for payment of the Liabilities
secured hereby, and witheout regard to the then value of the
Mortgaged Property or the cccupancy thereof as a homestead,
appeoint a receiver (the provisions for the appeointment of a
receiver and assignment of rents being an express condition
upon which the Liabilities hereby secured are extended under
the Credit Agreement) for the benefit of Mortgagee, with




UNOFFICIAL/C@RY 4 v

power to collect the rents, issues and profits of the Mortgaged
Property, due and to becoms due, during such foreclosure suit
and the full statutory period of redemption, notwithstanding
any redempticn., The receiver, out of such rents, issues and
profits when collected, may pay costs incurred in the manage-
ment and operation of the Mortgaged Property, prior and
subordinate liens, if any, and taxes, assesaments, water and
other utilities and insurance, then due or thereafteyr accruing,
and may make and pay for any necessary repairs to the Real
Property, and may pay all or any part of the Liabilities or
other sums secured hereby or any deficiency decree entered in
such foreclosure proceedings or any deficiency however

created. Upon or at any time after the filing of a suit to
foraclose this Mortgage, the court in which such suit is

filed shall have full power toc enter an crder placing Mortga-
gee in possession of the Mortgaged Property with the same
pover granted to a receiver pursuant to this subparagraph and
vieh all other rights and privileges of a mortgages-in-posases-
sior. under applicable law.

(b) Mortgagee's Right to Enter and Take Possession,
Operete and Apply Incoms. Mortgages shall, at ita option,
have tha rcight, acting through its agente or attorneys,
either wich otxwithout process of law, forcibly or otherwise,
to enter upon and take possession of the Mortgaged Property,
expel and Temove any perscns, goods, or chattels occupying or
upon the same/ o collect or receive all the rents, issues
and profits thereof and to manage and control the same, and
to lease the same o1 any part thereof, from time to time,
and, after deducting all reasonable attorneys' fess and
expenses, and all raazonable expenses incurred in the protec-
tion, care, maintenancie, management and coperation of the
Mortgaged Property, dis’ribute and apply the remaining net
income in accordance wifth the terms of the Credit Agreement
or upon any deficiency decre» entered in any foreclosure
proceedings or otherwise es=tzblished.

2. Application of tents or Proceeds from Foraclo-
sure or Sale. In any foreclosuie of this Mortgage by judicial
action, or any esale of the Mortgeyged Property pursuant to the
power of sale granted herein in addition to any of the terms
and previsions of the Credit Agreemerc, there shall be
allowed (and included in the decree Jjor aale in the event of
a foreclosure by judicial action) to br paid ocut of the rents
or the proceeds of such foreclesure prozssding and/or sals:

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

{({p) Other Advances. All other items acvanced or
paid by Mortgagee pursuant to this Mortgage; ana

(¢) Costs, Fees and Other Expenses. All court

costs, reasonable attorneys’' and paralegals’ fees and ex-

penses, appraiser’'s fees, advertieing costs, notice e)xpenses,

expenditures for documentary and expert evidence, steno-

grapher's charges, publication costs, and costs (which may be

estimated as t¢o items to be expended after entry of the

decree) of procuring all abstracts of title, title searches

and examinations, title guaranteas, title insurance pslicies,

Torrens certificates and similar data with respect tc title

which Mortgagee in the reasonable exercise of its judgment

may deem necessary. All such expenses shall become additiona Xl

Liabilitiess secured hereby when paid or incurred by Mortgagese &>
3
ww
()
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in connaction with any proceedings, including but not limited
tc prebate and bankruptcy processdings, to which Mortgages
shall be a party, either as plaintiff, claimant or defendant,
by reason of this Mortgage or any indebtedness hereby secured
er in cennection with the preparations for the commencement
of any suit for the foreclosure, whether or not actually come
menced, or sale by power of sale.

