Mcocrtgage™) dated as of
day bR 4 138 made by THE
CORPORATIO exas corporation (’Southland'
“Mortgagor ). having its chief execurive office at
North Haskell Avenue, Dallas, Texas 75204 in Efavors
CiTICORP NORTH AMERICA, INC.. a Pelaware cCcLperat
having an office at 2700 Diamond Shamrock Tower.
Harwood, L.B. #8535, Dallas, Texas 753201 (the “Mortgzge
in tts separate capacity as Administrative Agent Ior
~Senior Lenders™ and the ~Issuing Banks™ as Zefine :
cerrtain Credit Agreement, dated as of July
amended and restated Novexober 5, 1287,
arended from time tOo time thereafter
“Credit Agreement™) amcng JT Acguilsition Cor
S4nior Lenders., the "“agents™ (as dZdefined
Aginerment). the Administrative Agent ard th
and any other “Person” (as cdefined in the Cre
who | _m.7v become entitled to the benefits of
pursvart to the Credit Agreement. {Except
providea. all defined terms herein shall
meaning 75 :3et forth in the Credit Agreement.)

E 8 s = TH:

is Mortgage is executed and deiiv
pursuant : Agreement; an

y srdance with the ternms
Agreement, j i ox»cu..e an Assuzp::on
Zazted as of the Merger To
Southland will assume he cbllgatxons of JT Acguis
Corporat:ion arising unier 'he Credit Agreement; and

WHEREAS, the Senisry Lenders have required., as a
mong others, to (hiir execution and delivery ¢
—hat Moltzagor execute and del:iver

Mortgagee: and

REAS. the Liab:i:lities {as hereinafter cdefined)

] —— o

secured h by shall not exceed an agygregate principai amsun

at any one time cutstand:ing of $3,000.000,000.00 prowvided
=haz the foregeoing lim:itaction shall appiy only to the 1;_.

upeon real property created by this Mortg:ge, and it shall

:n any manner limit, affect or impair any grant of a secur:

intarest or other righz in favor of the Scnlor Lenders, U

the provisions of the Collateral Documents, Oor any of :hem.

or under any cther mortgage, deed of trust, or sacurily
agreement at any time executed by Mortgagor;

NCOW, THEREEFORE. in consideration of tho Lremises
contained herein and to secure the payment and performance

This document was prepared oy: Afrer recording return

James L. Marovitz, Esquire LLawyers Title Insurance
Sidley & Austin Corpoeration
OCne First National Plaza National Divisicn
Chicago, illinois 606C3 P.0. Box 50868

-o—pas Dallas, Texas 75250
=£3-07570 Arzn: Willie Sm:ith

4

-~
o
-
-
e

-
-

Q'z.l}c.q‘

-4
M

£d




UNOFFICIAL COPY

YO

Ve

(4]

(4]

ey
e
-

R
Y0 w
§)

Onm e

"o
]

P
IR Y

e D0 (Lo
..‘

[T A T TR
1]

O}
H oD oy
10y
D e~

[N
LIS B

[N YA
~mah W
LA U]
1

4 LS
0
’-l

.
1]
it g
PR RN 4 )

(AR I
(X}
v (),

Wy
] O~
T
"
e
(el e b
W
: 1
o
b ® e
[Nt
4]
B

it

Wit o 0t | L1
®

Wy
0
HEY

13300 Q10

18]
oD
(1]
1]
vpmw1nun-
(-]

Yoy

R Lhe

QR 0N

LRI )

I
2]
1]
oy
b
18

Jev 3w oo~y

¥oer o
13

l) (1R

H

Lt O

s
veon

]

‘
“
.
MW

1

LATLRIN{ 3 IR BY4 |

O8N 0
A
]

1403 00ao0ly
1

4
+

(LI B

[ERLWE L
'

AL ot B

them 1 O 0 Rt

i 0

~pp et O D ot gy
]

(PO Wt
WO IHNe

'
N
[ I}
.
‘
s

b

o i {0
2

MO @ ey
3y

it (2
Wt Om o aqmg

¢}
" oqt

QOomu - ~pnrpao
n

P 0
Jin Q1] O

TR @
St a1
1
Yoet (1ot
[V ]
o wn
Yoot ot L
poh o
UEENER I ]
[V
Y
N R ]

0!
e

IS T ]
L]

L]
O D n
[ NN
W0~
1o

H

‘e
.
o

ot e

-~
Y

Qe

' 00
(1 | T

Yoo

HiLD Oda b d

0 n
?
[t IA ]

'y
"

B0l
5

(AL NN

@O
w0
1w

w
'\'n '

TR
any
s
~
A

.
.

