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THIS MORTGAGE dated as of November 1, 1987 {"Mortgage") is from JIFFY
LUBE INTERNATIONAL OF MARYLAND, INC,, a Maryland corporation (the "Company"}
naving its principal office at 7008 Security Boulevard, Baltimore, Maryland 21207,
Attentlon: Treasurer, to NEW ENCLAND MUTUAL LIFE INSURANCE COMPANY (the
"Mortgagee"), having its principal offlce at 501 Boylston Street, Boston, Massachusetts 02117,

Attention: Private Placemen! Department,

RECITALS:

A. The Company and the Morlgagee have execuled and dellvered a Note
Agroemént-dated as of December 15, 1986 (the "Note Agreement"} providing lor the commil-
ment of the Mortgagee to purchase the Adjustable Rate Secured Notes (the "Notes®) due May 1,
2007 (the "Wzrurity Date") of the Company in an aggregate principal amount nol fo axceed
$10,500,000, {o-Ur dated the date of lssue, expressed to bear interest on the from time to time
outstanding principri-emount thereof at the rate of 9.5% per annum for the period from and
including the date of /issue to but not including May 1, (994 and for the period fram und
including May 1, 1994 to and including the Maturity Date of the Notes at the Adjustable Rute
determinad as hereinafter setdorth, The Notes wilt be expressed to mature as follows:

(a) Installments of Interest only payable on the [irst day of eneh
calendar month commeneing on the first day of the calendar month next
following the date of Issue of ‘tlie Notes thereafter to and ineluding May 1,

1987; followed by

(b) ‘Two hundred thirty-nine{239) equal Installments, Including hoth
principal und interest, cach in an amovit.equal to .932132% of the orlingl
principal amount of such Notes, payable ‘miorthly on June 1, 1987 and on the
first day of ench calendar month thereafter 1o rind including Aprll 1, 2007; and

(¢) A Pina! inatallment on the Maturlty Date in an amount equal to
the entlre princlpal and interest remaining unpald as.of zald date;

provided, however, that upon the adjustment of the interast rats payable in respect of the
Notes from the rate set forth therein to the Adjustable Rate on and at of each Adjustment
Date (as herelnafter defined), the amount of each of the remalning Insiallments of prin-
eipal and interesi on the Notes shall be adjusted with the effect and resulcihat the Notes,
will nmortize to the Maturlty Date in equal installments of principal and ‘nterest at the,?{
then effeetive Adjustable Rate. o
w}
Adjustable Rate shall mean n rate per annum equal to the lesser of (1) then
maximum interest rate then permitted by applicable law, and (2) such interest rate as the Ul
holdars of at least 75-% in principal amount of the outstanding Notes (the "Required{v
Holders") would agree to charge a company with a creditworthiness comparable (o that of ™
the Company in connection with a loan with a term and in an amount and other relevant
characteristics comparable to those pertaining to the Notes as shall be designated to the
Company in writing at leust thirty (30) days prior to the applicable Adjustment Dale and
which the Company shall have agreed to In writing at least fifteen (15) days prior to the
applicable Adjustment Date, Adjustment Date shall mean May 1, 1994 and May 1, 2001,
If for any reeson whatsoever, the Required Holders fail to notify the Company of the then
applicable Adjustable Rate at least thirty (30) days prior lo either Adjustment Date or if
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for any reason whatsoever such notice has been timely given but the Company fails to
agree or disagree to such Adjustable Rate at least fifteen {15) days prior to either
Adjustment Date, the Notes shall, subject to Section 5.4 of the Note Agreement, continue
to bear interest at the then effective interest rate until the next Adjustment Date or

Maturity Date of the Notes, as the case may be,

The Notes will otherwise be in the form attached te the Note Agreement as
Exhibit A, Overdue principal (including any overdue required or optional prepayment of
princigal) and premium, if any, and (to the extent legally enforceable) overdue install-
ments of interest shall bear interest at a rate per annum 1% above the rate of interest
then applicable to the Notes from and after the maturity thereof, whether by acceleration
or otherwise, until paid. Interest on the Notes will be computed on the basis of a 360-day

year ol twelve 30~day months.

g. The Company has or will lease the mortgaged property (as herelnafter
delined) to a iranchisee of the Guarantor (as hereinafter defined) as tenant, under and
pursdant to a leasz sad has or will assign all of its right, title and interest in and to such
lease to the Mortgagee pursuant to that certaln Collateral Assignment of Lease dated the
date hereof {the "Assignmant") between the Company and the Mortgagee,

C. The Notesapd all principal thereof, premium, il eny, and interest
thereon and all additiona! ameurts and other sums at any time due and owing from, and
required ‘o be paid by, the Compuny under the terms of the Notes, the Note Agreement,
the Assignment, this Mortgage or any other mortgage, deed of trust or assignment
executed and dellvered by the Companv-to the Mortgagee ure hereinafter sometimes
referred to as the "indebtedness hereby secured."

D. The payment of all principat’of and Interest (and premium, If any) on
the Notes issued by the Company and performarnce of all of the covenants contained in the
Note Agreement, the Assignment, this Morigage cr/any other mortgage, deed of trust or
assignment executed and delivered by the Company to {iic Morigagee to secure payment
of the Notes, have been absnlutely and unconditivnally guaranteed by Jiffy Lube
internstionsal, Inc., & Nevada corporation {the "Guarantor!) under and pursuant to o
Guaranty Agreement dated as of the date hereof, al) as additionsi security for the Notes,

E. The Company Is duly authorlzed under all appilrable provisions of law,
{15 articles of incorporation and by-laws to issue the Notes, to execute and deliver this
Mortgage and to mortgage, convey and assign the "morigaged properiy” /s herainafter
defined) to the Mortgagee as security for the Notes and all corporate actizr-and all con-
sents, approvals and other nuthorizations and all other acts and things necesspiy to make
this Mortgage the valid, binding and legal instrument for the security of the Hotes have

been done and performed,

F. The Company and the Mortgagee intend that this Morigage secures the
Notes in an aggregate principal amount not to exceed $10,500,000, together with interest
from time to time accrued thereon and unpald balances of advances made with respeet {o
the mortgaged property (s hereinafter defined) for the payment of taxes, sssessments,
insurance premiums or other costs incurred for the protection of the mortgaged property
or the exercise of rights and remedies hereunder, including without limitation reasonable

attorneys fees.

Z
ol
LN

i“
P JFNOF)

4

Vv

¥
.-

A
Forn







UNOFFICIAL COPY

4

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: Thal the Company, in
consideration of the premises, the purchase and neceptance of the Notes by the Mortgugee
and of the sum of Ten Dollars received by the Compunny from the Morigagee and other
good and vuluable consideration, recelpt whoreof is hereby acknowledged, and in order Lo
secure the payment of the principal of, gremium, If any, and Interest on the Notes accord-
ing to their tenor and effect, and lo secure the payment of all other indebtedness hercby
secured and the performance and observance of all the covenants, agreements and condi-
tions contained In the Notes, the Note Agreement, the Assignment, this Mortgage and any
other mortgage, deed of trust or assignment from time to time entered into by the
Company to secur¢ payment of the Notes, the Company does hereby warrant, mortgage,
pledge, asslgn, bargain, hypothecate, convey, grant, transfer and sel over, with power of
sale, unts the Mortgagee and Ity successors and assigns, in and to all and singular the
following dezeribed properties, rights, Interest and privileges and all of the Company's
estate, right; title and interest therein, thereto and thereunder (all of which properties
hereby mortgager, assigned and pledged or intended so to be are hereinafter collectively

referred to as the "martgaged property):

CRANTING CLAUSE PIRST

The parcels of laid 'n Cook County, State of lllinois, deseribed in Annex A
attached hereto and made a part kereof, together with the entire interest of the Company
in and to all buildings, structures; inprovements and appurienances now standing, or at
any time hereafter constructed or pizoad, upon such land, including sll right, title and
interest of the Company, il any, in and ts-all building material, bullding equipment and
fixtures of every kind and nature whatsocver on said land or in any building, structure or
improvement now or hereafter standing on stle land which are classified as fixtures under
applicable law and which are used in connection with the operation, maintenance or
protection of said bulldings, structures and Improvements as such (including, without
limitation, all boilers, air conditioning, ventilating,.-plumbing, heating, lighting and
electrical systems and apparalus, all communications equipinent and intercom systems and
apparatus, all sprinkler equipment and apparatus and all elevators and escalators), and
which are not used in connection with the operation of any/ ousiness conducted upon said
parcels of land, together with the reversion or reversions, remsinder or remainders, in and
to said land, and the eutire interest of the Company In and to.all and singular the
tenements, hereditaments, ensements, rights of way, rights, privileges and appurienances
to said land, belonging or in anywise appertaining thereto, including, (without limilation,
the entire right, title and interest of the Company in, lo and under uwiy sireels, ways,
alleys, gores or strips of land adjolning said land, and &ll claims or demands wnatsoever of
the Company either in law or in equity, in possession or expectancy, of, in and.to.zaid land,
it being the intention of the parties hereto that, so far as may be permitted oy law, all
property of the churacter hercinabove deseribed, which is now owned or is hereafter
acquired by the Company and is affixed or atlached or annexed to said land, shall be end
pemain or beeome snd constitute u portion of said land and the security covered by and
subject to the llen of this Morlgage, together wilh all accessions, parts and appuriengnces
appertaining or attached thereto and all substitutions, renewals or replacements of and
additions, improvements, accessions and accumulations to any and all thereof, and
together with all rents, income, revenues, awards, issues and profits thereof, and the
present and continuing right to make claim for, collect, receive and receipt for any and all
of sueh rents, income, revenues, awards, issues and profits arlsing therefrom or in

connection therewlth,
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GRANTING CLAUSE SECOND
Franchisee Lenses

Each and every Franchisee Lease (ag hereinafter deflned) from time to time
entered inte by the Company with respect to the mortgaged property pursuant to
Section 2.8(f) hereof, and all of the Company's estate, right, title, Interest, claim and
demand as landlord ir, to and under such Franchisee Leases, including all extensions and
renewals of the term thercof, and all existing or future amendments, supplements ar
modifications of any such Franchisee Lease {and to any short memorandum form of any
such Frarchisee Lease executed for.recording purposes), together with all rights, powers,
privileges, optlons and other beneflis of the Company as landlord under such Franchisee
Leases, in¢liding, without limitation, {a) the Immedinte and continuing right {(whether or
not an Eveut'of Default under this Mortgage shall have occurred and be continuing) to
recelve and czient all rents, Income, revenues, issues, profits, insurance proceeds,
condemnation awaisgs, bankruptey clalms, liquidated dumages, purchase price proceeds and
other payments, lerdeis and security payable to or receivable by the landlord under any
such Franchisee Lesase; (b) the right to make all waivers and agreements; (c) the right to
give and recelve coples of »ii notices and other {nstruments or communicutions; {(d) the
right to take such action’upeithe oecurrence of an event of default under eny such
Franchlsee Lease, Including the commencement, conduct and consummation of legal,
adminlistrative or other proceed|igs, as shall be permitted by any such Franchisee Lease or
by law; and {e) the right to do any and-all other things whatsoever which the Company or
any landlord is or may be entitled to do upder any such Franchisee Lease all rights under
this Granting Clause Second having alsc been granled to the Mortgagee in and by the
Asslgnment, which Assignment is hereby Incornarated into this Granting Clause Second, it
being understood that the assigninent made nereln and in the Assignment are intended to

be one and the same.