3. Cumulative Remedies; Delay or Omission Not 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 or in eguity or as
provided in any of the Collateral Documents, No delay in the
exercise or omission to exercise any remedy or right accruing
on the occurrenco or sxistence of any Event of Dafault shall
impair any such remedy or right or be construed to be a
walver of any such Event of Default or acquiescence therein,
not shall it affect any subseguent default of the same or
dilferent nature. Every such remedy or right may be exercised
concurrently or indepsndently and whan and as often as may be
deemay expedient by Mortgagee,

4. Mgpggggae's Remedies Against Multiple Parcels,
I1f more than one preoperty, lot or parcel is covered by this
Mortgage, end if this Mortyage is foreclosed upon, or Judgy-
ment is entersd upon any Liabilities secured hereby, or if
Mortgagee exevrjees its power of sale, exacution may be made
upon or Mortgagee may exercise its power of sale against any
cone cr more of tlle properties, lots or parcels and not upon
the others, or upcia-all of such properties or parcels, either
together or separately., and at different times or at the sama
time, and éxecution walss or sales by power of sale may
likewise be conducted ssparately or concurrently, in each
case at Mortgagee's election.

5. No Merger. i/i the event of a foreclosure of
this Meortgage or any other nourtgage or deed of trust securing
the Liabilities, the Liabilitisr then due the Mortgagee shall
not be merged inte any decree of foreclosure sntered by the
court, and Mortgagee may concurr«ncly or subsegquently seek to
foreclose one or more mortgages ol deeds of trust which also
secure sald Liabilities.

6. Notices. Notices shall o. delivered as provided
in the Credit Agreament,

7. Extension of Payments., Mortgugcy agrees that,
without affecting the liability of any perscon for payment of
the Liabilities secured hereby or affecting the l.en of this
Mertgage upon the Mortgaged Property or any part . chareof
(cther than persons or property explicitly releasad us a
result of the exercise by Mortgagee of its rights eso2d privi-
leges hereunder), Mortgagee may at any time and fron time to
time, on request of the Mortgagor, without notice to any
persen liable for payment of any Liabilities secured hereaby,
but otherwise subject to the provisions of each of the Credit
Agreement and the other Collateral Documents, extend the
time, or agree to alter or amend the terms of payment of such -
Liabilities. Mortgagoer further agrees that any part of the ¢o
security herein described may be released with or without
consideration without affecting the remainder of the Liabili-
ties or the remainder of the security.

3
=
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8. Governing Law. Mortgagor agrees that this
Mortgage is to be construed, governsd and enforced in accord-
ance with the laws of the State.

9, Successors and Amssigns Included in Farties.
This Mortgage shall be binding upon the Mortgager and upon
the successors, assigns and vendeas of the Mortgagor and
shall inure to 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
assigns., Mortgagor's successors and assigns shall include,
without limitation, a receiver, trustee or deptor in posses-
sion of or for the Mortgageor. Wherever used, the singular
numbar shall include the plural, ths plural shall includs the
singular, and the use of any gander shall be applicable to
all genders.

10. Waiver of Appraisement, Valuation, Stay,
Extsnsion and Redemption Laws. Mortgagor agrees, to the full

extent permitted by law, that at all times following an

Event o,y Dafault, neithelr Mortgager nor anyone claiming
througii or under it shall or will set up, claim or sesk to
take advarzesge of any appraisement, valuation, stay, or
extension Ysws“mow or hereafter in force, in order to prevent
or hinder tl1z enforcement or foreclosure ¢f this Mortgage or
the absoclute sale of the Mortgaged Property or the final and
absolute puttliryinto possession thereof, immediately after
such sale, of tihe rurchaser thersat, and Mortgagor, for
itself and all wh> nay at any time ¢claim through or under it,
hereby waives, to tr2 full extent that it may lawfully soc do,
the bensfit of all sveh laws, and any and all right to have
the assets .comprising tha Mortgaged Property marshalled upon
any foreclosure of the. ‘ien heraof and agrees that Mortgagae
or any court having jur.sdiction te foreclose such lien may
sell the Mortgaged Proper:y in part or as an entirety. To
the full extent permitted oy law, Mortgagor hereby walves any
and all statutory or other irichts of redemption from sale
under any order or decree of frraclosure ¢of this Mertgage, on
its own behalf and on behalf of rech and every person,
acquiring any interest in or title te the Mortgaged Property
subsequent to the date hereof,

11. Interpretation with Othe. Documents. Not-
withstanding anything in this Mortgage o the contrary, in
the avent of a conflict or inconsistency “stween the Mortgage
and the Credit A¢greement, the provisions o7 the Credit
Agreemant shall govern.

