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TERM AND OPEN EMD LEASEHOLD MORTGAGE

THIS MORTGAGE ("Mortgage') dated as of the 2%
day of (orn#plc... . 1987 made by THE SOUTHLAND CORPORATIOM,
a Texas corporation {("Southland" or "Meortgagor") having its
chief executive 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 "Mortgagee"), in its separate capacity as
Administrative Agent for the "Senior Lenders" and the
"Issuing Banks" as defined in that certain Credit Agreement
{as amended from time to time, the '"Credit Agreement") dated
as of July 31, 1987 among JT Acquisition Corporation, the
Senior Lenders, the "Agents" (as defined in the Credit
Agreement), the Administrative Agent and the Issuing Banks,
ard any other "Person” (as defined in the Credit Agreement}
who may become entitled to the benefits of this Mortgage
pursuant to the Credit Agreemaent, (Except as otherwise
provicied, all defined terms herein shall have the same
meanizig - as set forth in the Credit Agreement).

WITNESGSET H:

WIEREAS, this Mortgage is executed and delivered
pursuant to the Credit Agreemant; and

WHEREAS ,~ in accordance with the terms of the Credit
Agreement, Southliand will execute an Assumption Agreement
dated as of the Merqe: Funding Date pursuant te which
Southland will assume the obligations of JT Acguisition
Corporation arising undrr the Credit Agresmaent; and

WHEREAS, the Seriior Lenders have required, as a
condition among others, tc their execution and delivery of
the Credit Agreemeant, that llosfgagolr axecute and deliver
this Mortgage to Mortgagee, and

WHEREAS, the Liabiljties (as hereinafter defined)
sacured hereby shall not exceed an aggregate principal amount
at any one time outstanding of $3,000,300,000.00, provided,
that the foregoing limitation shall apply only to the lien
upon real property created by this Morimoge, and it shall net
in any manner limit, affect or impair any- grant of a security
interest or other right in favor of the Ge:ior Lendaers, under
the provisions of the Collateral Documente or any of them,
or under any other mortgage, deed of trust, ¢r security
agreement at any time executed by Mortgagor;

NOW, THEREFORE, in consideration of the wremises
contained herein and to secure ths payment and peusformance

This document was prepared by: After recording revurn to:

James L. Marovitz, Esquire Lawyers Title Insurance
Sidley & Austin Corporation
One First National Plaza National Division
Chicago, [llinocis 60603 P.O. Box 50858
Dallas, Texas 75250
Attn: Willie Smith
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of (i) all of the Mortgagor's obligaticons and liabilities
hereunder and (ii) all of Southland's cbligations and lia-
bilities (including obligations and liabilities hereafter
arising) of every type and desclription, arising under or in
connection with the Credit Agreement ands/or the Assumption
Agreement or any cother Loan Documents due or to become due,

to the Administrative Agent, any Agent, any Senior Lender,
any lssuing Bank or any other FPerson entitled to indemnifie-
cation pursuant te the Credit Agreement, or any of their
respective successors, transferees or assigns, including,
without limitation, (a) all liability of Southland for
principal of and interest on the Term Loans, the Revolving
Loans and the Swing Loans or under the Term MNotes, thea
Revolving Notes or the Swing Note, (b) all Reimbursement
Obligations of Southland to the Issuing Banks, (c) all obli-
gations and liabilities of Southland to any Senicor Lender in
recpact of the Specified Foreign Exchange Contract or Specified
isiterest Rate Contracts, (d) all obligations and liabilities
of Southland for any fees, expense reimbursements, and
ingennifications and (e) all obligations and liabilities
which’ nursuant to the express terms of the Cradit Agreement
are to.Lz secured by the Real Estate Collateral Documents
(all amouats described in thias subparagraph (ii) being
referred <o herein collectively as the "Obligations") (all
such obligatisns and liabilities and the Obligations being
hereinafter collectively referred to as the "Liabilities")
and in considaration of the making of the Loans (other than
the Tender Offe: Loans) by the Senior Lenders and the issuing
of the Facility Lutters of Credit by the Issuing Banks [and
of One Dollar ($1.00) in hand paid, receipt whereof is hereby
acknowledged|, Mortijojyor cdoes hereby grant, remise, release,
alien, convey and morcgage to Mortgagea, its successors and
assigns and grant a secirity interest to Mortgagee, its
successcors and assigns, in-all of the Mortgagor's interest as
Lessee (the "Leasehold Es:ats") under certain leasaes (the
"Lease") of the real estatc (=he "Land") described on

Exhibit A, attached hereto and macde a part hareof. {The Land
and the improvements, buildin4s and structures thereon are
hereinafter referred to as the “'Framises'").

