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TERM _AND OPEM _END LEASEHOLD MORTGAGE

unty of

THIS MORTGAGE ('"Mortgage") dated as of the ook
day of m_ 1987 made by THE SOUTHLAND CORPCRATION,
n Texas corporation ("Southland" or "Mortgagor") having its
chief executive office at 2828 North Haskell Avenue, Dallas,
Texas 75204 in favor of CITICCRP INDUSTRIAL CREDIT, INC.,
a Delaware corporation, having an office at 2700 Diamond
Shamrock Tower, 717 North Harwood, L.B. #B5, 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 Acguisition Corporation, the
Senior Lenders, the "Agents" {(as defined in the Credit
Aecroement), the Administrative Agent and the Issuing Banks,
and any other "Person" (as defined in the Credit Agreement)
whe' may become entitled to the benefits of this Mortgage
pursuret to the Credit Agreement. (Except as otherwise
proviraec,, all defined terms herein shall have the same
meaning o4 set forth in the Credit Agreement).

WITNESSETRH:

WHERZAS., this Mortgage is axecuted and delivered
pursuant to the Lredit Agreement; and

WHEREAS. in accordance with the terms of the Credit
Agreement, Southlaiirl will execute an Assumption Agreement
dated as of the Mergzr Funding Date pursuant to which
Southland will assume *“he obligations of JT Acguisition
Corporation arising under the Credit Agreement; and

WHEREAS, the Senlor Lenders have raguired, as a
condition among others, to thnir execution and delivery of
the Credit Agreemant, that Morytgagor execute and deliver
this Mortgage te Mortgagee, atvd

WHEREAS, the Liabilitie¢s (as hereinafter defined)
sacured hereby shall not exceed aln agoregate principal amount
at any one time outstanding of $3,000,000,000.00, provided,
that the foregoing limitation shall appiy only to the lian
upen real property created by this Mortgage, and it shall not
in any manner limit, affect or impailr any viant of a security
interest or other right in faver of the Seiler Lenders, under
the provisions of the Collateral Documents, < any of themn,
or under any other mortgage, deed of trust, or security
agreement at any time executed by Mortgagor;

NOW, THEREFORE, in consideration of thea ramises
contained herein and to secure the payment and perfourmance
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of (i) all of the Mortgagor's obligations and liabilities
hereunder and (ii) all of Southland's obligations and lia-
BPilities {including obligations and liabilities hereafter
arising) of every type and description, arising under or in
connection with the Credit Agreement and/or the Assumption
Agreement or any other Loan Documents due or to become due,
to the Administrative Agent, any Agent, any Senior Lender,
any Issuing Bank or any othar Person entitled to indemnifi-
cation pursuant to the Cradit Agreement, or any of their
respective successors, transfarees or assigns, including,
without limitation, (a) all liability of Scuthland for
principal of and interest on the Term Loans, the Revelving
Leans and the Swing Leans or under the Term Motes, the
Revolving bMNotes or the Swing Note, (i) all Reimbursement
Obligations of Southland te the lssuing Banks, (c) all obli-
gations and liabilities of Southland to any Senicor Lender in
respect of the Specified Foreign Exchange Contract or Specified
lritarest Rate Contracts, (d) all obligations and liabilities
of “Southland for any fees, expanse reimbursements, and
indemnificaticons and (e) all obligations and liabilities
which/ mursuant to the express terms of the Credit Agresment
are t4 e secured by the Real Estate Collateral Documents
(all ampuwits dascribaed in this subparagraph (ii) being
referreda o -herein collectively as the "Obligations") (all
such obligations and liabilities and the Obligations being
hereinafter collectively referred to as the '"Liabilities")
and in considrration of the making of the Loans (other than
the Tender QOfiur Loans) by the Senier Lenders and the issuing
of the Facility Leiters of Credit by the Issuing Banks [and
of One Dollar (51.0C) in hand paid, raceipt wherecf is hereby
acknowledged |, Morcyagor does hereby grant, remise, release,
alian, convey and mousytage to Mortgagee, its successors and
assigns and grant a sevurity interest to Mortgagee, its
successors and assigns;, in all of the Mortgagor'as interest as
Lessee (the "Leasehold Esrave'") under certain leases {(the
"Lease") of the real asta-e {(the "Land") described on