12. Future Advances. The parties heocto intend
that, in addition to any other debt or obligat.on secured
hereby, this Mortgage shall secure unpaid balances of all
Liabilites and other such extensions of credit marle to
Mortgagor after this Mortgage is delivered for recoiroation in
the official records of the county in which the Morugayed
Proparty 1is located whether made pursuant to an obligacion of
Mcortgagee or otherwise. Such Obligations and other exten-
sions of credit may or may not be esvidenced by notes executed
pursuant to the Credit Agreement. All future advances will
have the same priority as the original advance.

13. After~Acguired Property. To the extent
permitted by, and subject to the terms of the Credit Agree-

ment and, applicable law, the lien of this Mortgage shall
automatically attach, without further act, to Mortgagor's %

3
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intarest in all property hereafter acquired by Mortgagor
lecated 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 to Affect No Others. In
the event that any of the covenants, agreamants, terms or
provisions contained in this Mortgage shall be invalid,
illagal or unenforceable in any respect, it shall not affect
the wvalidity of the remaining covenante, agrsements, tearms or
provisions contained herein or in any of the Collateral
Documents; nor shall the application cof the covenant, agree-
ment, or terms held te be invalid, illegal or unenforceabls
affect, prejudice or disturb persons or circumstances other
than those in respect of which it is invalid, illegal or
unenforceable,

1%5. Changes. Neither this Mortgage nor any term
heienf may be changed, waived, discharged or terminated
orally, or by any action or inaction, but only by an instru-
ment ir. writing signed by the party against which enforcemant
of the =2hange, waiver, discharge or termination is sought.

To the axitent permitted by law, any ugreement hereafter made

by Mortgager smd Mortgagee relating to this Mortgagye shall be
superior tir-the rights of the holder coif any intservening lien

or encumbrante.

16. < Nen=-Disturbance of Franchisees. In the event
the Mortgayged Propurty or any pertiocn therecf, is now or
hereafter cccupivd by a franchises pursuant to a franchise
agreement between Mrortgagor and a franchisee (hereinafter the
"Franchise. Agreement" zad the Mortgaged Property or portion
therecf sc subject be’ iy the "Franchised Premises’”), and
provided the Franchise Accsement is then in full force and
effact, then and in the evunt of a foreclosure pursuant to
this Mortgage, or in the avent Mortgages comes into poases-
sion or acquires title to *liu Franchised Fremises am a result
of the enforcement of its riolhts under, or foreclosure
pursuant to, this Mortgage, oc a2 a result of any cther
means, Mortgagee agrees, for trhe sole and exclusive benefit
of said franchisee, that the frs:chisee shall not be disturbed
in its possessicon of the Franchiser Fremimes nor shall the
Franchise Agresement be terminated yJor ‘any resscn other than,
subject to all applicable laws, one waich (1) would result in
a termination of the Franchise Agresmont -sither under its
terms or by operation of law, or (ii) woild entitle such
franchisor to dispossess the franchisee {rom the Franchised
Pramises,

IN WITNESS WHERECF, this instrumeni 13 executed as
of the day and year first above written by the voson or
persons identified below on behalf of Mortgagoer (and said
perscn(s) hersby represents that he possesses fuli. power and
authority to execute this instrument).

3
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THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES
THAT THE MORTOGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY
OF THIS MORTGAGE.