TOGETHER WITH all right/title and interest, if
any, including any after-acquired right, title and interest,
and including any right of use or ocuoupancy, which Mertgagor
may now have or hereafter acquire in and to (a) any ease~
ments, vights of way, gores of land, or-saiy lands occupied by
streets, alleys, passages, sewer rights, vater courses, water
rights and powers, and public places adjoining said Land and
any other interests in property constituting appurtenances to
the Premises and (b} any hereditaments, gas, o’l, minerals,
easements, fixtures and appurtenances of every .nsnturae whate
soaver located in or on, or attached to the Premisis and all
other rights and privileges thereuntoe balenging or ~pper-
taining and all extensions, additions, improvements. Letter-
ments, renewals, substitutions and replacements to oo Of any
of the foregoing, {(The rights and interests described in
subparagraphs {(a) and (b) herecf shall hereinafter pbe called
the "Property Rights"). It is mutually agreed, intended, and
declared, that all of the aforesaid property owned by Morts
gagor, if any, shall, so far as permitted by law, be deemed
to form a part and parcel of said real estate and for the
purpeose of this Mortgage to be real estate and covered by
this Mortgage, (The Premises together with the Property
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Rights shall hereinafter be called the "Real Property"}.

It is also agreed that if any of the property herein mert-
gaged is of a nature so that a security interest therein can
be perfected under the Uniform Commercial Code, this instru-
ment shall constitute a security agreement, fixture filing
and financing statement, and Mortgagor agrees to execute,
deliver and file or refile any financing statement, continua=-
tign statemant, 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 definition of the Real
Property are or are to become fixtures on the Land and

(ii) this instrument, upon trecording or registration in the
real estate records of the proper office, shall constitute a
"fixkture filing" within the meaning of Secticns 9=-313 and
9-102 of the Uniform Commercial Ceoda.

TOCETHER WITH (1) except as otherwise provided in
the Credit Agreement, and except to the extant that a mortgage
thercoior a security interest tharein would cause Mortgagor
te be db-default thereunder, all the estate, right, title and
interes:,  if any, of Mortgagor of, in and to all judgments,
insurance pooceeds, awards of damages and settlements which
may result .‘rom any damage to the Real Property or any part
thereof or to ~ny rights appurtenant thereto, or which may
result froem condemnation preoceedings or the taking of Real
Property or any 'part thereof under the power of eminent
domain, and all proseeds of any sales or dispositions of the
Real Property or anv-part thereof; and (except as otherwise
provided herein or ir _the Credit Agreement) Mortgageas is
hereby authorized to (crliect and receive said awards and
proceeds and to give pruper recesipts and acquittances therve-
for, and, to apply the szams . as provided in the Credit Agrea-
ment; (ii) except as othe: wise providad in the Credit Agrea-
ment, and except to the excrnnt that a mortgage thereon or a
gsecurity interest therein would cause Mortgagor to be in
default thereuncer, all of Morisagor's interest in any
contract rights, general intangiles, actiona and rights in
action relating te the Real Proparcy, if any, including,
without limitation, all rights to’insurance proceads and
unearned premiums arising from or relaving to damage to the
Real Property; and {(iii) except as puoovided in the Cradit
Agreament, all of Mortgagor's interest in all proceeds,
products, replacements, additions, subscitutions, renaswals
and accessions of and to the Real Propertr. {All of the
Mortgagor's right, title and interest in and %¢ the Real
Property, whether included in the Leasehold lLatates or
otherwise, together with the rights and interesst: described
in this paragraph, shall hereinafter be referrce2 (¢ as the

"Mortgaged Property").