Exhibit A, attached hereto ani made a part hereof. (The Land
and the improvemeants, buildinygs and structures thereon are
hereinafter referred to as the 'lPremises"),

TOGETHER WITH all righ¢, rtitle and interest, if
any, including any after-acquired riceht, title and interest,
and including any right of use or occupancy, which Meortgagor
may now have or hereafter acqguire in-ard to (a) any ease-
ments, rights of way, gores of land, o! wsny lands occupied by
streets, allays, passages, sewer rights, wrter courses, water
rights and powears, and public places adjolining said Land and
any other interests in property constituting appurtenances to
the Premises and (b) any hereditaments, gas, ¢il. minerals,
easements, fixtures and appurtenances of every nature what-
soever located in or on, or attached to the Premises and all
other rights and privileges thereunto belonging or apper-
taining and all extensions, additions, improvements. better-
ments, renewals, substitutions and replacements to cr-of any
of the foregoing. (The rights and interests describeda in
subparagraphs (a) and (b) hereof shall hereinafter be called
the "Property Rights"). It is mutually agreed, intended, and
declared, that all of the aforesaid property ownsd by Mort-
gagor, 1f any, shall, sc far as permitted by law, be deemed
to form a part and parcel of sald real estate and for the
purpose 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 mort-
gaged is of a nature 3o that a security interest therein can
bbe perfected under the Uniform Commercial Cede, this instru-
mant shall constitute a security agreement, fixture £iling
and financing statement, and Mortgagor agrees Lo execute,
deliver and file or refile any financing statement, continua-
tion statement, or other instruments Mortgagee may reasonably
vrequire from time to time to perfect or renew such security
interest under the Uniform Commercial Code., To the extent
permitted by law, (i) all of the goods described as fixtures
or as constituting fixtures within the definitien of the Real
Property ave or are tec become fixtures on the Land and

(ii) this instrument, upon recording cor registration in the
real estate records of the proper office, shall constitute a
"fikecure £iling” within the meaning of Sections 9-313 and
9-102 of the Uniform Commercial Code,

TOGETHER WITH (i) except as otherwise provided in
the (Credit Agreemant, and except to the sxtent that a mortgage
therecn or a security interest therein would cause Mortgagor
to bée irrdefault thereunder, all the eastate, right, title and
interes:, »if any, of Mortgagor of, in and to all judgmencs,
insurance wroceeds, awards of damages and settlements which
may result from any damage to the Real Property or any part
thereof or to_any rights appurtenant thereto, or which may
result from chrdumnation proceedings or the taking of Real
Property cr any part thereof under the power of eminent
domain, and all proveeds of any sales or dispositions of the
Real Property or anv.part thereof; and (except as otherwise
provided herein or ir the Credit Agreement) Mortgagee is
hereby authorized teo (ccllect and receive said awards and
proceeds and to give praper receipts and acguittances there-
for, and, to apply the sam~ as provided in the Credit Agree-
ment; (ii) except as ctherwise provided in the Credit Agrse-
ment, and except to the extent that a mortgage thereon or a
security interest therein would cause Mortgagor to be in
default thereunder, all of Mcrroagor's interest in any
contract rights, general intanqgirles, actions and rights in
action relating to the Real Proprriy, if any, including,
without limitatiecn, all rights to / insurance proceeds and
unearned premiums arising frem or relating te damage to the
Real Property; and {(iiil) except as provided in the Credit
Agreement, &all of Mortgagor's interest in all proceeds,
products, replacements, additions, substizutions, renewals
and accessions of and to the Real Prepercv. (All of the
Mortgagor's right, title and interest in and to the Real
Property, whether included in the Leaseholdiifstates or
otherwise, together with the rights and interesc: described
in this paragraph, shall hereinafter be referrad £t as the
"Mortgaged Property"}).