CRANTING CLAUSE THIRD

QOther and After-Acquired Properiv
Relating to the Mortgaged Property

Any and all moneys and other property (including each amandment or sup-
plement to any and all instruments included In the mortgaged property) wileh may from
time to time, by delivery to the Mortgagec or by any instrument, including 1sls Mortgage,
be subjected to the lien hereof by the Company cr by anyone an the behalf of (the Company
or with the consent of the Company, or which may come Into the possession oi Le subject
to the control of the Morigagee pursuant to this Mortgage, or pursuant to any instrument
included in the mortgaged property, it being the intention of the Company and the
Mortgagee and It being hercby agreed by them thal all property heresfter acquired by the
Company and required to be subjected to the lien of this Morigage or intended so to be
shall forthwith upon the acquisition thereof by the Company be as fully embraced within
the llen of this Mortgage as If such property were now owned by the Company and were
specifically described In this Mortgage and granted hereby or pursuant thereto.
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GRANTING CLAUSE FOURTH
Proceeds

All proceeds of the conversion, valuntary or involuntary, of any of the fore~
going into cash or other liguidated claims, including, without limitation, all proceeds of
insurance and condemnation awards and payments.

SUBJECT, HOWEVER, as to all property or rights in property at any time
subjeet to the lien hereof (whether now owned or hereaflter acquired), to the following:

() The agreement of the parties hereto thet any and sll trade
fixtures, signs, furniture, furnishings, equipment, machinery or other tangible
persojia) property located on the mortgaged property and not classified as
fixtures under applicable law are expressly exciuded from the llen and secur-
ity intereci.zreated by this Mortgage, and that the same shall in no instance
be deemed to he encompassed within the term "morigaged property"; and

{(b) The "ermiited Encumbrances, as defined in Section 1 hereof.

TO HAVE AND (fO'HOLD the mortgaged property unto the Mortgagec and
its successors and assigns forever Tor the purpose of securing performaince of esch agree-
ment, covenant and warranty of tne Company contained herein and paymens of the indebt-
edness evidenced by the Notes issuer under and pursuant to the Note Agreement. [t is
understood and agreed that this Mortgage iz to secure the obligation of the Company to
repay, without preference or priority, ali af the Notes executed and delivered pursuant to
the Note Agreement, including those heretofarz executed, those of even date herewith and
those to be executed in the future as specified inssid Nole Agreement;

PROVIDED, NEVERTHELESS, and thuse presents are upon the express
condition that, If the Company performs the covenants tierein contained and pays to the
Mortgagee, its successors or ussigns, the full amount ol all prineipal of, and premium, if
any, and interest on the Notes and all other sums due or pryeble hereunder or under the
Note Agreement, the estate, right and interest of the Mortgnges in the property hereby
conveyed shall cease and this Morigage shall become null and void, but otherwise to
remain in full force and eflect.

It is agreed and understood by the parties hereto that:

1. The Notes are to be secured by other Mortgages (as hercinafter
defined) on, and assignments of leases in respect of, other real estate in aiaer
counties and states. Each and all of said Morlgages and assignments of leasos
are intended to and shall constitute security for the entire indebtedness
reprasented by said Notes without allocation,

2. Any part of the security herein described, and any security
described In any other Mortgage, assignment of lease or other Instrument now
or hereafter glven to secure the indebtedness which is secured by this
Mortguge, may be released by the Mortgagee without affecting the llen hereof
on the remainder.
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3. The Company for itself and all who may claim-through or under it
walves any and all right to have the property and estates comprising the
mortgaged property marshalled upon any foreclosure of the lien hereof, or to
have the mortgaged property hereunder and the property covered by any other
mortgage, deed of trust or assignment of lease securing the Notes marshalled
upon any foreclosure of any of said Mortgages or assignments of leases, and
agrees that any court having jurisdietion to foreclose such lien may order the

mortgaged property sold as an entirety.

4, Upon the occurrence of an Event of Default hereunder the
Mortgagee has, amang other things, the right to foreclose on the mortgaged
preoerty and dispose of the same. The Mortgagee's deed or other instrument
otonveyance, transfer or release (which may be in the name of the
Mortgagee or as attorney for the Company, and the Mortgagee is hereby
irrevezatly appointed attorney for the Company) shall be effective to convey
and tiarafer to the grantee an indefcasible title to the property covered
thereby, alseiizrged of all rights of redemption by the Company or any person
claiming undér/ it, and to bar forever ull clalms by the Company or the
Mortgagee tu the. property covered thereby and no grantee from the
Mortgagee shall be snader any duty to inquire as to the authority of the
Mortgagee to execu(e the same, or to see to the application of the purchase

money,

SECTION 1. DEFINITIONS.

The following terms shall havz the following meanings for all purposes of
this Mortgage:

"Affiliate” shall mean a Person (oipét than s Subsidiary) (1) which,
directly or indirectly through one or more’intermediaries, controls, or is
controlled by, or is under common control with, lhe Company, (2) which
benelicially owns or holds 5% or more of any class sithe Voting Stock of the
Company, or (3) 5% or more of the Voting Stock (or Inine ol a Persan which is
not a corporation, 5% or more of the Securities of suea Ferson shall confer
any rights or interests similar to the Voting Stock of a corparytion) of whieh is
benelicially owned or held by the Company or Subsidlary, The term "control”
means the possession, directly or indirectly, of the power to dircuitor cause
the direction of the management and policies of a Person, whetner through
the ownership of voting securities, by contract or otherwise.

~ "Aggregate Cost"shall mean an amount equal to the sum of the Cost of
all of the Eligible Properties.

"Amended Note™ shall have the meaning assigned thereto in the Note
Agreement,
"Assignment” shall mean the Assignment of Lease dated the date

hereof among the Company, the Franchlsee and the Mortgagee pertaining to
the mortgaged property, as the same may from time to time be supplemented

or amended.
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57675 5.

"Campany” shall mean not only Jiffy Lube International of Maryland,
Ine., but also Its successors and assigns,

"Cost" with respect to the mortgaged property shall mean, without
limitation, the sum of: (a) the cost of land, bulldings, landscaping and site
development, including Interest paid on Indebtedness (as such term s defined
In the Note Agreement) incurred to finance the cost of construetion of the
mortgaged property and administralive expense or overhead associated with
the supervision of construetion of the mortgaged property but exeluding the
cost of trade fixtures, signs, furniture, equipment and inventory, incurred in
connection with the acquisition and/or construction of the mortgaged property
gra, capitalized on the books of the Company and/or the Guarantor in
gecordance with generally accepted accounting principles, (b) the fees and
experses referred to in Sectlons 1.8(b), {e) and {f) of the Nole Agreement and
(o) fees pald to real estate brokers and/or attorneys and title insurance and
the eost ©f title insurance incurred by the Company or the Guarantor in
eonnection witis the acqulsition of the mortgaged property; provided that the
sum of the fee:-and expenses described In clauses (b) and (¢) hereof shall not
exceed seven percznt of the Cost of the mortgaged property,

"Default™ shall inetn any event which would constitute an Event of
Default if any requirementin connection therewith for the giving of notice, or
the lapse of time, or the fagp2ning of any further condition, event or action

had been sat{sfled.

"Determination of Obsolescence” shall mean the determination at any
any time after May 1, 1992 and in goad faith by the Board of Directors of the
Company (which determination shall have haen concurred In by 8 Responsible
Officer of the Guarantor) that the “morigaged property s obsolete,
uneconomical and no longer suiteble to Lie needs of the Company as an
automotive fast lubrication and fluid maintenrance service center,  For
purposes of any such determination, Interest ratespayable by the Company or
the Cuarantor for indebtedness for borrowed money. or finance charges
payable by the Company or the Guarantor in ‘ceinection with the
development, acquisition and/or construction of aulomotive-fast lubrleation
and fluid maintenance service centers under conditional sele contrnets, leases,
mortgages or other arrangements for deferred puyment shall not be a basis for
the determination of economical obsolescence or unserviceability.

"Eligible Property” shall mean any sutomotlve fast lubrication aad<{luid
maintenance scrvice center operated by the Company or one oi its
Franenlsees under the name "Jiffy Lube" which is subject to the Lien of a
Morigage securing payment of the Notes and In respect of which the Company
shall have satisfied all of the requirements ol Sections 3, 7.2{(b), 7.2{e¢) and
7.12, as the case may be, and any from time to time substitution or
replacement of any such Eligible Property pursuant to the applicable terms of
the Note Agreement and the related Mortgage.

"Event of Default” shall mean any events specified in Section 5 hereof,

"Event of Loss" with respect to the morigaged property shall mean:
(a) the destruction of all or substantially all of the morigaged property; (b)

==

<3
[l
o)

1

b
«)

-




_*7
‘ UNOFFICIAL COPY




UNOFFICIAL COPY

37 675 35 2/

damage to the morigaged property to such an extent that, in the good faith
determination of the Company us approved by its Board of Directors (which
determination shall be made as soon as praciicable after the occurrence of
such damage, but in no event later than thirty days alter such occurrence and
which determination shall have been concurred in by a Responsible Officer of
the Guarantor), the repair of the morigaged property is impractical or
uneconomic; or (c) the condemnation, confiscation or seizure of, or requisition
of title to or use of, the mortgaged property by an act of the United States
government by any state or local authority or any instrumentality or agency
of any thereof for a definite term which extends beyond the maturity date of
the Notes or for an indefinite term if such requisition in fact continues for

more than 365 days.

YFair Market Value® in respect of any Ellgible Property or Substitute
Eligibis Property shall meen the aggregate cost thereof if and to the extent
vonstructior of such Eligible Property or Substitute Eligible Property was
completed less than twelve months prior to the date of determination of such
Falr Market Yelue and in all other cases shall be the appraised value thereof.
The appraised value shall be determined by a Person not an Affiliate of the
Company who is regularly engaged in such work and is In good standing in the
American Institute of ‘Heal Estate Appraisers or the equivalent thereof and
whose appraisal Is In-ferm and substance reasonably acceptable to the

Mortgagee.

"Fee-Owned Eligible Froperty" shall mean each Eligible Property
owned in fee by the Company and each Fee-Owned Eligible Property from
time to time substituted therefof pursuant to the terms of the Note

Agreement and the Mortgage to which (t relates,

m¥ranchisee” shall mean any Person which {3 managing and operating an
automotive fast lubrication and fluld malnienarce service center under the
name "Jiffy Lube" pursugnt to a written agreerenyor agreements, including
without limitation a Franchisee Lease, subslantially,the same in form and
content as the agreement or agreements entered intu by ihe Company and/or
the Guarantor with other Franchisees of the Company snd/or the Guarantor in
the ordinary course of business.

"Franchisee Lease" shall mean any lease of an awtemutive fast
lubrication and fluld maintenance service center operated unde: the name
Jiffy Lube" entered into by the Company, as lessor or landlord, with a
Franchisee, as lessee or tenant, which Franchisce Lease shell be in ferim and
substance substantially simllar to leases entered into by the Company or the
Guarantor with other Franchlsees in the ordinary course of business and which
shall provide for the payment of Hentals (as defined in the Note Agreement)
by the Franchisee at least equal o 100% of the pro vata amount of the
indebtedness evidenced by the Netes allocable to the Cost of the Mortgaged

Property.