As additional security for the Liabillities sscured
hereby, exXcept as otherwise provided in the Credit Agreement,
and except to the extent that a mortgage thereon cr a secutity
interest therein would causes Mortgagor to be in default
thereunder, Mortgagor does hereby pledge and assign to
Mortgagea from and after the cdate herecof (including any
period of redemptien), 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 Premises together with all payments due, payable or
accruing thereundear; (b) Mortgagor's interest, if any, in any
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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, honuses, rights and
benefits due, payable or accruing (including all deposits of
money as advance rent, for security or as earnest money or as
down payment for the purchase ¢f all or any part of the
Mortyaged Property and all revenues and rovyalties under any
oil, gas, or mineral leases velating to the Mortgaged Property)
under any and all present and future subleases, contracts or
other agreemants relative to the ownership or occupancy of

all or any perticen of the Mortgaged Property and, except to
the extent such a transfer or assignment is not parmitted by
the terms thereocf, dces hereby transfer and assign to Mortgagee
all such subleases and agreements (including all HMortgager's
rights under any contracts for the sale of any portion of the
Mortgaged Property). Movtgagee hereby grants teo Mortgageor

the right to collect the rents and other amounts due under
~uch subleases, contracts or other agreements, until an

Event of Dafault preovided that the existence of such right
slaY¥l not operate to subordinate this assignment to any
subazguent assignment, in whole or in part, by Mortgagor, and
any sush subsegquent assignment shall be subject to the rights
cf the Mortgagee under this Mortgage. Mortgagor furvrther
agrees tTr saxecute and deliver such assignments of subleases
or assigniients of land =ale contracts as Mortgagee may from
time to tine reasonably reguest. In the evant of an Event of
Default under tha Credit Agreement (1) the Mortgageor agrees,
upon demand, o deliver to the Mortgagee all subleases, land
sale contracts ara osther agreements relating to the cownership
or occupancy of any part of the Mortgaged Preoperty, with such
additional assignments thereof as the Mortgagee may reasconably
request and agrees ilat _the Mortgagee may assume the manage-
mant of the Mortgaged Froperty and collect the rents and
other income therefrom, apnlying the same upon the Liabili~
ties in the manner provicded in the Cradit Agreement;

(2) the Mortgageor hereby cuthorizes and directs all subtenants,
purchasers ovr other persons _reocupying or otherwise acquiring
any interest in any part of thz Mortgaged Propearty to pay all
rents and other income due undur said subleases and agrea-
ments te the Mortgagee upon requsxec of the Mortgagee; and

({3) the Mortgagor hereby appoints Meortgagee as its true and
lawful attorhey in fact to effectuats the same, with the
powars hereby granted exarcisable oily {eollowing the occur=~
rence of an Event of Default; provided, however, that (i) this
power of attorney and assignment of rents shall not be
construed as an ocbligation upon said Mortoagea toc make or
cause to be made any repairs that may be reerful or necessary
and {(ii) Mortgagee agrees that until such Evant of Default
and after any withdrawal thereof, Mortgagee shui) permit
Mortgagor to perform the aforementiconed managaemant. responsi-
bilicties, Upon Mortgagee's racaipt of such rents wad othev
income of said Mortyaged Proparty, at Mortgagee'e <ntion, it
may pay: (1) reascnable charges for collection helsunder,
costs of necessary vepairs and other costs requisite =nd
necessary during the continuance of this powar of attorney
and assignment of vents; (2) general and special taxes,
insurance premiums; and (3) the balances of such rents and
other income pursuant to the provisions of the Credit Agree-~
ment. This power ¢f attorney and assignment of rents shall
be irrevocable until this Mortgage shall have been satisfied
and releasad of reccord and the releasing of this Mortgage
shtall act as a revocation of this power of attorney and
assignment of rents. Mortgagee shall have and hereby axpressly




UNOFFICIAL:COPY 7

reserves the right and privilege (but assumes no obligation),
after the occurrence of an Event of Default, to demand,
collect, sue for, receive and recover all rents, profits,
revenuass, royalties, bonuses, rights and benefits under any
and all oil, gas, or mineral leases relating to the Mortgaged
Property, or any part thereof, now exristing or hereafter
made, and apply the same in accordance with the provisions of
the Crecdit Agreement,