As additional security for the Liabilities secured
heveby, except as cotherwise provided in the Credit Agurrement,
and except to the extent that a mortgage thereon or a security
interest therein would cause Mortgagolr te be in default
thereunder, Mortgagor does hereby pledge and gssiygn to
tortgagee 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 ang all of its
franchisor's rights under any franchise agreements affecting
the Premises together with all payments due, payable or
accruing thereunder; (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, rovalties, bonuses, rights and
benefits due, payable or accruing (including all deposits of
money as advance rent, for security or as earnest money ot as
down payment for the purchase of all or any part of the
Mortgaged Property and all revenues and royalties under any
oil, gas, or mineral leases relating to the Mortyaged Property)
under any and all present and future subleases, contracts oy
eprhor agreemants relative to tha ownership or occupancy of
all or any portion of the Mortgaged Property and, except to
the extent such a transfer or assignment is not permitted by
the terms thereof, does hereby transfer and assign to HMortgagee
all such subleases and agreements (including all Mortgagor's
rights under any contracts for the sale of any portion of the
Mortgagaecd Property). Morvtgagee hereby grants to Mortgagor
tha right to collect tha rents and other amounts due under
wuch subleases, contracts or other agreements, until an

Evelit of Pefault provided that the existence of such right
shal)l not operatea to subordinate this assignment to any
subssuant assignment, in whole or in part, by Mortgagor, and
any sucr-subsequent assignment shall be subject tc the rights
of the Murtgagee under this Mortgage., Mertgager further
agrees to fsecute and deliver such assignments of subleases
or assignments of land sale contracts as Mortgagee may from
time teo time roasonably reguest, In the event of an Event of
Default under tns Credit Agreement (1) the Mortgagor agrees,
upon demand, toe deliver to the Mortgagee all subleases, land
sale contracts and other agreements relating to the ownership
or occupancy of any. part of the Mortgaged Property, with such
acdditional assignments thereof as the Mortgagee may reasonably
request and agrees that the Mortgagee may assume the manage-
mant of the Mortgaged Froperty and collect the rents and
other income therefrom, arglvying the same upon the Liabili-
ties in the manner provided 'in the Credit Agreemeant;

(2) the Mortgagor hereby authorizes and directs all subtenants,
purchasers or other persons 4rcup¥ing or otherwise acquiring
any interest in any part of tha Mortgaged Property to pay all
rents and other income due undaer said subleases and agree-
ments to the Mortgagee upon reguuest of the Mortgagee; and

{3) the lMortgagor hereby appointsiiiortgagee as its true and
lawful attorney in fact to effectuate "he same, with the
povwers hereby granted exercisable only <ellowing the occurs
rence of an Event of Default; provided, hewever, that (i) this
power of attorney and assignment of rente shiall not be
construed as an obligation upon said Mortgngmse to make orv
cause to be made any repairs that may be nsesful or necessary
and (ii) Mortgagee agrees that until such Event of Defaulc
and after any withdrawal theveof, Mortgagee shuli permit
Mortgagor to perform the aforementioned managenert responsi-
bilities. Upon Mortgayee's receipt of such rents and other
income of said Mortgaged Property, &t Mortgagee's ortion, it
may pay: {l) reasonable charges for collection hersunder,
costs of necessary repairs and other costs requisite aad
necessary during the continuance of this power of attornaey
and assignment of rents; (2) general and special taxes,
insurance premiums; and (3) the balance of such rents and
othar income pursuant to the provisions of the Credit Agree-
ment, This power of attorney and assignment of rents shall
be irrevecable until this Mortgage shall have been satisfied
and released of record and the releasing of this Movrtgage
shall act as a revocation of this power of attorney and
agsignment of rents. Mortgagee shall have and hereby expressl
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reserves the right and privilege (but assumes no obligation),
aftar the occurvence cof an Event of Default, to demand,
collact, sue for, receive and recover all rents, profits,
revenues, royalties, bonuses, rights and benefite under any
and all oil, gas, or mineral leases relating to 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,

Mothiing herein contained shall be construed as
constituting the Mortgagee a mortgagee-in-possession in the
absence of the taking of actual possession of the Mortgaged
Property by the Mortgagee, Nothing contained in this Morts-
gage shall be construed as imposing on Mortgagee any of the
obligations of the sublessor uncder any sublease of the
Premises or franchisor undey any franchise agreement relating
tethe Mortgaged Property in the absence of an explicit
dssumption thereof by Mortgagee. In the lawful exercise of
the powers herein granted the Mortgagee, except as provided
in tne Credit Agreement, no liability shall be asserted or
enforcet against the Mortgagee, all such liability being
erpress iy waived and released by Mortgagor.