MORTGAGOR

" THE SOUTHLAND CORPORATION,
a Texas corporation

By
Its:

~
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STATE OF TEXAS
) ss

COUNTY OF DALLAS )

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

County apd State aforesaid, DO HEREBY CERTIFY, that

__jéggggg___, paraonally known t¢ me to be the

of The Scouthland Ceorporation and personally

known to me to e the same person whose name is subscribed to
the foregeoing instrument, appeared before me this day in
person and acknowledged that as such Zaer + he el
signed and delivered the said instrument and caused the
corporate seal of said corporation to be affixed thereto,
pursuant te authority given by the Board of Directors of said
corporation, as their free and voluntary act, and as the free
and veluntary act and deed of said corporation, for the uses
ard _purposes therein set forth.

iven under my hand and official smeal, this SO
day ol _Mdd

. 1987,

T L. PoacZin,
- Notary Public '

My commission explrei:
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EXHIBIT A

Legal Descriptien ¢f the Land:

LN
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219878
7200 W 65™ St

Cham Phardr

PARCEL I:
Lot 2 in Owners Division of part of the East half of the

North East guarter of Section 24, Township 38 North, Range 12,

East of the Third Principal Meridian (except that part of said

Lot 2 described as follows: Commencing at most Easterly South

East corner of said Lot 2, thence North along the East line of

said Lot, a distance of 183.95% feet; thence West at right angles

to the Erfat line of said Lot, a distance of 411,39 feet to a point
of curve; thence South Westerly along a curved line convex to the
North West 2nd having a radius of 233.82 feet, a distance of 167,28
feet to a poirc of tangency with a line that is 645.2]1 feet West of
and parallel tz the East line of Lot 2 aforesald; thence South
alony said parallel line, a distance of 25.19 feet to the South
line of said Lot, ‘“ihence East along the South line of said Lot,

a distance of 504.2) feet to the West line of a 16 foot public
alley; thence Nortn alang said alley line 27.06 feet; thence North
Westarly along an alley ‘iine 22.63 feet; thence North along said
ailey line, 32 feet to the South line of Easterly part of said

Lot 2; thence East along sald South line of Lot 2, a distance of

157 feset to the place of tezinning). J&- - 217 NANE

a)eo

PARCEL II:
Lots 1, 2 and 3 in Block 7 .n Argo Real Estate Improvement

Corporation Harlem Avenue and 63ra S:reet Subdivision in the East
ralf of Section 24, Township 38 Nori’, Range 12, East of the Third
Principal Meridian, according to the plot thereof recorded in the
Recorder's QOffice of Cook County, Illipois on January 3, 1924 as
document 8238322, e @Y~ I -1l

also

PARCEL III:
That part of Lot 1 of Owner's Subdivision utoresaid and that

part of vacated 65th Street and vacated alley, vacaced by Ordinance
recorded February ll, 1959 as document 17454112 lying Southerly and.
South Westerly of following described line: Beginnu.nc.at a point

on the West line of 0Old Harlem Avenue, 51.57 feet South of the North
line of vacated 65th Street; thence North Westerly alcreo ~ line
which forms an angle of 86 degrees 06 minutes (as measursd from
North to West with the West line of Old Harlem Avenue) lcr a dis-
tance of 141.33 feet to the West line of aforesaid vacated .iley;
thence South 0.76 of a foot along the West line of said vacated
alley: thence North Westerly along a line which forms an angle of

86 degrees 06 minutes (measured from North to West with the West
line of said vacated alley) for a distance of 65.69 feet; thence
North Westerly along a line which forms an angle of 31 degrees 2E
minutes to right with an extension of the last described line, a
distance of 170.41 Yeet to the Westerly line of Lot 1, which is also
the South Easterly right of way line of the Belt Railway of Chicago,
all in Cook County, Illinois, commenly known as 7201 West 65th Street,

Bedford Park, Illinois. (§~O04 - 277 -0
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Lots 36 and 37 in Block 22 in Argo First Addition to
Summit, a suadivision of the south half of the South
East quarter ct. the South West guarter East of center

of Archer Road in Section 13, Township 38 Nerth, Range _ ’
12 East of the ThisA Principal Meridian in Cook County,
Illingis - -
s - 12 EYIF RN E
=y
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