"Guarantor® shall mean not only Jiffy Lube International, Ine., but also
its successors and assigns.
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"Leasehold Rligible Property" shall mean each Eligible Property in
which the Company has a leasehold interest created pursuant to a Ground
Lease and the fee interest in respect of which Is nol subject to any mortgage,
deed of trust or similar security instrument and each from time to time
substitution or replacement of any thercof pursuant te the terms of the Note

Agreement and the Mortgage to whieh it relates; provided that the
outstanding principal amount of the Notes attributable to Subordinaled
Leasehold Eligible Properties shall not st any time exceed 15% of the

aggregate outstanding principal amount of the Notes,
nLien” shall have the meaning assigned thereto In the Note Agreement.

MLaan Value® of the mortgaged property shall be an amount determined
by muitlplylng the aggregale unpaid principal amount of the Notes outstanding
immediataly prior to the date on which the Loan Value is to be determined by
a fractior (h which the numerator Is the Cost of Lhe movigaged property and
the denomiratoe is the Aggregate Cost of all of the Eligible Properties subject
to the len “oi -Mortgages originally delivered by the Company to the

Mortgagee.

"Mortgage" sha!i have the meaning assigned thereto in the Note
Agreement.

"Note shall mean any-o7. and "Notes" shall mean all of, the Notes then
cutstanding under the Note Agpreement. The term "outstanding” when used
with reference to Notes shall mean, as of any particular time, all Notes

delivered by the Company under thecNute Agreement and secured hereby and
by each and every other Mortgage delivesed pursuant to the Note Agroement,
except:

(a) Notes theretofors cancelled by the Company or
delivered to the Company for cancellation;. and

(b) Notes for the payment or prepssment of whieh
maneys in the necessary amount shall have bzan . pald by the
Company; and

(¢) Notes in lieu of or in substitution tar. which
Amended Notes shall have been authenticated and deifvered
pursuant to the terms of Section 6 of the Note Agreement,

"Note Agreement” shall mean the Note Agreement dated as of
December 15, 1986 between the Company and the Mortgagee, providing far
the commitment of the Morigagee o purchase the Notes of the Company
issued under and pursuant to the terms thereof, as the same may from time to
time be supplemented or amended.

"pPermitted Encumbrances™ shall mean the liens described in clauses {a)
through (g) of Section 2.8 of this Mortgage.

"bergon” shall mean an individual, partnership, corporation, trust or
unincorporated organization, and a government or agency or poiltical
subdivision thereaf.

0
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"Respongible Officer” shall mean the President, any Vice Presldent or
the Treasurer of the Guarantor,

"Security” shall have the same meaning as In Sectlon 2{1) of the
Seourities Act of 1933, as amended.

"Subordinated Leasehold Eligible Property” shall mean any Leasehold
Eligible Property {a) the fee interest in which is subject to a mortgoge, deed
of trust or similar len Instrument which is not by Its express terms subject
and subordinate to the leaseheld Interest of the Company therein, and/or (b)
the 'agsehold estate in respect of which has not been created pursuant to 8

Groend Lease; provided that in no event shall the outstanding prineipal
amount . of the Notes attributable to Subordinated Leasehold Eligible

Propertize-axceed 15% of the aggregate outstanding prineipal amount of the
Notes.

"Substitiie EBligible Property” shall mean an FEligible Property
substituted for ‘tne mortgaged property pursuent io Section 3.4 of this
Mortgage; proyided(that il the mortgeged property is a Fee-Owned Eligible
Property, only a Fee-Owpad Ellgible Property may constitute and be tendered
as a Substitute Eligible Hroperty pursuant to Section 3.4 hereof; and provided
further that If the morigagad property is a Lensehold Eligible Property which
ls not a Subordinated Leaschald Lligible Property, o Subordinated lLeaschold
Eligible Property may nol consti‘ute and be tendered as a Substitute Eligible
Property pursuant to Sectlon 3.4 Hereof, unless after giving effect to such
substitution, the outstanding princlpal @mount of the Notes attributable to
Subordinated Leasehoid Eligible Properitez would not exceed 15% of the
eggregate outstanding principal amount of g Notes,

"Yoting Stock™ shall mean Securities—of snyv class or classes of n
corporation the holders of which are ordinerily,. in the absence of
contingencles, entitled to elect a majority of the covporate directors {or
Persons performing similar functions),

SECTION 2, GENERAL COVENANTS AND WARRANTIES,
The Company covenants, warrants and agrees as follows:

2.1, Note Agreement and Asgignment Covenants, Each and ‘ail of the
terms, provisions, restrictions, covenants and agreements set forth in the Note Agreement
and the Assignment, and in eech and every supplement thereto or amendment thereof
which may at any time or from time to time be executed and deifvered by the partlies
thereto or their successors and assigns, are Incorporaled herein by reference to the same
extent as thaugh each and 2l of sald terms, provisions, restrictlons, covenants and
agreemenis were fully set out herein and as though any amendment or supplement to the
Note Agreement or the Assignment, as the case may be, were fully set out in an
amendment or supplement to this Mortguge; and the Company does hereby covenant and
agree well and truly to abide by, perform and be governed and restricted by each and a)) of
the matters provided for by the Note Agreement or the Assignment and so incorporated
herein to the same extent and with the same force and effect as if each and all of sald

-10-
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terms, provisions, restrictioms, covenants and agreements so incorporated herein by
reference were se!l out and repeated herein at length. Without limiting the foregoing, the
Company covenants and agrees to pay all taxes, assessments and governmental charges or
levies imposed upon this Mortgage, the Assignment or the Notes or any other indebtedness

secured hereby.

2,2,  Ownership of Mortgaged Property, The Company cavenants and
warrants that it has good and marketable title to the mortgaged property free and clear of
all liens, charges and encumbrances whatever except Permitted Encumbrances, and the
Company has full right, power and authority to convey, transfer and mortgage the same to
the Mortgagee for the uses and purposes in this Mortgage set forth; and the Company will
warrant and defend the title to the mortgaged property sgainst all claims and demands

whatsoever,

2.5~ Further Assurances. The Company will, al its own expense, do,
execute, acknowieczrand deliver all and every further act, deed, conveyance, transfer
and assurance necessary or proper for the better assuring, conveying, assigning and con-
firming unto the Mortgegee all of the mortgaged property, or property intended so to be,

whether now owned or hereaftar acquired.

2.4. Payment of Frincipal and Interest. The Company will duly and
punctually pay the principal of, and nremium, il any, and interest cn all Notes secured
hereby nccording to the terms thereol.

2.5. Maintenance of Mortgaged Property, Gther Lieng, Compliance with
Laws, cte, (a) Without limiting the provisions of Scction 7.2{a)(5) of the Note Agreement,
the Company shall, or shall cause the Franchises to: (1) prompily repair, restore or rebuild
any bulldings or improvements now or hereafter ©n the mortgaged property which may
become dameged or be destroyed, whether by casualty. condemnation or atherwise, (ii)
keep the mortgaged property In good condition an¢ repair, ordinary wear and tear
excepted, without waste, and free from all claims, llens, eharges and encumbrances other
than Permitted Encumbrances, (iil) pay when due any indebiednsss which may be secured
by a Ifen or charge on the mortgaged praperty on parily with or'siterior to the lien hereol,
and upon request exhibit satislactory evidence of the discharge of such prior llen 1o the
Mertgagee, (iv) pay all operating costs of the mortgaged property, (v) complete, within a
reasonable time, any bullding or buildings or other improvements now cr at any time in the
process of erectior on the mortgaged property, {vi) comply with all requirements of
statutes, ordinances, rules, regulations, orders, decrees and other reguireiisals of law
relating to the mortgaged property or any part thereol by any federal, steie or local
authority where the fallure to so comply would materially and adversely affect "he use or
operation of the mortgaged property, {vil) refrain from any action and corrcel any
condition which would materially increase the risk of flre or other hazard to the
morigaged property or any portion therecf {the phrase "materially increase the risk of fire
or other hazard to the morignged property” shall mean for purposes of this clause (vil) any
gct or event the occurrence of which would materially increase the amount of the
insurance premium required by the {nsurance carrier (the "insurance carrier”) underwriting
the {nsurnnce agalnst such aets or evenls, or would ecause such insurance carrler to refuse
to underwrite insurance against the occurrence of such acts or events or would cause such
insurance carrier to cancel its insurance policy due to the occurrence of such acts or
event, provided that the "insurance earcier" shall be an insurance company that has been
approved by the Mortgagee), (viil) comply with any restrictions and covenants of record
with respect to the morigaged property and the use thereof and observe and comply with

-11-
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any conditions and requirements necessary to preserve and extend any and all rights,
lcenses, permits (including without limitation zoning varfances, special exceplions and
nonconforming uses), privileges, franchises and concessions thal are applicable to the
mortgaged property or its use and occupancy, (Ix) cause the mortgaged property to be
managed and operated In a competent and professional manner by the Franchisee in
accordance with the terms of all agreements between the Company and the Franchisee,
and (x) make no materig) alterations In sald morigaged property except as required by law
or municipal ordinance; provided, that the Company may make any alterations of any kind
to the mortgaged property if (A} the market value, structural integrity and usefulness of
the mortgaged property would not be impalred; (B) the feregoing actlons shall be per-
formed in a good and workmanlike manner; and (C) such additions, alterations, substi-
tutions and <eplacements shall be expeditiously completed in compliance with all laws,
ordinances, ordars, rules, regulations and requirements applicable thereto, including to the
extent necessary to maintain in full force and effect the policies of insurance required by
Sectlon 2.6 hereu®. The Company shall promptly pay all costs and expenses of each such
addition, alteration, <substitution and replacement, discharge all liens filed against the
mortgaged property srising out of the same and procure and pay for all permits and
licenses required in conjiestion therewith,

(b} The Coinzoiy may, at its expense, (i) construet upan the mortgaged
property additional buildings, struciures and other improvements and (1i) install, assemble
and place upon the mortgaged praperty any items of machinery and equipment used or
useful in the business of the Company ~r.its Franchisee, in each case upon complignce with
the provisions of paragraph (a) of this Seution 2.5. Al such buildings, structures and other
improvements shall be and remain part of 'the realty and shall be subject to this Mortgage
with respect thereto. Such machinery and eduipment {other than building equipment) shall
be and remain the property of the Company on'tts Franchisee, as the case may be, shall
not be deemed part of the mortgaged property 1cr surposes of candemnation or casualty
and the Company or its Franchisee, as the case mey be, may remove the same [rom the
mortgaged property at any time prior to the expiralicn or earlier termination of this
Morigage, provided that the Company, at its expense, suall pepair, or cause its Franchisee
to repair, any damage to the mortgaged property resviting fiom such removal,

{¢) The Compeny shall or shall cause Its Franchisez to al all times use
and operate the mortgaged property as an automotive fast < ubcication and [lluid
maintenance center under the name "Jiffy Lube",

2.6. Insurance. (a) Insurance Against Loss or Damage. ¥Witpwut limiting
the provisions of Section 7.2(a){1) of the Note Agreement, the Company wik fasure the
morlgaged property against such perlls and haszards, and in such smounts #nd with such
limils as the Morlgagee inay from time to time reasonably require, and In bny evant will
continuously maintain the following-deseribed polleies of insurance:

(i) Casuaity insurance agalinst loss and damage by all risks of phys-
ical loss or damage, Ineluding fire, windstorm, [lood, earthquake and other
risks covered by the so-called "all risk" form of casuuity polley with replace-
ment cost and agreed amount endorseinents; provided, however, that the
amount of sueh insurance with respect to the mortgaged property shall not at
any time be less than the full insurable replacement value of the mortgaged
property from time to time; and provided further that such insurance poliey
shall provide that not more than $10,000 may be deductible from the loss

payable for any casualty;
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{i)  During the course of any construction or repair of improvements
on the mortgaged property, comprehensive publie liabllity insurance (ineluding
coverage for elevators and escalators, If any, an the mortgaged propertly and,
if any construction of new improvements occurs ufter execution of this
Mortguge, completed operations coverage for two years after construetion of
the improvements has been completed) on an "occurrence basis" against
claims for "persenal injury"” Ineluding without limitation bodily Injury, death or
property damage occurring on, in or about the mortgaged property and the
adjoining streets, sidewalks and passageways, such Insurance to afford Imme-
diate minimum protection to a limit of not less then the grealer of $3,000,000
or suaq amount as may be required by the Mortgagee with respect to personal
injury ordeath to any ohe or more persons or damage to property;

(11 _Workmen's compensation insurance (including employer's llabil-
Ity insurance/ il requested by the Mortgagee) for all employees of the
Company engaged on or with respect to the mortgaged property in such
amount as {s reasoicbly satisfactory to the Mortgagee, or if such limlits are
established by law, in such amounts;

{iv) During the eourse of any construction or repair of improvements
on the mortgaged property,-buiider's completed value risk insurance sgainst
"all risks of physical costs", incivding collapse, with deductibles not to exceed
$10,000, in nonreporting form, covering the total velue of work performed and
equipment, supplies and materials furnished, Such palicy of insurance shall
contain the "permission to occupy upan completion of work or cccupaney!

andorsement;

{v) Boiler and machinery Insurance rovering pressure vessels, air
tanks, boilers, machinery, pressure piping, heating./ »ir conditioning and eleva-
tor equipment and escalator equipment, provided the improvements contain
equipment of such nature and insurance against loss eor occupancy or use
arising from any such breakdown, in such amounts as are reasonably satisfac-

tory to the Mortgagee;

(vi) Insurance against loss or damage to personal propertv. by fire
and other risks covered by insurance of the type new known as"Fie and
Extended Coverage" in such Bmounts as are reasonably satisfactory io<ihe

Mortgagee;

{vily Earthquake and such other insurance, and in such amounts, a3
may from time to time be reasonably required by the Mortgagee agdinst the

same or other hazards;

{viii) Flood insurance In such amounts as are reasonably satisfactory
to the Mortgagee; provided, however, that the Company shall not be required
to maintain such flood insurance if and so long as and to the exient that the
mortgaged property shall not be localed In & flood hazard ares, as designated
as sueh pursuant 1o the Flood Disaster Protection Aot of 1973, as amended, or
other applicable law with such insurance to be at least the amount available
under the Natlonal Flood Insurance Program and if available under policies
issued by other sources, then in such additional amounts as the Mortgagee may

reasonably require; and

13-
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(ix) Insurance insuring against liability for loss or damage to the
person or property of others from such risks and in such amounts as are cus-
tomarily carried by companies owning property of a similar character and
engaged In a business similar to that engaged in by the Campany; provided,
however, that in no event shall the insurance maintained in accordance with
this paragraph be less than an aggregate of $3,000,000 under single limit
liability for such loss; and provided, further, that such insurance shall provide
that not more than $10,000 may be deductible from the loss payable for any
loss thereunder,

(b) PForm of Policies. Any Insurance policies carried In accordance with
this Sectica 2.6 shall be written by companies of recognized nationai standing authorized
to do businest in-the state in which the mortgaged property is located and: (i) shall name
the Mortgagee ard each other from time to time hofder of the Notes as additional
Insureds, as thels inrcrests may appear, (1i) in the case of policies covering loss or damage
to the mortgaged preparty, shall provide that losses, if any, shall be payable solely to the
Morigugee under a staadard mortgege clause satisfactory to the Mortgagee, (1ii) shall
provide that the Mortgagee's {nterest shall be insured regardless of any breach or violalion
hy the Company of any warsities, declarations or conditions contained In such policles,
(iv) such insurance, as to the inferest of the Mortgagee therein, shall not be invalidated by
the use or operation of the mortgages property for pupposes which are not permitted by
such policles, nor by any foreclosure ry-other proveedings relating to the mortgaged prop-
erty, nor by change in title to or ownersiip of the mortgaged property, {v) the insurers
shall waive any right of subrogation of tn2 insurers to any set-off or counterclaim or any
other deduction, whether by attachment orlothzarwise, in respect of any Hability of the
Company, (v} If any premium or installmen? i vot paid when due, or If such insurance
would lapse or be cancelled, terminated or malerially changed for any reason whatsoever,
the insurers will promptly notify the Mortgagee and-apy.such lapse, cancellation, termina-
tion or change shali not be effective as to the Mortgagee for thirty days alter receipt of
such notice, and {vil) appropriate certification shall be marc to the Mortgagee by each
insurer with respect thereto, Provided no Defauit or Even. of Defaull has oceurred or is
continuing, the loss, I any, under any polley pertaining to loss ity reason of damage to or
destruction of any portion of the mortgaged property shal) be najusi<d with the Insurance
companies by the Company, subject to the approval of the Mortgagee i the loss exceeds
$10,000. The loss so adjusted shall be paid to the Mortgagee pursuant.to said loss payable
cluuse unless said loss Is $10,000 or less In which case gaid loss shall be paid directly to the
Company, provided no Default or Event of Default has occurred and ls continuingy In which

event any such loss shall be paid to the Mortgagee,

The Company shal) furnish the Mortgagee with certificates or other satisfac-
tory evidence of maintenance of the insurance required hereunder and with respect to any
renewal policy or policies shall furnish certiflcates evidencing such renewal not less than
30 days prior to the expiration date of the original pelicy or renewal policies. All such
policles shall provide that the same shall not be canceiled without ut least 30 days' priar

written notice to each insured named therein.

2.7. Payment of Taxes and Other Charges. (a) Payment. Without limit-
ing the provisions of Section 7.1 of the Note Agreement, the Company will pay and dis~
charge, before the same shall become delinquent, together with interest and penalties
thereon, If any, (1) all taxes, assessments (including assessments for beneflits from publie
works or Improvements whenever begun or completed), levies, fees, water and sewer rents
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and charges;, and all other governmental charges, general and special, ordinary and extra-
ordinary, and whether or not within the contemplation of the parties hereto, which are at
gny time levied upon or assessed against It or the mortgaged property or any part thereof
or upon this Mortgage or the Notes secured hereby or upon the revenues, rents, issues,
income and profits in respect of the mortgaged property, or arising in respect of the
occupanay, use or possession thereof, whieh failure to pay would result in the creation of a
Jien upon the mortgaged property or any part thereof, or upon the revenues, rents, issucs,
income and profits of the mortgaged property or in the diminution thereof or would result
in any material interference with the use or operation of the mortgaged property by the
Company, (i) all corporate franchise, excise and other taxes, fees and charges nssessed,
levied or imposed in respect of {ts corporate existence or its right lo do business in any
state, (/) a'i"income, excess profits, excise, sales, franchlse, gross receipts and other
taxes, dutles ue-imposts, whether of a like or different nature, assessed, levied or imposed
by any governmznial avthority on it or the mortgaged property, or any portion thereof, or
upon the revenues rents, Issues, income and profits of the morigaged property whether or
not the failure to pey. any such tax, duty or impost might result in the creation of a lien
upon any asset of the Carinany or the mortgaged property or any part thereof or upon the
revenues, rents, issues, irreme and profits of the mortgaged property or in diminution
thereof, and whather or not any such tax, duty or Impost is payable directly by the
Company or gubject to withhaiding at the source, and (lv) all Jawful elnims and demands of
mechanics, laborers, materiaimen and others which, if unpaid, might resull in the creation
of a llen on the mortgaged property-ov upon the revenues, rents, issues, income and profits
of the mortgaged property or any pari tnereof and, in general, will do or cause to be done
everything necessary so that the lien hercel shall be fully preserved, at the cost of the
Company, without expense to the Mortgagee fail of which taxes, assessments, levies, fees
and other governmental or non-governmental.charges, elaims and demands of like nature
are hereinalter relerrad to as "Impositions™). 1he Compnny shall discharge any claim or

llen relating to Impositions upon the morlgaged propepiy.

The Company will pay when due all utility #hurges which are incurred by Lhe
Company for the benefit of the mortgaged property or which muy become a charge or len
against the morigaged property for gas, electricily, water r séwer services furnished lo
the mortgaged property and all other assessments or charges of a-s'mllar nature, whether
public or private, affecting the mortgaged property or any portion thercof, whether or not
such taxes, assessments or charges are or may become liens thereon.

The Company covenants to furnish the Mortgugee within thir.y (30) days
after the date upon which any such Imposition is due and payable by the Compary, official
receipts of the appropriate taxing authority, or other proof satisfactory to the Mevcigagee,

evidencing the paymenis thereof,

(b) Contest. The Company may, in good faith and with reasonabie dili-
gence and by appropriate proceedings, contest or cause to be contested the validity or

amount of any such Impositions, provided that:

(i} Sueh contest shall have the effect of preventing the collection
of the Impositions so contested and the sale or forfeiture of the mortgaged
property or any part thereof or interest therein to satlsfy the same;

(i) The Company has notified the Mortgagee in writing of the
intention aof the Company to contest the same or to cause the same to be
contested before any Impositions have been Inereased by any interest, penal-

ties, or costs; and
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(i) The Company has deposited or caused to be deposited with the
Mortgagee, at such place as the Mortgagee may from time to time in writing
designate, a sum of money or ather security reasonably accepisble to the
Mortgagee that is sufficlent, In the Mortgagee's sole judgment, to pay in full
such contested Impositions and &ll penaities and interest that might become
due thereon, and shall keep on deposit an amount sufficlent, in the
Mortgagee's sole judgment, to pay in full such contested Impositions, increas-
ing such amount to cover additlonal penalties and interest whenever, In the
Mortgagee's sole judgment, such increase Is advisable. -

In the event the Company fails to prosccute such contest with reasonable diligence or fails
to malntale sufficient funds on deposit as hereinabove provided, the Mortgagee may, at its
option and unGn ten days' prior written notice, apply the moneys and liquidate any Securi-
ties deposited w.th the Morigagee, in payment of, or on account of, such Impositions, or
any portion thztesi then unpald, including all penalties and interest thereon, Il the
amount of the monay and any such security so deposited Is Insufficient for the payment in
full of such Impositions, together with all penalties and interest thereon, the Company
shall forthwith, upon da:zand, either deposit with the Mortgagee a sum that when added to
the funds held on deposit Iv shfficient to make such payment in full, or, if the Mortgagee
has applled funds on deposit.on account of such Impositions, restore such deposit to an
amount satisfactory to the Mortzagee. Provided that the Company is not then in Default
hereunder, the Mortgagee shall, if"5» requested in writing by the Company, after final
disposition of such contest and upon ini Sompany's delivery to the Mortgagee of an offi~
clal bill for such fmpositions, apply the woney, I any, so deposited and then held by the
Mortgagee hereunder, to the payment of suci impositions or 1hat part thereof then unpaid,
together with all penaities and interest tharecn with any excess to be returned to the