Nothing herein contained shall be construed as
constituting the Mortgagee a mortgagee-in-possession in the
absence of the taking of actual possessicn of the Mertgaged
Property by the Mortgagee. Nothing contained in this Mort-
gage shall be construed as imposing on Mortgagee any of the
obligations of the sublessor under any sublease of the
Premises or franchisor under any franchise agreement relating
to the Mortgaged Property in the absence of an explicit
arsumption therecf by Mortgagee. In the lawful exercise of
the powers herein granted the Mortgagee, except as provided
in/cha Credit Agreement, no liability shall be asserted or
enforred against the Mortgagee, all such liability being
exprass'ly waived and released by Mortgagor.

L7 HAVE AND TC HOLD the Mortgaged Property, proper-
ties, righ{s and privileges hereby conveyed or assigned, or
intended so’co be, unto Mortgagese, its beneficiaries, succes-
sors and assignd, forever for the uses and purposes herein
set forth. Moirtgyagor hereby releases and waives all rights
uncder and by virtus .of the Homestead Exemption Laws, if any,
of the State of Illinois (the "State") and Mortgagor hereby
covenants, represen.s and warrants that, at the time of the
ensealing and delivecy of these presents, Mortgagor has good,
sufficient, and legal-Cltle to the Leasehold Estate (as pro-
vided in the Credit Agruaement), subject to the full fee
simple interest cf the fer owner thereof to the extant set
forth in the Lease and that Mertgagor has full power and
lawful authority to sell, aisign, convey and mortgage the
Mortgaged Property, and to ths axtent regquired by the Credit
Agreement, Mortgagor will forevar defend the Laasehold Estate

against all claims,

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

1. Remedies of Mortgagee, Supjest to the provi-
gsions of the Credit Agreement, upcn the veurrence of an
Event of Default under the terms of the Cradit Agreement,
in addition to any rights and remedies proviced for in the
Credit Agreement, and to the extent permitted hy applicable
law, the follewing provisions shall apply:

(a) Mortgagee's Power of Enforcement. *I% shall
be lawful for Mortgagee to (i) immediately sell the Mrrtgaged
Property either in whole or in separate parcels, as pra-
scribed 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 to
any purchaser{s) thereof instruments of conveyance pursuant
to applicable law or (ii) immediately foreclose this Mort-
gage by judicial actien. The court in which any proceeding
is pending for the purpose of foreclosure of this Mortgage,
or the court in which any other proceeding may lawfully be
commenced by the appointment of & receiver, may, at once or




UNOFFICIAL.CQRY »

at any time thereafter, either before or after sale, without
notice and without requiring bond, and without regard to the
solvency or insolvency of any person liable for payment of
the Liabilities secured hereby, and without regard to the
then value of tha Mortgaged Property or the occupancy thereof
as a homestead, appcocint a receiver (the provisions for the
appecintment 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 penefit of
Mortgagee, with power to collect the rents, issues and
profits of the Mortgaged Property, due and to become due,
during such foreclosure suit and the full statutory period of
reclemption notwithstanding any redemption. The recesiver, out
of such rents, issues and profits when collected, may pay
costs incurred in the management and operation of thae Mort-
gaged Property, prior and subordinate liens, if any, and
tr.res, assessments, water and other utilities and insurance,
“hen due orxr thereafter accruing, and may make and pay for any
necassary repairs te the Real Property, and may pay all

or &nVv part of the Liabilities or other sums secured hereby
or any vleficiency decreas entered in such foreclosure proceed-
ings‘ci any deficiency however created. Upon or at any time
after the Filing of a suit to foreclose this Mortgage, the
court in‘which such suit is filed shall have full power to
enter an orJdzor placing Mortgagee in possession of the Mort-
gaged Preopertv-with the same power granted to a receiver
pursuant to this subparagraph and with all other rights and
privileges of 2 mortgagee~in-possession under applicable law,