0w
w

o
1= ¢t d
N T ) »u

o )
Hoeed 0
14 -
b
W
fu

!‘Ul
I w o

“I (Lo

e b
onTracs =
=

Ny
X
]

NILRL
*
4

U
[E4
tiv
rTOO U0l
wni
)

L
[

fo

e
thetid O

iy

igatiecns an

bi;::les o‘ Souchlar any se *e::bu sex

and vhdemnifications and (e) all col:gations and

which purscant To the exgress terms of the Cred:t
re o (e secured by Tthe Real Estate Col‘ate—a- =
(ail armocunss described in Tthis sub a*ag'aph (=i

referred 7o herein cocllectively as the n:.:ca:zc..

such o-l:giiions and li1adbil-t:ies and the Opiirzations be

hereznafter caliﬂ::ively referred to as the "Lia®il:iz:e

and in consideration of The maxing of the Loans (cther

the Tender Offer Lcans) Dy the Senior Lenders and The :

cf the Facil:ity Letters £ Credat by hue ;ssu;rg Sanxs

of Cne Dollar ($1.0.3) in nand paid,

acknowledged], Mortgugc:r <Soes hereby grant,

alien, convey, morigas/-_and warrant (to

herein) to Mortgagee, Tz successors and assigns

securility interest to Moriigagee, 1TSS sSuccesSsSOors an

the following described parcel{s) of real estate:
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See Exhiibit A atta
this reference Tace

which real estate (the "Land"™},
buzldings, and structures ther
"zremises. "

TOGETHER WITH all right, titie-2nd interest, £
any. including any after acguired right, tTitle and interest,
and including any right cof use or coccupancy, which Mortgagor
may now nave or hereafter acguire in and tTo (a) any ease-

>

ments, rights 0f way. gores cf land, or any Janids occup:red D?(a
streets, alleys, passages, sewer rights, water. /courses, wat erﬁ?
rights and powers, and public places adjoining said Land and =2

any other interests in property constituting appurienances o
the Premises and (b) any hereditaments, gas, oil, minerals,

easements, fixtures and appurtenances of every nature whatsc-

ever located in or on, or attached to the Premises thereon
and all other rights and privileges thereunto belonging or
appertaining and all extens.ons, addit:ons, improvements,
betterments, renewals, substitutions and replacements to
cof any of the foregoing. The rights and :interests des:c

in subparagraph (a) and (b} herecf shall hereinafter Te
called the "Property Rights”). It is mutually agreed,
1nztended, and declared, thaz all of the aforesaid prcpert;
owned by Mortgagor, 1f any. shall, so far as permitIed by
law, be deemed to form a part and parcel of said real estaze
and for the purpose of this Mortgage to be real estate and

Cﬂ

W)
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ional securitcy
except as cotherwise provided in
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hat a mcrtgage t
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the extent
erest therein wculd cause Mor

and except to

gagor to be
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Mortgagor does hereby pledge a

thereunder,
Mortgagee from and after

date hereof {(i1nci
marily and on :