Company,

2.8.  Limitaticn on Llens. The Compruy will not ereate or incur or suffer
to be Incurred or to exlst, any mortgage, pledge, security Interest, encumbranee, lien or

eharge of any kind upon the morigaged property or any ©f Lhe trade fixtures, items of
machinery, equipment, furniture and other personul propertv lacated therein or thereon,
whether now owned or hereafter acquired, or upon any income wr proceeds therefrom, or
upon any proceeds of conversion thereof, whether voluntary cr ‘ovoluntary, excepl the

following:

(a) liens for property taxes und assessments or gove nmental
charges or levies and llens securing claims or demands of mechanlis- and
materiaimen, provided that payment thereof is not overdue or if overdue, is
being contested in the manner and upon the terms contemplated oy

Section 2,7{b) hereof;

(b} llens of or resulting from any judgment or award, the time for
the appeal or petition for rehearing of which shall nol have expired, or in
respect of which the Company shall 8t any time In good faith be prosecuting
an appeal or proceeding for a review and in respect of which a stay of execu-
tion pending such sppeal or proceeding for review shall have been secured;

{(c) survey exceptions or encumbrances, easements or reservatlons
of, or rights of others for rights-of-way, utilitles and other similar purposes,
or zoning or other restrictions as to the use of real properties, which are
described in the mortgage title insurance polley delivered to the Mortgagee In

connection with its purchase of the Notes;

-16-
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{d) llens of mortgages, conditional sale agreements, security inter-
ests or other arcangements for the retention of title securing payment of
indebtedness issued or incurred by the Company or the Franchisee in connec-
tion with the acquisition of items of machinery, equipment, furniture, trade
fixtures and other personal property (which do not constitute fixtures) located
in or upon the mortgaged property, provided that the lien shall attach solely
to the machinery, equipment, furniture, trade fixtures and other personal
property o acquireds

(e) the lien of any Franchisee Lease of the morigaged property,
which-i'ranchise Lease shall, as long &8s no default or event of defaull has
ocecurred-and is continuing thereunder, be superior in rlght of possession of the
morigagas groperty to this Mortgage (and which the Mortgagee shall, upon
request o0 the Company, confirm to such Franchisee pursuant to a
subordination-apd attornment agreement (n a form customary for commercial

renl estate finanzings);

{f) the ller o’ this Mortgage; provided that the iien hereol shall be
and is subject and subcrdinate to the terms of any Frenchisee Lease of the
mortgaged property as loug &s, but only as fong as, the Franchisee is not in
default thereunder; and

(@) the lien of the Assigument; provided that the lien thercof shall
be and {s subject und subordinate to tie terms of any Franchisee Lease of the
mortgaged property as long as, but unlv-as tong os, the Franchisee is nol in
default thereunder.

2.9, Advances. )f the Company shat) fail to comply with the covenants
contained herein or in the Note Agreement or the Assiziment and incorporated herein by
reference, the Mortgagee, after giving ten days' prior weitten notice to the Company and
without walving or releasing any obligation or Default,~may (but shall be under no
abligation to) at any time thereafter make such payment ot perform such act for the
gecount and at the expense of the Company, and may enter upea ‘o mortgaged propesty
or any part thereof for such purpose and take all such action theredn as, in the opinion of
the Mortgagee, may be necessary or appropriate therefor. All s'ms_so paid by the
Mortgagee and all costs and expenses (including without limitation, reaconuvble attorneys'
fees and expenses) so Incurred, together with interest theccon at a rale o sne percent
above the rate of Interest then applicable to the Notes [rom the date oi.pzyment or
incurrence, shall be secured hereby in priority to the indebledness evidenced by-the Notes
and shall be paid by the Company to the Mortgagee on demand. The Mortgagee it making
any payment authorized under this Section relating o taxes or assessments may do S0
according to any bill, statement or estimate procured lrom the appropriate public office
without inquiey into the aecuracy of sueh bill, statement or estimate or inte the validity of
any tax assessment, sale, forfellure, tax lien or title or claim thereol. The Morigagee, in
performlng any act hereunder, shall be the sole judge of whether the Company is required
to perform the same under the terms of this Mortgage,

2.10, Recordation, The Company will, at {ts own expense, cause this
Mortgage and all suppiements hereto and, If required in the reasonable judgment of the
Mortgagee to secure the Noles, the Aggigninent and all supplements thereto, and any
financing statements and continuation statements required by law, Including the Uniform
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Commercial Code, in respect thereof at all times to be kept recorded and filed at its own
expense in such manner and in such places as may be required by law In order to fully
preserve and protect the rights of the Mortgagee hereunder and, if' required in the
reasonable Judgment of the Mortgagee to secure the Notes, under the Assignment.

2.11.  After-Acquired Properly. Any and all property hercafter acquired
which is of the kind or nature described in the Granting Clauses hereaf and is or intended
to become a part thereof, shall ipso facto, and without any further conveyunce, assign-
ment or act on the part of the Company or the Mortgagee become and be, subject to the
tien of this Mortgage as fully and completely as though specifically described herein; but
nevertheless the Company shall from time to time, if requested by the Mortgagee, execute
and deliver any and &ll such further assurances, conveyances and assignments thereof as
the Mortgsren may reescnably require for the purpose of expressly and specifically sub-
jecting to the tien of this Mortgage any end all such property.

2:.1%. The Franchisee Lease. At gll times the morigaged property shall

be lensed to a Franciusee under & Franchisee Lease of the mortgaged property, excepting
anly when the Company has assumed the obligations of the Franchisee thereunder in ‘
conjunction with the remaval of such Franchisee and substitution therefor of another
Franchisee, The Compary) will punctually perform all obligations, covenants and
agreements by it to be perforzied under such Franchisee Lease or the Assignment, strictly
in asccordance with the terms thereof, and will at all times do all things necessary in the
Company’s reasconable judgment tu zompe! performance by the Franchisee of all covenants

and agreements to be performed undei such Franchisee Lease or the Assignment which if
not performed would impair the lien of this Mortgage or impair the abliity of the Company
or the Guarantor to perform and comply it the [inanclal covenants contained in the
Note Agreement or the Guaranly Agreemeny, p5 the case may be. The Company will take
no action and permit no action to be taken in the Tompany's reasonable judgment by other
Persons which will impalr the ability of the Cuingany or the Guarantor te perform its
respective obligations under the Notes, the Not¢ agreement, the Assignments, the
Mortgages or the Guaranty Agreement or result ir-ihe termination, amendment or
modifieation of, or impair the validity of, such Franchisee Lease or the Assignment. The

Company will give prompt written notice to the Mortgagee oc any defaults glven te sueh
Franchisee under such Franchisee Lease or the Assignment. Neither this Mortgage nor the
Assignment nor any action or inaction on the part of the Marigagse or the holders of the

Notes shall constitute an assumption on the part of the Mortgagee or the holders of the
Notes of any obligation to any Franchisee or any other Person under-any Franchisee
Lease, No action or inaction on the part of the Company shall adversely affert or limit in
any way the rights of the Mortgagee or the holders of the Notes under this Jdortgage or
the Assignment, or, through this Mortgage or the Assignment, under any Francihisoe Lease,

The Company will not, except with the prior written consent of the
Mortgagee, take or suffer to be taken any action or consent to or permit any prepayment
or disecount of rent or payment of advanced rent under any Iranchisee Lease,

SECTION 3, POSSESSION, USE AND RELEASE OF PROPERTY. T

3.1. Company's Right of Possesslon. Provided no Default or Event of ¢

Default has occurred and is eontinuing, the Company shall be suffered and permitted to J

remain in full possession, enjoyment and control of the mortgaged property, including w1

without limitation the rents, income, revenues and profits arising from any Franchisee EQ
A
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Lease, subject always to the observance and performance of the terms of this Mortgage
and of the Note Agreement. It is expressly understood that the use and possession of the
mortgaged property by any Franchisee under and subject to a Franchisee Lease shall not

constitute a violation of this Section 3,1,

3.2. Release of Mortgaged Property - Event of Loss, Upon the
occurrence of any Event of Loss in respact of the mortgaged property, the Company shall
give the Mortgagee, within 30 days after the oceurrence thereof, written notice of such
Event of Loss, which notice shall specify whether (a) the Company will rebuild Lhe
mortgaged property or (b) In a case of an Event of Loss in respect of which the proceeds
payable as a result thereol exceed $100,000, the Company will substitute a Substitute
Eligible Propsoty for the mortgaged property upon the terms and conditions set forth in
Sections 3,4(a}chrough (e) hereof or, subject to the prlor written consent of the holders of
at Jeast 66-2/5% uf the outstanding princlpal amount of the Notes, make a prepayment of
the Notes In aceutdance with the provisions of Section 4.1(a) hereof. Unless a Defnult or

Event of Default hus dvcurred and Is continuing, the Mortgagee shall, whether or not such

holders of the Notes nmve-consented to such prepayment, execute a release In respect of
the mortgaged property‘upen satisfaction of the terms and conditions set forth in said

Sections 3.4(a) through (e},

3.3. Release of Yioatgaged Properly - Determinalion ol Obsolescence.
Upon the occurrence of a Determination of Obsolescence in respeet of the morigaged
property, the Company shall give the Mreitgagee, within 40 days therealter, writien notice
of such Determination of Obsolescence.~(/nless a Delault or Event of Defaull has oceur-
red and Is continuing, the Mortgagee shall expzute a retease in respect of the mortgaged
property which has been the subject of such Determination of Obsolescance upon receip!
of (a) satisfactory evidence that the Company bas aiscontinued use of the mortgaged
property, and has caused the Franchisees of the Company and the Guarantor to discontinue
use thereof, as an Eligible Property in the business pperations of the Company and its
Affiliates and sold or otherwise disposed of the same and will not reacquire or use such
mortgaged property for at least five years from the daie ol-such sale or disposition, and
(b) the Loan Vaiue of the mortgaged property together wity intcrest acerued thereon to
the date of prepayment and the premium, if any, due on the Notcs pursuant to Section 5.3

of the Note Agreement,

3.4. Release of Mortgaged Property - Substitution. Provided no Default
or Event of Default has occurred and Is continuing, the Company may ai aay time and
from time to time after May 1, 1988 upon not less than sixty (60) days priorwihiten notice
to the Morigagee, substitute a Substitute Eligible Unlt for the mortgaged property. Prior
to any release of the mortgaged property pursuant to this Seetion 3.4, the Morigegee shall

have received the following:

{(a) A Mortgage or Mortgages substantially in the form of this
Mortgage and an assignment or assignments ol lease substantially in the form
of the Assignment with respect to the Substitute Eligible Property or
Properties, as the case may be (collectively the "Security Documents"} duly
gxecuted, ascknowledged and delivered by the Company, in full foree and
effect and recorded or flled for record, together with all necessary financing
stutements and similar notices Il and to the extent permitted or required by
applicable law, in each public office wherein such recording or filing is
deemed necessary or appropriate by the Mortgagee and its counsel to perfect
the lien thereof as a valid first mortgage lien on eech such Substitute Eligible
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Property and assignment of the related Franchisee Lease or Leases free and
clear of all liens and encumbrances except Permitted Encumbrances;

(b) A survey, a mortgage title Insurance policy, a certificate of the
architects or engineers and of the President or any Vice Presiden!l of the
Company and of the Guarantor, a certificate of occupancy and evidence of
insurance in each such case in the form and to the effect contemplated by
Section 7.11. of the Note Agreement, but with respect to esch Substitute