{b) Movtcogee's Right to Enter and Take Possession,
Cperate and Apply Inceme. Mortgagee shall, at its option,
have the right, actirg through its agents or attorneys,
either with or without. /Zrocess of law, forcibly or otherwise,
to enter upon and take possession of the Mortgaged Property,
expel and remove any persons, goocds, or chattsels occupying or
upon the same, to collect ol receive all the rents, issues
and profits therecf and to waniage and control the same, and
to laase the same or any part <chereof, from time to time,
and, after deducting all reasoinsis’e attorneys' fees and
expenses, and all reasonable expirses incurred in the pro-
tection, care, maintenance, manatciment and operation of the
Mortgaged Property, distribute and ¢pply the remaining net
income in accordance with the terms of ‘the Tredit Agreement
or upen any deficiency decres entered ’n any foreclosure
preceedings or otherwise established.

2. Application of Rents or Proceeds freom Foreclo-
sure or Sale. In any foreclosure of this Mortgage by judicial
acticon, or any sale of the Mortgaged Property pursuant to the
power of sale granted herein, in addition to any ¢f the terms
and provisions of the Credit Agreement, there shal. be
allowed {(and included in the decree for sale in tre avent of
a foreclosure by judicial actiocn} to be paid out o)y “iie rents
or the proceeds of such foreclosure proceeding and/or sale:

{a}) Liabjlities, All of the Liabilities and other
sums secured hereby which then remain unpaid;

(b) OQOther Advances. All other items advanced or
paicd by Mortgagee pursuant to this Mortgage; and

(c)y Costs, Fees and Other Expenses. All court
costs, reasonable attorneys' and paralegals' fees and expenses,
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appraiser's fees, advertising costs, notice expenses, expen-
ditures for documantatry and expert evidence, stenographar's
chargeds, publication costs, and coats (which may be estimated
as to items to be expended after entry of the daecreasa) of
procuring all abstracts of title, title searches and examina-
tions, title guarantees, title insurance policies, Torreans
cartificates and similar data with respect to title which
Mortgagee in the reascnable exercise of its judgment may deem
necessary. All such axpenses shall become additional Lia-
bilities secured hareby when paid or incurred by Mortgages in
conhection with any proceedings, including but not limited to
probate and bankruptcy proceedings, to which Mortgagee shall
be a party, either as plaintiff, claimant or defendant, by
reason of this Mortgage or any indebtecdnass hereby secured or
in connection with the preparations for the commencemant of
any suit for the foreclosure, whether or not actually com~
menced, or sale by power of sale,

3. Cumulative Remedies; Delay or Omission Not a
Waivar, Each remedy or right of Mortgages shall not be
exclusive of but shall be in addition to every other remedy
or righi-now or hereafter existing at law or in egquity or as
provxded .1 any of the Collateral Documents. No delay in
the exarcirc or omission to exercise any remedy or right
accruing on/the occurrence cor axistence of any Event of
Default shalil impair any such remedy or right or be construed
to be a waivel: uf any such Event of Default or acguiescence
therein, nor shull it affect any subsegquent default of the
gsame or different nature. Every such remedy or right may be
exercised concurraontly or independently and when and as often
as may be deemed expdedient by Mortgagee.

4. Mortgagwe = Remedies Against Multiple Parcels.
I1f more than one propert:y, lot or parcel is covered by this
Mortgage, and if this Moritgage is foreclosed upon, or judg-
ment is entered upon any Liscilities secured hereby, or if
Mortgagee exercises its power Of sale, eaxXecution may be made
upon or Mortgagee may exXercise jits power of sale against any
one or more of the properties, 7lrnts or parcels and not upon
the others, or upon all of such nraperties or parcels, either
together or separately, and at different times or at the same
time, and exscution sales or sales by power of sale may
likewise be conducted separately or =oncurrently, in each
case at Mortgagee's election.

5. No Merger. In the event of a foreclosure of
this Mortgage or any cother mortgage or deed ~f trust securing
the Liabilities, the Liabilitias then due thi¢ Mortgagea shall
not be merged inte any decrea of foreclosure ertered by the
court, and Mortgagee may concurrently or subsegunptly seek to
foreclose one or more mortgages or deaeds of trus%t ‘“hich also
secure said Liabilities.

- r)
g,

»
6. DNotices. DMNotices shall be delivered aa Providediﬁ

in the Credit Agreemant.

