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Citicorp North America, Inc.
2600 Michelson, Suite 1200

Irvine, CA 92612
Attention: COMPLIANCE SPECIALIST

Re: BIZ LURE, INC., (#500146)
826 E. Chicago St., Elgin, IL 60120

Cook Couniy

SUBORDINATION AGREEMENT

@

£

T SUBORDINATION AGREEMENT, dated October 2, 2002, made by Barry Krall
(the "Subordinated Creditor") and BIZ ".UBE, INC. (the "Borrower"), in favor of Pennzoil Lube

Center Acceptance Corporation, a Nevada orporation (the "Lender").

PRELIMINARY STATEMENTY!
(1) The Lender has entered into a Uncomyrisitted Line of Credit and Security
Agreement dated as of October 2, 2002 with the Borrowe= (said Agreement, as it may hereafter
be amended or otherwise modified from time to time, being the "Credit Agreement”, the terms
defined therein and not otherwise defined herein being used hercizas therein defined).
(2) The Borrower is indebted to the Subordinated Crecitor in the principal

amount of $180,000.00 evidenced by a Promissory Note dated September 26.2002 and may
hereafter from time to time become indebted or otherwise obligated to the Suberdinated Creditor

in further amounts. All indebtedness and other obligations of the Borrower to (s Subordinated
Creditor now or hereafter existing (whether created directly or acquired by assignriert or

otherwise), and interest and premiums, if any, thereon and other amounts payable in respect
thereof or in connection therewith, are hereinafter referred to as the " Subordinated Debt".

(3) Itis a condition precedent to the making of Advances by the Lender under the
Credit Agreement that the Subordinated Creditor shall have executed and delivered this

Agreement.
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NOW, THEREFORE, in consideration of the premises and in order to induce the
Lender to make Advances under the Credit Agreement, the Subordinated Creditor and the
Borrower each hereby agrees as follows:

SECTION 1. Agreement to Subordinate. The Subordinated Creditor and the
Borrower each agrees that the Subordinated Debt is and shall be subordinate, to the extent and in
the manner hereinafter set forth, to the prior payment in full of all obligations of the Borrower
now or hereafter existing under the Credit Agreement and the Note and the other Loan
Documents, whether for principal, interest (including, without limitation, interest, as provided in
the Note, accruing after the filing of a petition initiating any proceeding referred to in Section
2(a), whether or not such interest accrues after the filing of such petition for purposes of the
Bankruptcy Code or is an allowed claim in such proceeding), fees, expenses or otherwise (such
obligations béing the "Obligations"). For the purposes of this Agreement, the Obligations shall
not be deemed 10 Z1ave been paid in full until and unless the Lender shall have received payment
of the Obligations in full in cash.

SECTION 2. Events of Subordination.

(2) In the event of uny dissolution, winding up, liquidation, arrangement,
reorganization, adjustment, protectior; relief or composition of the Borrower or its debts,
whether voluntary or involuntary, in any barkruptcy, insolvency, arrangement, reorganization,
receivership, relief or other similar case o0: proceeding under any Federal or State bankruptcy or
similar law or upon an assignment for the benzfit'of creditors or any other marshalling of the
assets and liabilities of the Borrower or otherwisz, the Lender shall be entitled to receive payment
in full of the Obligations before the Subordinated Creditor is entitled to receive any payment of
all or any of the Subordinated Debt, and any payment oz distribution of any kind (whether in
cash, property or securities) that otherwise would be paya'>ic or deliverable upon or with respect
to the Subordinated Debt in any such case, proceeding, assigr.ment, marshalling or otherwise
(including any payment that may be payable by reason of any othie: indebtedness of the Borrower
being subordinated to payment of the Subordinated Debt) shall be pud-or delivered directly to
the Lender for application (in the case of cash) to, or as collateral (in tlte case of non-cash
property or securities) for, the payment or prepayment of the Obligations-until-the Obligations
shall have been paid in full.