Eligible Property;

{e) A certilleate dated the dale of the release of the mortgaged
prorerty, executed by the President or any Vice President of the Company and
of the Cuarantor, the truth and accuracy of which shall be a condition to the

release of the mortgaged property:

() setting Cforth the Fair Market Velue of each
Substituce Sligible Property and the Fair Markel Value and the
Cost of the-morigaged property and demonstrating in rensonable
detall that thz aggregate Falr Market Value of each Substitute
Eligible Properivior Propertles, as the case muy be, is equal to or
greater than the ‘grester of (A) the Cost of the mortgaged
property and (B) the Falr Market Value of the mortgnged

properly;

(1) certifying that the-aggregate Fair Market Value of
all Substitute Eligible Properties substituted for mortgaged
propertles pursuant to this Sectinn 2.4 and Section 3.4 of all of
the other Mortgages (as such term-is defined in the Nole
Agreement) during the immediately ~proceding twelve month
period does not exceed 25% of the Aggregate Cost of the Eligible
Properties and providing in reasonable detail tne basis for such

certification;

(i) if the morigaged property is a Fee-Gwred Eligible
Property, certifying that the Substitute Eligible Proserty or
Properties, as the case may be, is or are Fer-Owned- Elizible
Properties; and

(iv) stating that no Default or Event of Default has
occurred und is continuing;

which certificate shall have allached therelo the appraisal esteblishing the
Fair Market Value of the mortgagad property and, il construction of the
Substitute Eligible Proparty or Properties was compleled more than tweive
months prior to the date of release of the morignged property, the appraisal
or appraisals of each such Substitute Ellgible Property establishing the Falr

Market Value thereof;

() An opinion of counse! for the Company in form and substance
satisfactory to the Mortgagee and its counsel to the effect that: (i) the
Security Documents have been duly authorized, executed and delivered by the
Comgany and constitute the legal, valid and binding instruments enforceable

-20-
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in accordance with thelr respective terms; (i) the Security Documents have
been filed for record and/or recorded in the manner and place required by law
in order to establish, preserve and protect the lien of the Security Documents
and the Security Documents constitute a valid mortgage lien upon the
Substitute Eligible Property or Properties and a valid assignment of the
related Franchise Lease or Leases; {iil) the Company has good and marketable
title to all resl estate and physical properties specifically described in the
Security Documents; (iv) no approvel, consent or withholding of objection on
the part of, or filing, registration or qualification with any governmental
body, Federal, state or local, is necessary in connection with the execution
und delivery by the Company of the Security Documents or the performance
by the Company of any of the matters required of the Company thereunder;
and (v) compliance by the Company with all of the provislons of the Security
Documenis 'will not conflict with or result In any breach of any of the
provisions st jor constitute a default under or result in the creation or
imposition orf‘anv lien or encumbrance on any property of the Company
pursuant to the pruvisions of the articles of incorporation or by-laws of the
Company or any ocher agreement or instrument known to such counsel to
which the Company Iz s party or by which the Company may be bound (it
being understood that insztar as the matters referred to in clause (ii) or (1ii) of
this Section 3.4(d) concern real estate, such opinion may be based and given in
reliance upon the mortgage- title insurance poliey pertaining to such real
estate procured by the Company fur the Mortgagee); and

{(e) Such other opinions, cert‘licates, and other instruments as the
Mortgagee or iis counsel may reasonab.v request.

The Mortgagee may, In its sole arnd ehsolute discretion, waive or defer
compliance with any of the conditions set forth in this Se_tion 3.4,

The Company shall pay all rensonable costs, churges and expenses in any way
reluting to or incurred in connection with the mortgage of the-Substitute Ellgible Propertly
or Propertles, as the case may be, Including reasonable atlornevs' fees and expenses,
recording (ees, premiums covering title Insurance and all applicedle taxes which may be
incurred or imposed by remson of such transactions. Anything hereis to the conlrary
notwithstanding, this Morigage shall remain in full force and effect uniil spzh time as the
substitution of 8 Substitute Eligible Property or Properlies, as the case pisy be, and
execution and delivery of the Securlty Documents is consummaled as contemplated by this

Section 3.4,

For purposes of the Note Agreement, the Notes, this Mortgage and any other
Mortgage securing the Notes, including without limitation this Section 3.4 and Sections
3.2, 3.3, 3.5, 3.6 and 4.1 of this Mortgage or any other mortgage or deed of trust securing
the Notes and Sections 5.2 and 5.3 of the Note Agreement, after completion of the process
of substitution, the Cost and the Loan Value of the Substitute Eligible Property or
Properties, as the case may be, shall be the same as the Cost &nd the Loan Value,

respectively, of the mortgaged property,

3.5, Release of Mortgaged Property - Mortgagee Consent. In additlon to
the sales, exchanges and releases pursuant to Sections 3.2, 3.3 and 3.4 hereof, the
Company may sell or otherwise dispose of the morigaged property and the Mortgagee shall
release the same from the lien hereofl to the extent and on the terms and upon compliance
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with the conditions providéd for in any written consent given thereto at any time or from
time to time by the holders of all of the outstanding Notes.

3.6. Eminent Domsain., The Company hereby irrevocably assigns to the
Mortgagee any award or compensation payment 10 which the Company may become
entitled by reason of the Company's Interest in the mortgaged property il the use, oceu-
puncy or title to the morigaged property or any part thereof 1s taken, requisitioned or sold
in, by or on account of any actual op threatened eminent domain proceeding or other
action by any Person having the power of eminent domain. Should any of the mortgaged
aroperty be taken by the exerclse of the power of eminent domain or should any condem-
nation proceedings be commenced against the same, the Company may accept any award
or considerriicn stated in a certificate of the President or any Vice President of the
Company and ~f the Guarantor delivered to the Mortgagee to be satisfactory to the
Company. The iMertgagee shall release the mortgaged praperty or part or portion thereof,
as the case may e taken or proposed to be taken upon receipt of: () an opinion of
counsel satisfactory (o'the Mortgagee to the effect that such property has been taken or,
upon the completion of the pending proceedings, such property will be taken, by the
exercise of the power of ‘zwminent domain and (b) compliance by the Company with the
terms and provisions of Seztion 4.1 hereof. In the event of such proceeding, the
Mortgagee may be representec-uy counsel and the Mortgagee may or may not become @
party to any proceeding as the Martgagee in its diseretion may determine. The proceeds
of all praperty so laken shall be paid sver to the Morigagee and shall be held and disbursed
or applled upon the terms and conditicis gravided in Section 4.1 hereof in respect of insur-

ance proceeds,

SECTION 4. APPLICATION OF INSURANCE AN CERTAIN OTHER MONEYS
RECEIVED BY THE MORTGAGEE,

4.1. Insurance Proceeds and Condemnaltica Awards, (8) All proceeds of
flre and extended coverage insurance and condemnation awards and compensation covering
the mortgaged property {except in cases where the amount payiple in respeel of any one
Event of Loss is less than $100,000 and no Default or Event of Tefault shall have occurred
and be continuing under this Mortgage, in which case the amount pavable in respect of any
sueh Event of Loss may be received by the Company, and if received by the Mortgagee
shall be by the Morigagee pald over to the Company for use by the Company in paying for
replacement or repairs of or substitutes for the damaged or destroyed property) received
by the Mortgagee under the provisions of this Mortgage and/or the Nole Agreement or any
instruments supplemental hereto or thereto, or under any policy or policies of insurance
covering the morigaged property or any part thereof, shall be held by the Morigrgce as
part of the mortgaged property and shall be applied by the Company either-to {x)
reimburse the Company for the substitution of the Substitute Eligible Property for the
mortgaged property, (y) the prepayment of the Notes in accordance with clause (i) of this
Section 4.1(a), provided that the holders of the Notes have concurred or such prepayment
pursuant to Section 5.2 of the Note Agreement, or (2) to the cost of repairing or replacing
that part of the mortgaged property which was the subject of such Event of Loss in
accordance with clause (ii) of this Sectlon 4,1{a}.,

(1) In the event the Compuny elects to prepay the Notes, and the
nolders of the Notes have concurred therein, such proceeds, award or
compensation, as the case may be, shall be applied In payment and
satisfaction of the Loan Value of the mortgaged property, together with

-29-

&z

N

¢

W
)
t

~}




UNOFFICIAL COPY

Py . P o - Lt ' ?
[ !
0 ' '
) . . N '
1
TR ; L o o
- ).
IR T . R T N o Lo,y : . r
. o
( oy U R ' ot YT A . S
i ! ot ‘ '
‘ ‘ .
. fho e s
l RN oy ' " .
: : . . . !
I . P . B ! ’
R P : R S
' L o . a i : . ’ L
} , Vg ' '
; ' ' :
L . o v '
N . N ' I ’ |
1 . H ! : s
‘ T } . ! ¥ v |
. i W ' ' : ‘ ‘ . |
. LA . o B ] IR LU B ' -t v
' N i X . . Lo O L ’ . e
— " : ! ; I J ' “
‘ ' . . : B i !




UNOFFICIAL COP_Y;

g7 67 5 2

interest acerued thereon to the date of payment, upon the terms and in the
menner provided in Section 5.2 of the Note Agreement and the balance, if
any, of any such proceeds, award or compensation shall be released to or upon
the order of the Company., If for any reason such proceeds, award or
compensation are less than the Loan Value of the mortgaged property,
together with interest accrued thereon to the date of payment, the Company
shall promptly pay the difference between such proceeds, award or
compensation and the Loan Value plus such interest to the Mortgagee for

application in accordance herewith; or

(1) In the event the Company elects to repair or replace the
mortgeTed property, such proceeds, award or compensation shall be paid to
the Zempany from time to time upon a written application signed by the
Prasident ar any Viee President of the Company for the purpose of paying, or
relmbursing the Company for the payment of, the reasonable cost, as shown

' by such certifizate, of repalring or replacing that part or all of the mortgaged

- property damagec-or destroyed, which application shall be accompanied by an
approving certificats of un architect or engineer selected by the Company and
approved by the Morigagee demonstrating that the pertion of such proceeds,
award or compensation remaining on deposit with the Morigagee, together
with any additional funds irrevocably alloeated or otherwise provided for in a
manner satisfactory to the Movtgagee for such purpose, shall be sufficient 1o
complete such repalrs or repiacements and restore the mortgaged property as
nearly as possible to the market velue, utility und condition which existed
Immediately prior to the Event ci Loss, free from llens or encumbrences
except this Mortgage and Permitted Facumbrances. Every such application
for the payment of such proceeds, awurd cn compensalion shall state thal no
Default or Event of Default has occurred-ead is comtinuing, The Compuany
shell promptly complete such repales or repizcoments in sccordance with the
terms and provisions of Sectlon 2.5 hereof. Tz Mortgagee shall receive a
supplement hereto sufficient, as shown by an opiniorof counsel (which may be
counse! for the Company), to grant a valid first liern in any additions to or
substitutions for the mortgaged property to the Morigagee, which opinion
shall also cover the [iling and/or recording of such supplement (or u financing
statament or similar notice thereof [f and to the extent perm!itad or required
by applicable law) so as to perfect the lien and security Interest in such addi-
tions or substitutions, or in the alternative an opinion that no such sunplement
is required for such purpose; or