7. Extension of Payments. Mortgagor agrees thatg,
without affecting the liability of any perscon for payment of
the Liakilities secured hereby or affecting the lien of this
Mortgage upon the Mortgaged Propearty 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

oy
~3
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time, on request of the Mortgagor, without notice te any
person liable for payment ¢f any Liabilities secured hereby,
but otherwise subject to the provisions of each of the Credir
Agreement an¢ the other Collateral Decuments, aextend the
time, or agree to alter or amend the terms of payment of such
Liabilities., Mortgagor further agrees that any part of the
security herein described may be released with or without
consideration without affecting the remainder of the Liabili-
ties or the remaincer of the security,

8. Governing Law., Mortgagor agrees that this
Morvtgage is to ba construed, governad and enforcecd in accord-
ance with the laws cof the State,

2. Successors and Assigns Included in Partiaes,
This Mortgage shall be binding upon the Mertgagor and upon
the successors, assigns and vendees of the Mortgagor and
shall inure to the benefit of the Mortgagme's successors and
assigne; all references herein to tha Mortgagor and to the
Muorrzgagee shall be deemed to include their successors and
asitiyns., Mortgagor's successors and assigns shall include,
withuauce limitation, a recaeiver, trustee or debtor inh posses-
sion ot ox for the Mortyagor. Wherever used, the singular
number shiall include the plural, the plural shall inciude the
singular,  &nd the use of any gencder shall ba applicable to
all genders,

10, /Waiver of Appraisemant, Valuation, Stay,
Extension and Recdenption Laws., Movrtgager agrees, to the full
extent permitted by law, that at all times following an
Evant of Default, rieither Mortgagor nor anyone claiming
through or under iv zhall or will set up, claim or seek to
take advantage of any rppraisement, valuation, stay, or
extension laws now <r ' hereafter in force, in order to prevent
or hindevr the enforcament or foreclosure of this Mortgage or
the abscolute sale of the Mortgaged Property or the final and
absolute putting intoe possassion thereof, immediately after
such sale, of the purchaser ihareat, and Mortgagor, for
itself and all who may at any <ime claim through or under it,
hereby waives, to the full exteni that it may lawfully so do,
the benefit of all such laws, and any and all right te have
the assets comprising the Mortgaged croperty marshalled upon
any foreclosure of the lien hereof and aygress that Mortgagee
or &any court having jurisdiction to faroclose such lien may
sell the Mortgaged Property in part or er an entirety. To
the full extent permitted by law, Mortgager hereby waives any
and all statutory or cther rights of redenption from sale
under any order or decree of foreclosure of this Mortgage, on
its own behalf and on behalf of each and every parson,
acquiring any interest in or title to the Mortgased Property
subsequent to the date hersof.

12, Interpretation with Other Doguments, ' hNot-
withstanding anything in this Mortgage to the contrevy, in
the event of a conflict or inconsistency between the lMortgage
and the Credit Agreement, the provisions of the Credit
Agreement shail govern.

12. FEuture Advances. The parties hereto intend
that, in addition to any other debt or obligation secured
hereby, this llocrtgage shall secure unpaid balances of all
Liabilities and other such extensions of credit made to
Mortgagor after this Mortgage is delivered for recordation in
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the official records of the county in which the Mortgaged
Property is located. 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 original advance,.

13. After-Acquired Property. To the extant
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
interest in all property hereafter acqQuired 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 to Affect No Others. In
the event that any of the covenants, agreements, terms or
provisions contained in this Mortgage shall ba invalid,
ilieyel or unenforceabla in any respect, it shall not affect
the vatidity of the remaining covenants, agresamsnts, terms o
provisisnsg contained herein or in any ¢f the Collateral
Documen’.s; nor shall the application ¢f the covenant, agree-
ment, or werms held to be invalid, illegal or unenforceable
affect, preojuvdice or disturb persons or circumstances other
than those jn respect of which it is invalid, illegal or
unenforceable '

15, Clrages. Neither this Mortgage nor any term

hereof may be changrd, waived, discharged or terminated
orally, or by any fction or inaction, but only by an instru-
ment in writing signod by the party against which enforcement
of the change, waiver, zZischarge or termination is sought.
Teo the extent permitted >y law, any agresment hersafter made
by Mortgagor and Mortgagas relating te this Mortgage shall be
superior to the rights of the holder of any intervening lien
or encumbrance.