(b) In the event that (i) any Event of Default described in Section 15 of the Credit
Agreement shall have occurred and be continuing or (ii) any judicial proceeding shali be pending
with respect to any Event of Default, then no payment (including any payment that may be
payable by reason of any other indebtedness of the Borrower being subordinated to payment of
the Subordinated Debt) shall be made by or on behalf of the Borrower for or on account of any
Subordinated Debt, and the Subordinated Creditor shall not take or receive from the Borrower,
directly or indirectly, in cash or other property or by set-off or in any other manner, including,
without limitation, from or by way of collateral, payment of all or any of the Subordinated Debt.
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(c) In the event that any Event of Default (other than an Event of Default
described in Section 15 or event which with the giving of notice or the lapse of time, or both,
would become an Event of Default shall have occurred and be continuing and the Lender gives
written notice thereof to the Subordinated Creditor, then no payment (including any payment that
may be payable by reason of any other indebtedness of the Borrower being subordinated to
payment of the Subordinated Debt) shall be made by or on behalf of the Borrower for or on
account of any Subordinated Debt, and the Subordinated Creditor shall not take or receive from
the Borrower, directly or indirectly, in cash or other property or by set-off or in any other manner,
including, without limitation, from or by way of collateral, payment of all or any of the
Subordinated Debt, during a period (the "Payment Blockage Period") commencing on the date of
receipt of such notice and ending on the earlier of (i) the date such Event of Default or event shall
have been cur=d or waived in writing and (ii) the date 365 days from the date of receipt of such
notice. Any riuniber of such notices may be given by the Lender.

(d) Tn ite event that any Subordinated Debt is declared due and payable before its
stated maturity, the Lendér: shall be entitled to receive payment in full of all amounts due or to
become due on or in respect of all Senior Indebtedness before the Subordinated Creditor is
entitled to receive any payment (iicluding any payment which may be payable by reason of the
payment of any other indebtedness 01 the Borrower being subordinated to the payment of the
Subordinated Debt) by the Borrowe: saxaccount of the Subordinated Debt.

SECTION 3. In Furtheranck of Subordination. The Subordinated Creditor agrees

as follows:
(a) If any proceeding referred to iz Section 2(a) above is commenced by or

against the Borrower,

(i) the Lender is hereby irrevocably aut! ioiized and empowered (in its own
name or in the name of the Subordinated Creditor or otherwise), but shall have no
obligation, to demand, sue for, collect and receive every payment or distribution
referred to in Section 2(a) and give acquittance theefor and to file claims and
proofs of claim and take such other action (including, viittout limitation, voting
the Subordinated Debt or enforcing any security interest cr other lien securing
payment of the Subordinated Debt) as it may deem necessary or zdvisable for the
exercise ot enforcement of any of the rights or interests of the Leader hereunder;
and

(i) the Subordinated Creditor shall duly and promptly take such acticn as the
Lender may request (A) to collect the Subordinated Debt for the account of the
Lender and to file appropriate claims or proofs or claim in respect of the
Subordinated Debt, (B) to execute and deliver to the Lender such powers of
attorney, assignments, or other instruments as the Lender may request in order to
enable the Lender to enforce any and all claims with respect to, and any security
interests and other liens securing payment of, the Subordinated Debt, and (C) to
collect and receive any and all payments or distributions which may be payable or
deliverable upon or with respect to the Subordinated Debt.

3
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(b) All payments or distributions upon or with respect to the Subordinated Debt
which are received by the Subordinated Creditor contrary to the provisions of this
Agreement shall be received in trust for the benefit of the Lender, shall be segregated
from other funds and property held by the Subordinated Creditor and shall be forthwith
paid over to the Lender in the same form as so received (with any necessary indorsement)
to be applied (in the case of cash) to, or held as collateral (in the case of non-cash
property or securities) for, the payment or prepayment of the Obligations in accordance
with the terms of the Credit Agreement.

(c) The Lender is hereby authorized to demand specific performance of this
Agreeinent, whether or not the Borrower shall have complied with any of the provisions
hereof appicable to it, at any time when the Subordinated Creditor shall have failed to
comply with any of the provisions of this Agreement applicable to it. The Subordinated
Creditor her¢hy irrevocably waives any defense based on the adequacy of a remedy at
law, which might be asserted as a bar to such remedy of specific performance.