(1) In the event that the Company elects to prepay the Notes, but
the holders of 75% in outstanding principle amount of the Notes have no!
concurred therein pursuant to Section 5.2 of the Note Agreement, then and in
such event such proceeds, award or compensalion shall be paid 1o or upon the
order of the Company and the Mortgagee shall execute a release In respect of

the mortgaged property pursuant to Section 3.2 hereof,

(b) Subject to Section 2.8(b) hereof with respect to adjustments of losses,
any appraisal or adjusiment of such loss or any settlement or payment of indemnity there- T
for which shall be agreed upon between the Company and the relevant insurance company

shal) be accepted by the Mortgugee.
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4.2. Mortgage Title Insurance. Any moneys recei\{ed by the Mortgagee
as payment for any loss under any poliey of mortgage title insurance which was delivered
by the Company shall become part of the mortgaged property and shall be pald and applied
in the same manner contemplated by Section 5.3 hereof,

4.3, Investment of Insurance Proceeds and Condemnation Awards or
Compensation. All insurance proceeds, condemnation awards or compensation received by
the Mortgagee as payment for any Event of Loss under any policy of insurance or as an
award or compensation for the taking in condemnation or other eminent domain proceed-
ings relating to the mortgaged property or any part thereof shall, at the written request of
the Company, be invested or reinvested by the Morigagee for the sccount of the Company
in (a) direct nbligations of the United States of America maturing In not more than ninety
days from“tne date of sueh Investment, (b) commercial paper maturing within 270 days
from the date’ of acquisition and rated in the highest rating classification by al least one
national rating .mgzney, {e) certificates of deposit of commercial banks in the United
States of America-with capital and surplus of $100,000,000 or more maturing in not more
than five days from the'date of such investment, or (d) repurchase agreements issued by a
commercial bank or tris, company which satisfles the requirements of the preceding
clause (e), providing for-tie reourchase in not more than five days of obligations issved or
guaranteed by the United Statzs<f America, as specified in such written request. Upon a
written request of the Company ir-accordance with the terms of this Mortgage, or at any
time when the Mortgagee shall determine that cash {s required pursuant to Section 4.1
hereof, the Mortgagee shall sel) all or.any designated part of such investments at the then
marke! price therefor and shall pay aird-opply the proceeds in accordance with the terms

of sald Section 4.1,

4.4, Other Proceeds, Provided thatl no Event of Default has occurred and
is continuing, any other moneys received by the Morigagee in connention with the release
of property shall be held by the Mortgngee as part ¢t the mortgaged property and shall be
applied by the Mortgagee upon the terms and in the riginer provided In Seetlon § of the

Note Agreement,

4.5. Application if Event of Default Exists. 717 an Event of Default has
oceurred and is continuing, all amounts received by the Mortgagee under this Mortgage
shal) be applied in the manner provided for in Seetlon § hereof in respeet of proceeds and

avalls of the mortgaged property.

SECTION 5. DEFAULTS AND REMEDIES THEREFOR.

5.1, Events of Default. The Company acknowledges and agrees that each
and all of the terms and provisions of Sections 9.1 through 9.2, both inclusive, of the Note
Agreement have been and are incorporated into this Mortgage by reference to the same
extent s though fully set out herein and that the term Event of Delault wherever used in

this Mortgage shall mean:

(8) an Event of Default as defined in Section 9.1 of the Note
Agreement; or

(b) ' the failure of the Company to comply with any covenant, agree-
ment or warranty contained in thls Mortgage or any other mortgage or deed of
trust from time to time entered into by the Company for the bencflt of the
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holders of the Notes within 30 days after written notice thereof to the
Company from any holder of the Notes (it being understood that such 30-day
grace period shall apply only to any such failure of the Company to comply

with any covenant, agreement or warranty hereunder); or

(c) the mortgaged property, or any part thereof or interest therein
comprising part of the mortgaged property, shall be sold, morigaged, encium-
bered, conveyed, transferred, disposed of or otherwise alienated (i} in viola-
tion of Section 7.4 of the Note Agreament or Sectlons 2.8 or 3 hereof, or (1)

without the prior written eonsent of the Mortgagee,

5.2. Remedies., When any Event of Default has occurred and is continu-
ing, the Mortgigee may exercise any one or more or gll, and in any order, of the remedies
hereinafter set forth, it being expressly understood that no remedy herein or in the Note
Agreement conferred Is {ntended to be exclusive of any other remedy or remedies, but
each and every remady shall be cumulative and shall be in addition to every other remedy
given herain or now O nereafter existing at law or in equity or by statute:

(8) The Mortgagee may, by notlce In writing to the Company
declare the entire unpald balance of the Notes to be Immediately due and
payable; and thereupon-ail such unpald balance, together with all accrued
interest thereon and premium, if any, shall be and become immediately due

and payable,

{h) The Mortgagee persevally or by agents or attorneys may enter
into and take possession of all or any pari.of the morigaged properiy, and may
forthwith use, operate and manage the.martgaged property, coilect the carn-
ings and income therefrom, pay all principal charges including laxes and
assessments levied thereon and operating and-maintenance expenses and all
disbursements and liabilities of the Company hereunder and apply the aet
proceeds arising from any such operation of the/mortgaged property as pro-
vided in Section 5.3 hereof In respeet of the proceess of a sale of the mort-

gaged property.

(¢) The Morigagee may, if at the time such actiea.may be lawlul
and always subject to compliance with any mandatory legal caquirements,
gither with or without taking possession and elther before or after taking
possession and without instituling any legal proceedings whatloever and
having Mirst given notice of such sale by certified mall to the Compeiv ance
at least, 10 days prior to the date of such sole, and any other notlee @hieh
may be required by law, sell and dispose of said morlgaged praperty or any
part thereof at public avction or private sale to the highest bidder, which may
pe the Company, in one lot as an entirety or in separate lots (the Company for

: itself and for all who may e¢laim by, through or under it hereby expressly
waiving and releaslng all rights to have the property covered by the lien of

this Mortgage marshalled), and either for cash or on credit and on such termg r
as the Mortgagee may determine and at any place (whether or not [t be the “wl
location of the morigaged property or any part thereof) designated in the o
notice above referred to. Any such sale or sales may be adjourned from time J
to time by announcement at the time and place appointed for such sale or N
sales or for any such adjourned sale or sales, without further published notice. g

-}
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() The Mortgagee may proceed to protect and enforee its rights by
a suit or suits in equity or atl law, or for the specific performance of any
covenant or agreement contained herein or In the Notes, or in aid of the
execution of any power hereln or therein granted, or for the foreclosure of
this Morigage, or for the enforcement of any other appropriate legal or equit-
able remedy., Upon the bringing of any sull to foreclose this Mortgage or to
enforce any other remedy avallable hercunder, the plaintifT shall be entitled
as a matter of right, without glving bond to the Company or anyone claiming
under, by or through it, and without regard to the solvency or insolvency of
the Company or the then value of the premises, to have a receiver appointed
of all the mortgaged property and of the earnings, income, rents, issues,
profitz.and proceeds thereof, with such power as the court making such
sppointirent shail confer, and the Company does hereby irrevocably consent

to such agpointment.

{e) ~in case of any sale of the mortgaged property, or of any part
thereof, pursuant io any judgment or decree of any court or otherwise In
connection with the enforcement of any of the terms of this Mortguge, the
principal of the Notesif not previously due, and the interest acerued thereon,
shall at once become aid he Immediately due and payable; also In the case of
any such sale, the Mortgagex may bld and become the purchaser, and the
purchaser or purchasers, for-the purpoese of making settlement for or payment
of the purchase price, shall be‘zititled to turn in and use the Notes and any
claims for interest and premiumy statured and unpald thereon, in order that
there may be credited as pald on tha purchase price the sum apportionable and
applicable to the Notes, Including princlpal and interest and premium thereof,
out of the net proceeds of such sale after sallowing Tor the proportion of the
" tatal purchase price required to be pald lo_dash. I atl any foreclosure pro-
ceeding the mortgaged property shall be soid {=r a sum less than the total
amount of Indebtedness for which judgment ic ‘herein given, the judgment
creditor shall be entitled to the entry of a aeficlcuny decree against the
Company and agusinst the property of the Company for'the amount of such

deflclency.

(f) The Mortgagee shall have any and all rights and remedies
(Including, without limitation, exira judiclal power of sale) brovided to a
secured party by the Uniform Commercial Code with respect tolany and all
parts of the mortgaged property which are and which are deemeu o be
governed by the Uniform Commercial Code, Without limiting the genrinifty
of the foregoing, the Mortgagee shall, with respect to any part of the mori;
gaged property constituting property of the type In respect of which reallza-
tlon on a lien or security interest granted thereln Is governed by the Uniform
Commercial Code, have all the rights, options and remedies of a secured party
under the Uniform Commercial Code, ineluding, withoul limitation, the right
to the possession ol any such property, or any part thereof, and the right to
enter without legal process any premises where any such property may be
found. Any requirement of sald Code for reasonable notifieation shall be met
by maillng written notice to the Company al ils nddress set forth in
Section 8,3 at least 10 days prior to the sale or other event for which such
notice is required. The proceeds of any sale or realization upon any such
property shall be applied to the payment of the indebtedness hereby secured,
after first deducting therefrom any expenses for retaking, selling and
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otherwise disposing of said property, including reasonable attorneys' fees and
legal expenses incurred by the Mortgagee in connection therewith,

(g) The Mortzagee shall have any and all rights and remedies pro-
vided for in the Note Agreement,

It is understood and agreed that the Notes are also secured by other Mort-
gages and that in case of default in any of the terms, conditions or provisions of this
Mortgage or the Note Agreement, the Mortgagee may resort to part or gil of the security
for the Notes and the Note Agreement and foreclose the Mortgages In any order. The
pendency of any proceeding with respect to any one ol the above-mentioned mortgages
and deeds of trust shall not be grounds for the abatement of, or for hindering, delaying or
preventing 4iiv proceeding with respect to foreclosure of this iMortgage.

3.2.-. Applieation of Proceeds. The purchase money proceeds and/or

avails of any sale’of the mortgaged property, or any part thereof and the proceeds and the
avails of any remedy heraunder shall be paid to and applied as follows:

(8) first, i0 the payment of costs and expenses of foreclosure or
suit, if any, and of suth'szle, and to the extent permitted by applicable law,
the reasonable companzation of the Mortgagee, its agents, attorneys and
aounsel, and of all proper lexpenses, liabllity and advances incurred or made
hereunder by the Mortgagee, anc of all taxes, assessments or liens superior 10
the llen of these presents, excep’ any tuxes, assessments or ather superior lien
subject to which sald sale may have Leen made;

(b) second, to the amount thep-owing or unpaid on the Notes for

principal, premium, if any, and interest;.znd In case sueh proceeds shall be
insufficlent to pay in full the whole emouni.ac-due, owing or unpaid upon the
Notes, then ratably according to the aggregeie of such principal and the
accrued and unpaid interest and premium, if anz-with application on each
Notes to be made, first, to the unpald principal thzreaf, seeond, to unpaid
peemium, If any, thereon, and third, to unpaid interest thereon;

(¢) third, to the payment of any other sums required to be paid by
the Company pursuant to any provision of this Mortgage, any othar Mortgage,
the Notes, the Note Agreement or any other Instrument given to seoure the

Notes; and

() fourth, to the payment of the surplus, if any, to the Comunay,
its successors and assigns, or to whomscever may be lawfully entitleq ta

recelve the same.