T¢ HAVE AND TO HOLD the Mortgag¢ged Property, proper-
ties, rights-and privileges hereby conveyed or assigned, or
intended so to-be, unto Mertgagee, its beneficiaries, succes-
sors and assiygrs, forever for the usaes and purposes herein
set forth. Morcgssor hereby releases and walves all rights
uncder and by virtlie of the Homestead Exemption Laws, if any,
of the State of Iilinecis (the "State") and Mortgager hereby
covenants, vepresents_and warrants that, at the time of the
ensealing and delivery. of these presants, Mortgager has good,
sufficient, and legal % tle to the Leasehold Estate (as pro-
vided in the Credit Agraermsnt), subject to the full fee
simple interest of the fels cwnar thereof to the extent set
forth in the Lease mnd that /Mmartgagor has full powar and
lawful authority to sell, assign, convey and mortgage the
Mortgaged Property, and to tha sxtent regquired by the Credit
Agreement, Mortgagoyr will foraever defend the Leasehold Estate
against all claims.

The following provisions sna.l alseo constitute an
integral part of this Mortgage:

1. Remedies of Mortgagee. Subject to the provi-
sions of the Credit Agreement, upon the oxiurrence of an
Event of Default under the terms of the Cradit Agreement,
in addition to any rights and remedies provired for in the
Credit Agreement, and to the extent permitted Ly applicable
law, the following provisions shall apply:

{a) Mortgageea's Power of Enforcement. i shall
he lawful for Mortgagee to (i) immediately sell the Mortgaged
Property either in whole or in separate parcels, as plre-
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 pulsuant
to applicable law or (ii) immediately foreclose this Mort-
gage by judicial action. The court in which any proceeding
is pending for the purpose of foreclosure of this Mertgage,
or the court in which any cther proceeding may lawfully be
commenced by the appointment of a receiver, may, at once ov

.
n J
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at, any time thereafter, either before or after sale, without
notice and without requiring bend, and without regard to the
solvency or insolvency of any person liable for payment of
the Liabilities secured hereby, and without regard teo the
thon value of the Mortgaged Propoerty or the cccupancy theoreof
an a homostoad, appoint a receiver {(the provisions tfor the
appeintment of & receiver and assignment ¢f rents being an
exprass condition upon which the Liabilities hereby secured
are extended under the Credit Agreement) for' the benefit of
Mortgagee, with power to collect the rents, issues and
profits of the Mortgaged Property, due and to bescome due,
during such foreclosure suit and the full statutory period of
vedemption notwithstanding any redemptieon. The vreceiver, out
oF such rents, issues and profits when collected, may pay
costs incurred in the management and operation of the Mort-
gaged Property, prior and subordinate liens, if any, and
taves, assessments, water and other utilities and insurance,
thhen due or therveafter accruing, and may make and pay for any
nocrssary repalrs to the Real Property, ancd may pay all
or‘any part of the Liabilities or other sums secured hereby
or any daficiency decree enteraed in such foreclosure procead=-
inygs oy 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
anter an craer placing Mortgagee in posgession ¢f the Mort-
gaged Proporty with the same power ¢granted to a receiver
pursuant to thils subparagraph and with all other rights and
privileges of a ‘mortgagee~in-possession under applicable law,

{b) Movtgagee's Right to Enter and Take Poasession,
Operate and Applvy Income. Meortgagee shall, at its option,
have the right, acting through its agents or atternevs,
atthar with or without oHrocess of law, forcibly or otherwise,
to enter upon and take sos=assion of the Mortgaged Property,
axpol and remove any persons, goods, or chattels occupying ot
upon the same, to ceollect ~r-receive all the rants, issues
and profits thereof and to wmepage and contrel the same, and
to lease the same or any part thereof, from time to time.
ancd, after daducting all reascralle attorneys' fages and
expenses, and all reasonable expenses incurred in the pro-
tection, care, maintenance, management and coperation of the
Mortgaged Property, distribute and awply the remaining net
income in accordance with the terms of ~he Credit Agreament
or upon any deficiency cdecree entered .7 any foreclosure
proceedings or otherwise established,