SECTION 4. Mo 'Commencement of Any Proceeding. If the Events of
Subordination in Section 2 apply, ihe Subordinated Creditor agrees that, so long as the
Obligations shall not have been paid ia full in cash, the Subordinated Creditor will not take, sue
for, ask or demand from the Borrower pavmnent of all or any of the Subordinated Debt, or
commence, or join with any creditor othei Than the Lender in commencing, directly or indirectly
cause the Borrower to commence, or assist th¢ Berrower in commencing, any proceeding
referred to in Section 2(a).

SECTION 5. Rights of Subrogation. [he Subordinated Creditor agrees that no
payment or distribution to the Lender pursuant to the provisions of this Agreement shall entitle
the Subordinated Creditor to exercise any right of subrogatioi in'respect thereof unti] the
Obligations shall have been paid in full.

SECTION 6. Agreements in Respect of Subordinated Dent. (a) The
Subordinated Creditor will not:

(i) Cancel or otherwise discharge any of the Subordinated Debt{eacept upon
payment in full thereof paid to the Lender as contemplated by Section 3(b);, convert or
exchange any of the Subordinated Debt into or for any other indebtedness or eqaity
interest or subordinate any of the Subordinated Debt to any indebtedness of the Borrower
other than the Obligations;

(i) Sell, assign, pledge, encumber or otherwise dispose of any of the
Subordinated Debt unless such sale, assignment, pledge, encumbrance or disposition (i) is
to a person or entity other than the Borrower or any of its subsidiaries, affiliates and (ii) is
made expressly subject to this Agreement; or
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(iii) Permit the terms of any of the Subordinated Debt to be changed in such a
manner as to have an adverse effect upon the rights or interests of the Lender hereunder.

(b) The Subordinated Creditor shall promptly notify the Lender of the occurrence
of any default under the Subordinated Debt.

SECTION 7. Agreement by the Borrower. The Borrower agrees that it will not
make any payment of any of the Subordinated Debt, or take any other action, in contravention of
the provisions of this Agreement.

SECTION 8. Obligations Hereunder Not Affected. All rights and interests of the
Lender hezeurder, and all agreements and obligations of the Subordinated Creditor and the
Borrower under ihis Agreement, shall remain in full force and effect irrespective of:

(i) ady.lack of validity or enforceability of the Credit Agreement, the Note or any
other agreement or instrument relating thereto;

(i) any change ir:the time, manner or place of payment of, or in any other term
of, all or any of the Obligations, or any other amendment or waiver of or any consent to
any departure from the Credit Zgreement or the Note, including, without limitation, any
increase in the Obligations resuling from the extension of additional credit to the
Borrower or any of its subsidiaries ur otherwise;

(iii) any taking, exchange, releast o) non-perfection of any other collateral, or any
taking, release or amendment or waiver of ¢r consent to departure from any guaranty, for
all or any of the Obligations;

(iv) any manner of application of collateral, o/ proceeds thereof, to all or any of
the Obligations, or any manner of sale or other dispositicn ot any collateral for all or any
of the Obligations or any other assets of the Borrower or auy-vf'its subsidiaries;

(v) any change, restructuring or termination of the corposate structure or
existence of the Borrower or any of its subsidiaries; or

(vi) any other circumstance which might otherwise constitute a defnse available
to, or a discharge of, the Borrower or a subordinated creditor.

This Agreement shall continue to be effective or be reinstated, as the case may be, if at any time
any payment of any of the Obligations is rescinded or must otherwise be returned by the Lender
upon the insolvency, bankruptey or reorganization of the Borrower or otherwise, all as though
such payment had not been made.

SECTION 9. Waiver. The Subordinated Creditor and the Borrower each hereby
waives promptness, diligence, notice of acceptance and any other notice with respect to any of
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the Obligations and this Agreement and any requirement that the Lender protect, secure, perfect
or insure any security interest or lien or any property subject thereto or exhaust any right or take
any action against the Borrower or any other person or entity or any collateral.