5.4. Operation of Mortgaged Property as Jifly Lube Service Cenler, The
Company covenants and agrees with the Mortgagee that {rom and aflter the date the
Mortgagee takes possession of the Mortgaged Property in connection with the exercise of
any of fts remedies pursuant to this Sectlon 5, the Martgugee may operate the Mortgaged
Property as a "Jiffy Lube Service Center" and shall have all of the rights, bencfits and
prerogatives that a franchisee or licensee of the name "Jiffy Lube" would have, with all
such rights and benefits to be free of any charge, cost or expense to the Morigagee;
provided only that the Mortgagee shall have entered into the Guarantor's standard form
license agreement, The Company lurther covenants and agrees that any Person to which
the Mortgagee may sell the mortgaged property shall have all of the such rights and
benefits as are hereln accorded to the Mortgagee, excepting only that: (a) the sale of the
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mortgaged property to such Person shall have been approved in writing by the Company (it
helng understood and agreed by the Company that the right of approval of any such sale
shall be required if, and only if such Person has elected in writing to operate the
mortgaged property as a "Jiffy Lube Service Center" and not if such Person shall
otherwise operate the mortgaged property), and (b} such Person shall have agreed to pay
the Company or the Guarantor such commerclally reasonable fee or charge as the
Company or the Guarantor would charge other Franchisees pursuant to the Guarantor's
standard form leense agreement iv which such Person is a party.

5.5. Waiver of Extension, Appraisement and Stay Laws. The Company
covenants that, upon the occurrence of an Event of Default and the acceleration of the
Notes pursuant to Sectlon 5.1 and to the extent that such rights may then be lawfully
walved, It will not at any time thereafter insist upon or plead, or In any manner whatever
elalm or takeeny beneflt or advanlage of, any stay or extension or moratorium law now or
at any lime kercafter in force, or claim, take or insist upon any benellt or ndvantage of or
from any law nowcr hereafter in foree providing for the valuation or appraisement of the
mortgaged properiv<ur any part thereol prior to any sale or sales thereof to be made
pursuant to any provisign herein contained, or to the decree, judgment or order of any
court of competent jurisulotion or, after conformation of any such sale or sales claim or
exercise any right under any-statute now or herenfter made or enacled by any slale or
otherwlise to redeem the prope;ty so sold or any pert thereof, and hereby expressly walves
for itself and on behall of each £nd 2very Person, except decree or judgment creditors of
the Company acquiring any interesi in or title to the mortgaged property or any part
therecf, subsequent to the date of inis Mortgage, all benefit and advantage of any such
law or laws which would otherwise be suiilable to any sueh Person in connectlon with the
enforcement of any of the Mortgage's remesdics hereundaer; and covenants that It will not
in connection with any such enforcement peocendings invoke or utilize any such law or
laws or otherwise hinder, delay or impede the ‘»xecution of any power herein granted and
delegated to the Mortgagee but will suffer and perinit the execution of every such power
as though no sueh law or laws had been made or enactes, The Company hereby waives any
and all rights of redemption from sale under any order or-decree of foreclosure pursuant to
rights herein granted, on behalf of the Company and each anajevery Person acquiring any
interest in or title to the mortgaged property subsequent to the date of this Morlgage, and
on behalf of all other Persons to the extent permitted by applicst.e law.

Any sale, whether under any power of sale hereby given or by virtve of
judicial proceedings, shall operate to divest all right, title, interesty claim and demand
whatsoever, either at law or in equity, of the Compeny in and to the property sold and
shall be & perpetual bar, both at law and in equity, against the Company, its surcessors and
assigns, and against any end all Persons claiming the property sold or any puri thereof
under, by or through the Company, its successors or assigns.

5.6, [Rffect of Discontinuance of Proceedings., In case the Mortgagee
shall have proceeded to enforce any right under this Mortgage by foreclosure, sale, entry
or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason or shall have been determined adversely, then and in every such case the Company
and the Mortgagee shall be restored to their former position and rights hereunder with
respect to the property subject to the lien of this Mortgage.

5,7, Delay or Omission Not a Walver, No delay, failure or omission of
the Mortgagee to exercise any right, power or remedy arising from any default on the part
of the Company shall exhaust or impair any such right, power or remedy or prevent its
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exercise during the continuance of such default. No walver by the Mortgagee of any such
default, whether such walver be full or partial, shall extend to or be taken to affect any
subsequent default, or to impair the rights resulting therefrom, except as may be other-
wise provided herein, No right, power or remedy hereunder is intended to be exelusive of
any other right, power or remedy but each and every right, power and remedy shall be
cumulative and in addition to any and every other right, power and remedy given here-
under or otherwise existing, Nor shall the giving, taking or enforcement of any other or
additional security, collateral or guaranty for the payment of the indebtedness secured
under this Mortgage operate to prejudice, walve or affect the security of this Mortgage or
any rights, powers or remedies hereunder; nor shall the Mortgagee be required to flrst look
to, enforce or exhaust such other or additional security, collateral or guaranties.

5.8, Restoration of Positions. !f the Mortigagee or any other holder of
the Notes has fastituled any proceeding to enforce any right or remedy under this

Mortgage by forecldsure, entry or otherwise and such proceeding has been discontinued or
abandoned for any reaszon or has been determined adversely to the Mortgagee or to such

holdar of the Notes,-trén and in every such case the Compeny, the Mortgagee and the
other holders of the Nutes shall, subjeet to any determination In such procceding, be
restored to their former-positions hereunder, and thereafter all rights and remedies of the
Mortgagee and the other hol¢ers<f the Notes shall continue 85 though no such proceeding

has been instituted,

5.9, Costs and Expensig of Foreclosure. In any sull to foreclose the lien
hereon there shall be allowed and Incluter =5 additiona) indebtedness in the decree for sale
all expenditures and expenses which mat be paid or incurred by or on behall of the
Mortgagee for attorney's fees, appraiser's Tees, outlays for documentary and expert
evidence, stenographic charges, publication cogis and costs (which may be estimsled a5
the Items to be expended alter the entry of the drdree) of procuring all such abstracts of
title, title searches and examination, guaraniee peiicins, and similar data and assurances
with respect to title as the Mortgagee may deem to op reasonably necessary efther to
prosecute any foreclosure action or to evidence to the bidder al any sale pursuant thereto
the true condition of the titie to or the value of the mortgazed property, all of which
expenditures shall become so mueh additional indebtedness psreby secured which the
Company egrees to pay and all of such shel) be mmediately due-und payable with interest
thereon from the date of expenditure until pald at o rate of one peizert sbove the rate of

interest then applicable to the Notes,

SECTION 6. MISCELLANEOUS,

6:1. Successors and Assigns, Whenever any ol the parties hereto s
referred to, such reference shall be deemed to include the successors and assigns of such
party; and all the covenants, premises and agreements in this Mortgage contained by or on
behalf of the Company, or by or on behall of the Mortgagee, shall bind and Inure to the
benelit of the respective successors and assigns of such parties whether so expressed or

not.

6.2. Severability. No provision of this Mortgage or the Notes shall
require the payment or permit the collectlon of interest in excess of the maximum permit-
ted by applicable law, any contrary provision in this Mortgage or the Notes notwithstand-
ing. If any provision of this Mortgage or the Notes or its application shell be invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of all other
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provisions and applications hereof shall not in any way be aflected or impaired, The
unenforceability or invalidity of any provision or provisions of this Mortgage shall not
render any other provision or provisions hereln contained unenforceable or invalid,

6.3. Addresses for Notices and Demands, All communications provided
for hereln shall be in writing and shall be mailed by registered or certified mall, addressed

ag fallows:

(f to the Company: Jiffy Lube International of Maryland, Ine.
7008 Security Boulevard
Baltimore, Maryland 21207

Attention: Treasurer
with a copy to!

Jiffy Lube international, Ine,
7008 Security Boulevard, Suite 300
Baltimore, Maryland 21207

Attentlon: Treasurer

if to the Morigagee: New England Mutual Life Insurance Company
501 Boylston Street
Roston, Massachusetts 02117

Attzetion: Private Placement Department

or a8 to elther party ut such other address as suen/sarly may designate by notiee duly
given In accordance with this Section to the other parly. | Any notlce so addressed and
delivered or malled by rvegistered or certified mull shell e deemed to be given when

recelved,

6.4, Headings and Table of Contents, The heudings of the sections of
this Mortgage and the table of contents are inserted for purposes of convenience only and .
shall not be construed to affect the meanlng or construction of any o' the provisions

hereof,

6.5, Relesse of Mortgage. The Mortgagee shall release trig“Mortgage
and the lien hercof by proper instrument or instruments upon presentation of satisfactory
evidenae that alf indebtedness securad hereby has been fully paid or discharged,

§.8. Counterparty, This Morigage mny be exccuted, acknowledged and
dellvered in any aumber of counterparts, ench of such counterparts constituting an original

but all together only one Mortgage, T

]
6.7. Governing Law. This Morigage shall be governed by and construed e
In aecordence with the laws of the State of llinois. W}
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IN WITNESS WHEREOF, the Company has caused thw Mortgage to be exe-

euted in its behalf by Its _Senior \iee  President and fasiedrnd Sea sedenrd
and Its corpornte seal to be hereunto affixed and attested by its fig=siagif e
/

all as of the day and year flrst above written.

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.

., 2R
Prilxltsed N.ume_g [_]’__K__u ,(U’O e

[CORPORATE SLAL!

ATTEST: il ;e ) = R ey
Printed Name: ;’f/(f: Vet 7 Haletn b

dec cranl T Seeretary
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STATE OF MARYLAND )
) S8

COUNTY OF BALTIMORE )

l, QJ.)’L{ZVJ;P\ Ome ( y 8 Notarﬁ Public In and for the County and
State aforesaid, do hqrb'by certil'y that T v el it
and _¥e ooy 1 D I)e » personally known to me to be the
same persons whose names are respectively, as _Sepmor. Yoy Peve i dond
and _fasia\nvd  Se e A ) of JIFFY LUBE

INTERNATIONAL OF MARYLAND,/ INC.,, & Maryland corporation, subscribed to the
foregolig-instrument, appeared before me this day in person and severally acknowledged
that they, ~helng thereunto duly authorized, signed, sealed with the seal of said
corparation;—4nd dellvered the sald Instrument as the free and voluntary act of said

corporation and =3 their own free and voluntary act, for the uses and purposes thereln set
forth,

Given under-hy hand and notarial seal this ﬂ_\:\h day of Doctombe [, 1957

C%.W/,C @&){,@M wiy

INotary Publicy (v URy ™,
SEAL R R
( ) . {r!" ot }
‘ “:' \'J". 1k '\“.( j ";r
Commission explres: ¢///90 S e
“'; ’ Rt £




1




UNOFFICIAL COPY.
g7 67 5 s 27
”
LEGAL DESCRIPTION OF REAL PROPERTY
Lots 21, 22, 23, 24, and 25 in Block 1 in Calumet City Subdivision, being a subdivision of

the South East 1/4 of the North East 1/4 of Section 12, Township 36 North, Range 14 East
of the Third Prineipal Meridian, in Cook County, Illinois.

Address of Property:

1450 Sibley Blvd,
Calumet Clty, Hlinois

Rep. Estate Tax D, No.:

29-17-231-013 (Lot 25)
29-12-231-014 (Lot 24)
29-12-231-045 (Lot 23)
29-12-231-0168/(L.ot 22)
29-12-231-017 ;Zot 21) /5,30 I
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