suvre or Sale. In any foreclosure of this)Moivtgage by judicial
action, or any sale of the Mortgaged Propérty pucsuant to the
power of sale granted herein, in addition to aay of the terms
and provisions of the Credit Agreement, there sheil Dbe
allowed (and included in the decree for sale in tiie event of

a foreclosure by judicial action) to be paid out of the rents
or the preoceeds of such foreclosure proceeding and/on sale:

P
2. Application of Rents or Prqingg from Foreclo-

{a) Liabilities. All ¢f the Ljabilities and other
sums secured hereby which then remain unpaid;

(b) Other Advances. All other items advanced or
paid by Mortgagee pursuant to this Meortgage; and .

(c) Costs, Fees and Other Expenses. All court
costs, reasonable attorneys' and paralegals' fees and expenses,

6465998
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appraiser's fees, advertising costs, notice expenses, expen-
ditures for documentaty and expert evidence, stencgrapher's
charges, publication costs, and costs (which may be aestimated
as to items to be expendad after entry of the decree) of
procuring all abstracts of title, title searches and examina-
tions, title guarantees, title insurance peolicies, Torrens
cavtificates and similar data with respect to title which
Movtgagee in the reasonable exercise of its judgment may cdaam
necessary. All such expenses shall become acdditional Lia-
bilities secured hereby when paid or incurred by Mortgagee in
connection with any proceedings, including but not limited to
probate and banKkruptcy proceedings, to which Mortgagee shall
be a party, either as plaintiff, claimant or defendant, by
renson of this Mortgage or any indebtedness hereby secured or
in connection with the prepavations for the commencement of
any suit for the foreclosure, whether or not actually com-
meanced, or sale by powelr of sals.

3, Cumulative Remedies; Delay or Omission Not a
Waivern. Each remedy or right of Mortgages shall not be
exclurive of but shall be in addition to every other ramedy
or rigrr-now or hareafter existing at law or in equity ouv as
provided in any of the Cecllateral Documents. No delay in
the exarcise or-omission to exarcise any remedy or right
accruing on/ the occurrence or existence of any Event of
Default shall impair any such remedy or right or be construed
to be a waivelr 5f any such Event of Default or acguiescence
therein, nor shall it affect any subsequent default of the
same or different niture. Every such remedy or right may be
akercised concurrantly or independently and when and as often
as may ba deesmed expedient by Mortgagee.

4. MHortgagse = Remecies Against Multiple Parcels.
If more than one propercy,-lot or parcel 1s covered by this
Mortygage, and i€ this Morcgrge is foreclosed upon, or judg-
maent is entered upon any Lirtilities secured hereby, or if
Mortgagee exercises its poway of sale, exacution may be made
upen or Mertgagee may exsrcize its power of sale against any
cne or more of the preperties, lots or pavcels angd not upen
the others, or upen all of such rropertias or parcels, either
rogether or separately, and at dif’ferent times or at the same
time, and execution sales or sales by power of sale may
likewise be conducted separately or consurrently, in each
case at Mortgagee's election.

5. No Merger. In the event of a foreclosure of
this Mortgage or any other mortgage or deed of trust securing
the Liabilities, the Liabilities then due tiiv Mortgagee shall
not be mergad into any decree of foreclosure ercared by the
court, and Mortgages may concurrently or subsejuently seek to
foreclose one or molre mortgages or deeds of trust which also
secure sald Liabilities.

6. DMNotices. Dtotices shall be delivered aw orvovided
in the Credit Agreement.

7. Extension of Payments. Mortgagor agrees that,
without affecting the lLiability of any person for payment of
the Liabilities secured hereby or affecting the lien ¢f this
Mortgage upon the Mortgaged Property or any part thereof
(other than perscns or property exXplicitly released as a
result of the axercise by Mortgagee of its rights and privi-
leges herveunder), Mortgagee may at any time and from time to
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time, on request of the Mortgagor, without notice to any
person liable for payment of any Liabilities secured hereby,
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. 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 remainder of the security,.