16, Acquisition of Fae Ilnterest. In the event
Mortgagor acguires the fea interest in the Mortgaged Prop-
erty, sither pursuant to the terms of the Lense or otherwise,
this Mortgage shall continue in ful) force and effect against
the Mortgaged Property until its rcieasa of record, and this
Mortgage shall bscome and remain a vallid fee mortgage lien on
the Mortgaged Property.

20, Defaults Under the Lease. 7This Mortgage
will be veid as to any Lsase wherein this Mortgage will cause
Mortgagor to be iIin default under such Leass.

18. No Lien Against the Premises. This Mortgage
is not intended to create a lian against the Prenisa but

only against Mortgageor's interest in the Mortgaged Frouperty.

19, Nen=-Disturbance of Franchisees. In tha avent
the Mortgaged Proparty or any portion thereof, is now ou
hereafter occupied by a franchisee pursuant to a franchise
agreement between Mortgagor and a franchisee (hereinafter the
"Franchise Agreement' and the Mortgaged Property or portien
thereof so subject being the "Franchised Proemises"), and
provided the Franchise Agreement is then in full force and
effect, then and in tha event of a foreclosure pursuant o
this Mortgage, or in the event Mortgagee comes into posses-
sion or acquires title to the Franchised Premises as a result
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of the entorcument of its rights under, or foreclosure
pursuant to, this Mortgage, or as a result of any other

means, Mortgagee agrees, for the scle and exclusive benefit

of said franchisee, that the franchisee shall not be disturbed
in its possession of the Franchised Premises nor shall the
Franchise Agreement be terminated for any reason other than,
subject to all applicable laws, one which (i) would result in
a termination of the Franchise Agreement either under its
terms or by operation of law, or (ii) would entitla such
franchisor to dispossess the franchisee from the Franchised

Premises,

IN WITNESS WHERECOF, this instrument is executed as
of the day and year first above written by person or persons
identified below on behalf of Mortgagor (and said person(s)
hereby represents that he possesses full power and authority

to execute this instrument).

THE MORTGAGCR HEREBY DECLARES AND ACKNOWLEDGES
THAT “HE MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY
OF THIS MORTGAGE.

MORTGAGOR

THE SOUTHLAND CORPORATION,
a Texas corporation

T eir den

By
It
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STATE QF TEXAS H
) S8

COUNTY OF DALLAS )

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

County and sgafe aforesaid, DO HEREBY CERTIFY, that
il T A , perscnally known to me to be the

Asgislant Seorotary of The Southland Corperation and personally
known to me to be the same persen whose name is subscribed to
the foregeing instrument, appeared before me this day in
person and acknowledged that as such _Assisnnt Secrstary ¢ he/she
signed and delivered the said instrument and caused the
corporate seal of said corporation to be affixed thereto,
pursuant to authority given by the Beard of Directors of said
corperation, as their free and voluntary act, and as the free
and voluntary act and deed of said corporation, for the uses
and purposes therein set forth.

iven under my hand and official seal, this h!&’ﬂ
day of [ ntebe/ , 1987. -

"T#Ttary Public

My commission éxpirea

-—;;/»’ s,/j“/
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EXHIBIT A

Lecgal Description of the Land:

DEET -3 RECONDING $20 a0

(TSR TanM 4088 13718787 4 .47 .40

A I A e A e F N
SO0V SOUMLY RLCORDER
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MUMORANDUM O LEASE

This a8 o Moworandum of Loase between MIL=CUNTRAL CORP,,an Jllinois
Corp.  ("Lussor"), of Arthur 105 W _Madison St
Chigago, 111, and THE SOUTHLAND CORPORATION ("Lossca"), of 2828
North Haskell Avenue, Dallas, Texas, tho terms of which are as

fol lows:

Date of Lease:

Descrigtion of leased Sea Exhibit A attached heroto. (Zerow
pLenises: copy of logal description from leasc)