ti.2

a
b 4

ori
{a) an
's rights under any franchise agree

secondarxly,
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“ortgager s

h aill payments due,.
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i:ssues and prefits o©
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TLae ant
he powers hereby gra:
wrence of an Event
L} Tnis power of atz
not Te /-onstrued as an
n upon said Mortgagee maXe Or caucse to be made any
airs that may te neediul or necessaiy /and (:11) HorIgagee
that until such Event of Default and after any with-
drawal therecf, Mortgagee shall permit Mortgagor to perfiorm
~he aforementioned management responsibilities: Upon Xz
gagee's receipt of such rents and other incone of saxd
Mortgaged Property, at Mortgagee's option, it ray .pay:
(1) reasconable charges for collection hereunder, ‘costs of
necessary repairs and other costs reguisite and recessary
during the continuance of this power of attorney and assign-
ment of rents; (2) general and special taxes, and insurance
premiums; and (3) the baiance of such rents and other inceco
pursuant to the provisicns of the Credit Agreement. Thi
power of attorney and ass:gnment of rents shall be irrevoca
unt:il this Mortgage shall have been satisfied and released
record and the releasing of this Morigage shall act as a
revocation cf this power of aticrney and assignment of
Mortgagee shall have and hereby expressly reserves the
and pr:vilege (but assumes no cbligaticn)., after the
of an Event of Cefault, to demand, collect, sue fcr,
and recover all rents, profits, revenues, royall:ies,
rights and benef:ts uncder any and all o:1l, gas, cor =in
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pcwar T3> zZollect the rents. i1ssues and proiizs ¢f the Hortgaged
Sroperty. Sue and to beccorme due, during such Igreclossure suls
angd the full statutory pericd cof redemgtiosn, notwithstanding
any redarstizn. The raze:rver, cut i sush rents, lssuss anz
pr2fi1Ts when ccllezcted. may pay I9sSTs Lnfuyred in Iie Tanage-
ment and operaticn 2f the Morigaged Fregerty, prior and
sugozrZS:nmate liens, if any, and Taxes, assessrents, water and
cther uTilitres angd 1nsuranze, Then Zus or TherealTar 2TIUILING,
anzi may maXe a=zi pay for any necessary resailrs T thie rTesl .
Prcocoerty, nd mav pay all or any garst cf the LianilizTies or
sthar sums secured here:y or any Zeiliciency Zecree entered o
suzh fzrezlosure pro:eed;:gs cr'a:y Ze :;é::? Dowever
creataZz, Coen =r oatT any Time alter the f:tling i oa suit Tt
foreclose =his Mortgzace, The czurt 1n wnich such suiltT L=

Silad shall have full power To enmTer an srder plating Mortga-
g#a i1n possessicon cf the Mortgaged Property wWith tTnhie sarme
pover granted to a receiver pursuant To this subparagraph ans
woLmr a.l other r:izshts anz crivilieges of a mocrIgagee-n-posses-
sict under applicable law.

(b} Mortgagee's Ri:ght to Inter andé Take Fossessicn,
Operate. and Apply Iinccme. Mortgagee shail, at 11Ts Zpt:icemm,
have The right, acTing 0 ﬂugﬁ iTs agents ©r aticrnevys,
erthar wiith or without crocess of law, forcibly cr ctherwise,
o enter upsn-and take cossessicon cf the Mortgaged Froperty,
expel and resove  any cerscns. Foods, r chatie.s oScuDyYilnig CorT
upon the sane, to.gcolliect or recelve al. the rents, 1s3ues
and prcfits theresf and to manage and scnitrol the same, arnd
o lease the same-ol any par:t theresi, Irom time o Time,
and. afuar dedurct:iing 31l reasonable atizrneys’ fees and
expenses, and all reascihable expenses incurred in the prozsc-
s.2n., care, maintenande. za:age;en: nd cperaz:ion of ~he
Mortgaged Property, distribute and apply the remaining et
income 1n acco nce wit.a the terms 2f the Credit Agreement
or upcn any deficiency decre:z entered In any Icrezliosure
proceadings 2r otherwise escublished.

2. Appl:icazicn of Resis or Prcceeds from forec_co-
sure =-r Sale. In any Zcreclosure of this Mortgage dy 3u=d:ic:ia
ac-:cn. =r any sale of the Xortygyagerd . Property pursuant To thie
cower cf sale granted here:in :1nn additlzn TC any SI the Terms
and provisicns of the Cred:it Agreemenc  there shalil ke
aliowed (and inciuded :in the decree £0(: sale in the evant of
a foreclosure by judicial acticn) to be paid cut cf the renis
or the proceeds of such feoreslosure proceed:ing and/or sale:

es s1 he tlzties andi ozTher

ta) Liabiiyz
sums secured hereby whi

0|
3
o
B3
1]

o

s
1
40
[TNL Y
[V

J et
6

K
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v

(b) Other Advances. All cther items advanced crT
paid by Mortgagee pursuant to this Mortgage: and

{c) Costs, fees a d Other Ixpenses. All coures
costs, reasonable a:tor"ejs and paralegals fees and ex-
penses, appraiser's fees, advertising co9sis, ot
expenditures for documentary and expert evadence,
grapher’'s charges, publicati

sTeno-

estimated as to 1tems to be expended after entry of the
decree) of procuring all abstracts of Title, t:itle searcthes
and examinations, title guarantees, Title insurance psl:ic:e
Tarrens cer-:ficazes and s:m:lar data with respec o TiI.e
-hzcn Morrgagee 1n *he reasonable exercise of :t sudgment
may deem necessary. &1l such expenses shall beccrne agd:oz:2
Liabil:%ies secured hereby when pa:d or incurred Dy Morijzaz

ice expenses,

on costs, and costs (whichh may Te

n

1
ihw
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6. Notices. i all D2 delivered as groviZa
in the Credit Agreement.