SECTION 10. Representations and Warranties. The Subordinated Creditor and
the Borrower each hereby represent and warrant as follows:

(a) The Subordinated Debt now outstanding, true and complete copies of
instruments evidencing which have been furnished to the Lender, has been duly
authorized, issued and delivered by the Borrower, has not been amended or otherwise
modified except as set forth in Preliminary Statement (2) above, and constitutes the legal,
valia 2:id binding obligation of the Borrower enforceable against the Borrower in
accordarce with its terms. There exists no default in respect of any such Subordinated
Debit.

(b) The Sunordinated Creditor is the legal and beneficial owner of the
Subordinated Deb. now outstanding free and clear of any lien, security interest, option or
other charge or encuntbiziice.

(¢) There are no cotlitions precedent to the effectiveness of this Agreement that
have not been satisfied or waivea.

(d) The Subordinated Creditor has, independently and without reliance upon the
Lender and based on such documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter‘nto this Agreement.

SECTION 11. Amendments, Etc. No amendment or waiver of any provision of
this Agreement, and no consent to any departure by the Subordinated Creditor or the Borrower
herefrom, shall in any event be effective unless the same shall bs 1 writing and signed by the
Lender, and then such waiver or consent shall be effective only in ib< specific instance and for
the specific purpose for which given.

SECTION 12. Expenses. The Subordinated Creditor agrees to rav to the Lender
the amount of any and all reasonable expenses, including reasonable fees and exp.nses of its
counsel and of any experts or agents, which the Lender may incur in connection wiih the exercise
or enforcement of any of the rights of the Lender hereunder caused by or arising from tie
Secured Creditor’s failure to perform or observe any of the provisions hereof. Borrower agrees
to pay to the Lender and to the Subordinated Creditor the amount of any and all reasonable
expenses, including reasonable fees and expenses of its counsel and of any experts or agents,
which the Lender or Secured Creditor or both may incur in connection with (i) the administration
of this Agreement, (ii) the exercise or enforcement of any of the rights of the Lender hereunder or
(iii) the failure by the Borrower to perform or observe any of the provisions hereof.
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SECTION 13. Addresses for Notices. All notices and other communications
provided for hereunder shall be in writing (including telecopier, telegraphic, telex or cable
communication) and mailed, telecopied, telegraphed, telexed, cabled or delivered to it, if to the
Subordinated Creditor, at 305 onkpeame <F - (aenesy 14 b /a3 ,
Attention:  Aafey Krarl - and if to the Borrower or the Lender, at its address
specified in the Credit Agreement, or as to each party, at such other address as shall be
designated by such party in a written notice to each other party. All such notices and other
communications shall, when mailed, telecopied, telegraphed, telexed or cabled, be effective
when deposited in the mails, telecopied, delivered to the telegraph company, confirmed by telex
answerback or delivered to the cable company, respectively.

SECTION 14. No Waiver; Remedies. No failure on the part of the Lender to
exercise, and no-dslay in exercising, any right hereunder shall operate as a waiver thereof; nor
shall any single or pertial exercise of any right hereunder preclude any other or further exercise
thereof or the exercise bf any other right. The remedies herein provided are cumulative and not
exclusive of any remedies provided by law.

SECTION 15! Zcatinuing Agreement; Assignments Under the Credit Agreement.
This Agreement is a continuing agiecment and shall (i) remain in full force and effect until the
payment in full of the Obligations, {ii>be binding upon the Subordinated Creditor, the Borrower
and their respective successots and assigns, and (iii) inure to the benefit of, and be enforceable
by, the Lender and its successors, transferces and assigns. Without limiting the generality of the
foregoing clause (iii), the Lender may assign ¢r otherwise transfer all or any portion of its rights
and obligations under the Credit Agreement (inclading, without limitation, all or any portion of
its Commitment, the Advances and the Note) to any other person or entity, and such other person
or entity shall thereupon become vested with all the righisin respect thercof granted to the
Lender herein or otherwise.

SECTION 16. Governing Law. This Agreementshall be governed by, and
construed in accordance with, the laws of the State of New York, Urited States.

(Remainder of this page intentionally left blank)
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IN WITNESS WHEREOF, the Subordinated Creditor and the Borrower each has
caused this Agreement to be duly executed and delivered by its officer thereunto duly authorized
as of the date first above written.