8. Governing Law. DMortgager aygrees that this
Mortgage is to be construed, govaerned and enforced in accorde-
ance with the laws of the State,

9., Successors and Assigns Included in Parties.
This Mortygage shall be binding upen the Mortgagor and upon
the successors, assigns and vendees of the Mortgageor and
siall inure to the benefit of the Mortgagee's successors and
assigns; all references herein to the Mortgagor and to the
Molraagee shall be deemed to include their successors and
ass.¢1%, Mortgagor's successors and assigns shall include,
without limitation, A receiver, trustee or debtor in posses-
sion ot or for the Mortgagor. Wherever used, the singular
number sbhuall include the plural, the plural shall include the
singular, /and the use of any gander shall be applicable to
all genders.

10, “vaiver of Appraisement, VYaluation, Stay,
Extension and Kedemption Laws. Mortgagor agrees, to the full
extent permitted by law, that at all times following an
Evaent of Dafault, -wsither Mortgager nor anyone claiming
through ovr under it shall or will set up, claim or seek to
take advantage of any anpraisement, valuation, stay, or
axtension laws now or Hereafter in force, in order teo prevent
ot hinder the enforcement or foreclosure of this Mortgage ov
the absolute sale of the Mortgaged Property or the final and
absolute putting into possession thareof, immediately after
such sale, of the purchaser c¢lisereat, and Mortgagor, for
itself and all who may at any. cime ¢laim through or under it,
hereby waives, to the full exterc that it may lawfully =¢ do,
the benafit of all such laws, and any and all right to have
the assets comprising the Mortgagasd Proparty marshalled upon
any foreclosure of the lian herecf ind agreess that Mortgagee
or any court having jurisdiction to foraclose such lien may
sell the Mortgaged Property in part oi' /a3 an entirety. To
the full extent permitted by law, Mortgager» hereby walves any
and all statutory or other rights of redenztion frvom sale
under any orvder or decree of foraclosure cf this Mortgage, on
its own behalf and on behalf of each and evol'y person,
acquiring any interest in or title to the Mortyaged Proporty
subsequant to the date hereof,

11, Interpretation with Other Documents, ~ Not-
withstanding anything in this Mortgage to the contuary, in
the evant of a conflict or inconsistency bestwaan the dortgage
and the Credit Agreement, the provisions of the Credit
Agreement shall govern.

12. Future Advances. The parties herete intend
that, in addition to any other daebt or obligation secured
hereby, this Mortgage shall secure unpaid balances of all
Liabilities and other such extensions of cradit made to
Mortgagor after this Mortgage is delivered for vecordation in

T TR
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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 notas executed
pursuant to the Credit Agreement, All future advances will
have the same priority as the original advance,

13, After-Acgquired 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 Mertgagor's
interest in all property hereafter acguired 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
Premisgses or any part thereof.

14, Invalid Provisions to Affect No Others. In
the event that any of the covehants, agraements, terms or
previsions contained in this Mortgage shall be invalid,
illeyal or unenforceable in any respect, it shall not affect
the wvelidity of the remaining covenants, agreemants, terms ov
provigions contained herein or in any of the Collateral
Documertcs; nor shall the application ¢f the covenant, agree-
mant, or warms held to be invalid, illegal cor unenforceable
affect, prejudice or disturb persons or circumstances other
than those 1 respect of which it is invalid, illegal or
unenforceablig '

. 15, ‘Chinges. Neither this Mortgage nor any term

herecf may be changsd, waived, discharged or terminated
orally, or by any action or inaction, but only by an instru-
mant in writing signed by the party against which enforcement
of the change, waiver  -discharge or termination is sought.
To the extent permitted b5y law, any agreement hereafter made
by Mortgager and Mortgagece relating to this Mortgage shall be
superior teo the rights of thc holder of any intervening lien
or encumbirance,

16. Acquisition ot waae Interest. In the event
Mortgagor acquires the fee intorest in the Mortgaged Prop-
grty, elther pursuant te the termg 2f the Lease or otherwise,
this Mortgage shall continue in fuvil force and effsct against
the Mortgaged Property until its release of record, and this
Mortgage shall become and remain a valia fee mertgaga lien on
the tortgaged Property.