7. Extensicn 2f Favyments. Morti3agor agrees that,
without affecting the liability of any person for payment oI
the Liabilities secured hereby or affecting %“bha-lien of th:
Mortgage upon the Mortgaged Property or any pac' thereof
{other than persons or prcoperty explicitly reiezpszcd as a
resuit of the exercise by Mortgagee of Its rightx ~nd privi-
leges hereunder), Mortgagee may at any time and frea Time To
time, on request of the Mortgagor, =:thout notice to any
perscon liable for payment of any Liabilit:es secured her
but otherwlise subject tTo The provisions cof each of the
Agreement and the other Coilateral Documents., extend
time, or agree to alter or amend the termns of paymen:z
Liabilit:es. Mortgagocr further agrees that any part ¢
security herein described may te released with or with
cons:deraz:on without affecting the remainder of the
ties or the remainder of the security.
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THE MORTGAGOR HE
THEAT THZ MORTGAGOR HAS REC
OF THIS XORTGAGE.

REBY DECLARES AND ACKNCWLEIDGE
TIVED, WITHOUT CHARGE, A TRUZ TCT2Y
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STATE OfF TIXAS

COUNTY OF DALLAS

I, the undersigned., a Notary Public, in and for he
County and State aforesaid, DO HEREZY CERTITY, that . = < « £
I XYY, , personally xhocwn To me to ke tn
~ Pres:dent of The Southland Corporation and perscnally
Known to me To be the same perscn whose name 1s subscribed o
the foregoing instrument. appeared befere me this day in

person and acknowledged that as such f;- Fresidenc,
signed and delivered the sa.d instrument and caused tThe
corporate seal of said corporation to be aifixed tThereto,

pursuant Zo authority given by the Ecard of D:irectors of sa:d
corporation, as their free and voluntary act, and as the free
anri wvoluntary act and de2zed of said corporaticn, for th

—e uses
and- purposes therein set forth.

e, =he

_-Given under my hand and official seal, this il
day or _-—At me-n noo . 1987,
g el

7

-’ -

TN
,/’if74; ya
I MNotary Public

i e ST

-

My commission expires:
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That p2rt of the South Half of Section 7, Township 41 North,
Range 9, Fast of the Third Principal Meridian, described as
follows:

Commencing ab the Northeast corner of Lord's Park being also
the Northwest covner of the East Half of the Northwest Quarter
of Section 18, Township 41 North, Range 9, East of the Third
Principal Meridian; thence North 88°38' East 310.9 feet; thence
North 2°35' East 542.9 feet to the Southerly right of wav line
of State Route 58; thence South 88°49' East along said right of
way line 316.0 feet for the place of beginning; thence South
2°45" West 190.0 feet; tnsn:ze Westerly parallel with the
Southerly right of way line of State Route 5§, 104.7 feer;
thence North 2°35' East 190.C feet to the Southerly right of
way of State Route 58; thence Souctheasterly along said right of

TN AT AT

way line 105.33 feet to the place of beginning, being situated
in the City of Elgin, Cook County, Illirois;

/
P'.i. A;’. {;;':f" 6!7__ .5:;-;-2 - (3)5
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S.S5. #05-K9 (#05640) i7E3

EXHISIT "A"

Elock Nine (9) in Park Ricge Manor, being Rrthur Dunas® Subdivision of
the South half (S 1/2) of the East half (E 1/2) of the South East Quarter
(SE 1/4) of Section Thirty-five (35), Township Forty-one (41) North,
Range Twelve (12), East of the Third Principal Meridian; and that part of
the North East Quarter (MNE 1/4) of Section Two (2), Tewnship Forty (40)
North, Range Twelve (12), East of the Thirc Principal Meridian, lying
nporth o the center line of Talcott Road.

This convesa:we is subject to all covenents, conditions, restrictions,
easerents, znd reservations of recorc, if any.
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