“SUBORDINATED CREDITOR”

(L1700

Barry kﬁfﬁ“

“BORROWER”

BIZ LUBE, INC,,
an [llinois corporation

@yl

Name:lgf\-la(\ /{/{;x

Title: -P {‘t‘:‘tévn‘('

332
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State of Hlinois CAPACITY CLAIMED BY SIGNER

County of €00k Kane, %\

on |O before me, Barbara A. Aviles DIVIDUAL

ate Name, Title of Officer-.g. "Jane Doe, Notary"
rsonally appearcd Barry Krall CORPORATE
pe y apped arty S OFFICER(S)
D personally known to me -OR- B/provcd to me on basis of satisfactory evidence to be thefi pARTNER(S)
person(s) whose name(s) isfare subscribed to
the within instrument and acknowledged to me
that he/shefthey executed the same in
his/her/their authorized capacitv(ies), and that ATTORNEY-IN-FACT
by hisher/their signature(s) on the mstrument
the person(s), or the entity upon behalf of
Which the person(s} acted, executed thel TETGTER(S)
instroment.
_Witness my hand and offigi SUBSCRIBING WITNESS
/
\ [
M GUARDIAN/
SIGNA LURE OF NOTARY CONSERVATCR
'OFVICIAL SEAL" Ll
BARBARA A, AVILES OTHER:

H?’ag Pﬂfbllm Siatr of Tinols
i ammiss! eals
ks 0 5103 SIGNER IS REPRESENTING:

unauthorized documents.

THIS CERTIFICATE MUST
BE ATTACHED TO THE
DOCUMENT AT THE RIGHT:

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it cou d?rwent fraudulent atiachment of this certificate to

Title or Type of Document 4
Number of Pages Date of Document .
Signer(s) Other Than Named Above:

o
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State of Illinois
County of €00k Yo e

on_[D 0
Date

personally appeared Brian Mix

before me, Barbara A, Aviles

CAPACITY CLAIMED BY SIGNER

I%IVIDUAL

Name, Title of Officer-¢.g. "Jane Doe, Notary"

CORPORATE
OFFICER(S)

I:I personally known to me -OR- B/proved to me on basis of satisfactory evidence to be the| pARTNER(S)

person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me
that hefshefthey executed the same in
histher/their authorized capacity(ies), and that ATTORNEY-IN-FACT
by his/her/their signature(s) on the instrument
the person(s), or the entity upon behaif of
}vhich the person(s) acted, executed the TRUSTEE(S)
mstrument.

Witness my hand and official seal. SUBSCRIBING WITNESS
/— / GUARDIAN/
‘ CONSERVATOR
SIGNATURZ OF NOTARY 0]
) OTHER:
"OFFICLA4 SEAL"
BARBARA A./AYILES I
SIGNER I$ REPRESENTING:

Notary Publio, Biate ¢ illinois
My Commission Expires-5/5/03

ATTENTION NOTARY: Although the information requested below 1s OPTIONAL, 1t cou d prevent fraudulent attachment of this certificate to

unauthorized documents.

THIS CERTIFICATE MUST
BE ATTACHED TO THE
DOCUMENT AT THE RIGHT:

Title or Type of Document vy
Number of Pages Date of Document |~
Signer(s) Other Than Named Above:
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EXHIBIT A

DESCRIPTION OF THE L.AND

LOT 19 EXCEPT THE NORTHEASTERLY 120.0 FEET THEREOF AND THE EAST 20.0 FEET OF LOT 18
EXCEPT THE NORTHEASTERLY 120.0 FEET THEREOF, ALL IN LORD'S PARK TERRACE, A PART OF LOT 16
OF THE COUNT CLERKS SUBDIVISION IN THE SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 41
NORTH, RANGE § EAST CF THE THIRD PRINCIPLE MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 826 E. Chicago St., Elgin, IL 60120

Real Estate Tax Index No(s).: oblY 2 b7
COREVASSNMORT.DOC ey JLINOIS
RAO&T\PENNZOILPIPELINE\BIZLUBE, INCULASSIGNMORTGAGE.DOC 21243325
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