Date of comnivencement: The first day of the first calendar
month following (1) 15 days after the
acceptance by LESSEE'S architeel of
the building and other improvements to
bo constructed on the demised premises,
or (2) the date that LESSEE or its
assigns shall first ho open for business
to_the public, whichever event first
ozcurs,

Torm; Fifteen Yoars,

Renewal option: Lessee has two successive options to
extaend for a period of five years cach,
Options must be exercised at least 6O
days prior to expivation of term or
extended term,

The purpose of this Memorandum of Lease is to give record notice of the
Jease and of the rights created thereby, all of which arc lhisreby confirmed,

In witness whereof, the parties have executed this Memorandun of Lease
as of the dates set forth in their respectiva acknowledgments,
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County of Couk, State of 11linais:

Lot 3 in Avthur T, McIntosh's Glenview

West, a subdivision in the Bast half of the

. ‘Novtheast [ractional quarter of Section 10,
Township 41 Nor%h, Range 12, Easf 6f the Third

Principal Meridion, as per plat therecofl ve-

corded in the office of the Recorder of Deods

-y —————— s —————— - . o ——— — .

of Cuok County, 11linols, on June 2}, 1906, as

Document 101061006, :

o126 1670
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SCHEDULIE A

3. 74
R

AL-lG"%fl‘lg D&E /SOMTHLA

That part of Secvtion B, Township 41l North,Range ll, bast of the
Third Principal Meridian, dascribaed as follows:

Communcing at the point of intergoclion of tha Bast line of the
Waest half of the West hald of the Sast half of said Sccotion B with
tho Northerly line of Algonguin Road ag widensd by Plat of Dodica-
t.ion recorded as Pocumant 11195778 (said point of interscction of
sald line with the centar line of Algoncguin Road prior to shid Plat
of Dedication) thence Noxthwosterly along sald Northerly line of
Algonguin Road as widened a distance of 209.98 fieet to a place of
boginning; thence Northoasterly at right angles te said Northerly
line of Algsanguin Road as widonod a distance of 160,0 feel, thence
Northwastes)y along a line 160,00 feet (moasured at right angles)
Northeaster.sy of and parallel with said Northerly line of Algonguin
Road as widenedn distance of 597,22 foet, thanco Scuthwesterly at
ri ht angles to-clhia last desaribed course, a distance of 160,00
feet moro or less td> a point on the Northezrly line of said Algonguin
Road as widencd, tYence Southeasterly along said Northerly line of
Algonquin Road as wideraed a distance of 597,22 fect Lo the place
of baginning, in Cook County, Illinois,
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The Southland Corporation

Attn: Roal Estate Services Dent,
2828 HNorth Haskell Avaenue

Dallas, Texas 75209

MEMORANDUM OF LEASE

This Memorandum of Lease is made this day of —_ y 1987 by
and hetwoon Jahn H. Rodgers and Margaret A, Fuller, as two of the
Trustees af The Southland Employees' Trust wunder Trust Apreement dated
December 30, 1974, as restated and amended from time +to time,
("Lassor™), the original of which 1s deposited in Lassor's office at
3618 MNoble Street, Dallas, Texas 752046, and The Southland Corporatien,
a Texas Corporation ("Lessca"), with offices at 2828 North Haskell
Avanue, Dalls:s, Texas,

IN CONSIZERATION OF TEN DOLLARS ($10.00) and other good and
valuable consiZeation pald by Lessee to Lessor, the recelpt and
sufficiency of wrich are hereby acknowledged, Lessor has leased to
Lessee the land dns ribed an Exhibit A, attached herato and made a part
hereof, together 4'h all improvements located therean, upon the
following terms:

Date of Commencemont: < D)401/68
Tarmi1 25 Years
Expiration Date of Initial Tesnt 12/31/92

Ronaewal Options: 1 - B YR

The purpose of this Memorandum of Lease 4«5 to glve record notice of the
aforementioned Lease and of certain of Ype rights created theraeby, all
of which are hereby confirmed. Referencr-is hereby made to the Loaso
for a more completa daescription of the tarms thaeruoof,

In wiltness whoreof, the partiaes hareto have aoxiecuted this Memorandum
of Lease as of the date sot forth above,