20, Defaults Under the Lease., . This Mortgage
will be void as to any Lease wherein this Mirtgage will cause
Mortgagor to be in default under such Lease.

18. Neo Lien Against the Fremises. This Mortgage
is not intended to create a lien against the Premires but
chly against Mortgagor's interest in the Mortgaged Eroperty,

19. Non-Disturbance of Franchisess, In tle event
the bMortgaged Preoperty cr any portion therecf, is now ov
hareafter occupied by a franchisee pursuant to a franchise
agreement between Mortgagor and a franchises (hereinafter the
"Franchise Agreement" and the Mortgaged Property or portioen
thereof so subject being the "Franchised Premises"), and
crovided the Franchise Agreement is then in full ferce and
effect, then and in tha event of n forec¢losure pursuant te
this Mortgage, or in the event Mortgagee comes intec posses-
sion or acquires title to the Franchised Premises as a result
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of the entorcement of its rights under, or foreclosuve
pursuant to, this Mortgage, or as a result of any other
means, Mortgagee agrees, for the sole and exclusive benefit
of said franchisee, that the franchisee shall not ba 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 sither under its
terms or by operation of law, or (ii) would entitle such
franchisor to dispossess the franchisse from the Franchised
Premises,

IN WITNESS WHEREOF, this instrument is executed as
of the day and year first above written by person or persons
idaentified below on behalf of Mortgagor {(and said perscn{s)
hereby represants that he possesses full power and authority
to execute this instrument).

THE MORTGCAGOR HEREBY DECLARES AND ACKNOWLEDGES

THAT THE MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY
OF THIS MORTGAGE.

MORTGAGOR:

THE SOUTHLAND CORPORATION,
a8 Texas corporation

-7
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STATE CF TEXAS )

) S8
COUNTY OF DALLAS )

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

County and § }te aforesaid, DO HEREBY CERTIFY, that
e d : ., persocnally known to me to be the ‘
Assidtall of The Southland Corporation and persconally

knewn to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in
person and acknowladged that as such  Assisuwn Secretary he/she
signed and delivered the said instrument and caused the
corperate seal of saild corporaticon teo be affixed thereto,
pursuant to authority given by the Board of Directors of said
corporation, asg their free and voluntary act, and as the free
and voluntary act and deed of said corporation, for the uses
ara.rurposes therein set forth.

Given under my hand and official seal, this =78%%
day of” /o etebe ) , 1987,

T brn k. O Rll

Notary pPublic

My commission éxpivesx

X7
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MEMORANDUM OF LEASEH

‘This La 2 Memorandum of Lenoo betwoenlhe Exchange National Bank as Trustee.

("lessor'), of 130 8, Lagalle St., .Chicado,60603,I11 _under TTusk, # @m
and TUE SOUTHLAND CORPORATION (“'Loswsoe'), of 2828 North laskell Avenue, ey

Dallau, Texans, the terms of which are as {ollows:

Date of Lenve:

Deacription of leasad Sco Exhibit A attached hevoto, (Zerox copy
promines: ;of lognl description from lease)

Date of conmencomant: The first day of the firat calendar month
following (1) 15 daya after tha acceoptance
by LESSEE'S architect of the building and
other improvaments to be constructed on the
domisod premison, or (2) the date that LESSEE
or its assigns shall f£{rst bo opon for busineas
to the public, whichevor event first occurs,

20

Term: - -

Years,

Ronewal option: Luasre ha !gfi succaasivo optlona to extend
' for o poeriod of 5 yearns oach, Options

munl b enereloud at leant 60 days priov to
explvation nf torm or extunded term,

Purchane option (s)1 Lesasece han {10as yafunal option to purchnsa
during entire tortn and eXtonglonsg; sesbempieban.
R S o T PO SOl

The purpose of thly Memorandum of lensa is to give vacerd notice of the lense and
of the rights created thereby, all of which are horeby ceditrmed,

In witness wharcof, the parties have exacuted thip Moworanduw cf Lanse as of the
dates set forth in thefr veapective acknowladgments,




