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THIS MORTGAGE dated as of November I, 1987 ("Mortgage") Is from JIFFY
LUBE INTERNATIONAL OF MARYLAND, INC., a Maryland corporation (the "Company"}),
having its principal office at 7008 Security Boulevard, Baltimore, Maryland 21207,
Attention: Treasurer, to NEW ENGLAND MUTUAL LIFE INSURANCE COMPANY (ihe
"Mortgagee"), having its principal office at 501 Hoylston Street, Boston, Massachusetts 02117,
Attention: Private Placement Department.

RECITALS:

A. The Company and the Mortgagee have executed and delivered a Noiw
Agreement dated as of December 15, 1986 (the "Note Agreement") providing for the commit-
ment of the Mortgagee to purchase the Adjustable Rate Secured Notes (the "Notes") due May i,
2007 (the "Weturity Date") of the Company in an aggregate principal amount not to exceed
$10,500,000, * ke dated the date of issue, expressed to bear interest on the from time to time
outstanding principa! amount thereof at the rate of 9,5% per annum for the perlod from and
ineluding the date ol .issue to but not including May 1, 1994 and for the period from #nd
including May 1, 1994/ %o and ineluding the Matupity Date of the Notes at the Adjustable Heir
determined as hereinafter'sot forth, The Notes will be expressed to mature as follows:

(a) Instalhimer'ts of interest only payable on the first day of each
calendar month commenciag on the first day of the calendar month next
followlng the date of issue withe Notes therealter to and including May 1,

1987; followed by

(b) Two hundred thirty-nina 219) equal installments, including both
principal and interest, each (n an ameunt equal to .932132% of the origlnal

prineipel amount of such Notes, payable-munthly on June 1, 1987 and on the
first day ol each calendsr month therealters vnd including April 1, 2007; and

{¢) A final Installment on the Malurily/Da'e in an amount equa! to
the entire principal and Interest remaining unpaid as o said date;

provided, however, that upen the adjustment of the interest ratppavable in respect of the
Notes from the rate set forth thereln to the Adjustable Rate on and as of ench Adjustmenl
Date (as hereinafter defined), the amount of each of the remaining insiallments of prin-
cipal and interest on the Notes shall be adjusted with the effect and resuld that the Nolas
will amartize to the Maturity Date In equal installments of principal and Intcrest at the

then effeative Adjustable Rate.

Adjustable Rate shall mean a rate per anpum equal to the lesser of (1} the o
maximum [nterest rale then permitted by applicable law, und (2) sueh interest rate as the 13
holders of at least 75-% in principal amount of the outstanding Notes (the "Required ¢
Holders") would agree to charge a company with a creditworthiness comparable to that of )
the Company in canncction with a loun with a term and In an amount and other relevant {1
characteristics comparable to those pertaining to the Notes as shall be designited to the
Compuny in writing at least thirty (30) days prior to the applicable Adjustment Date and
which the Company shall have agreed lo In wriling 8t least fifteen (15) days prior to the &
applicable Adjustment Date. Adjustment Date shall mean May 1, 1994 and May 1, 2001,
[f for any reason whatsoever, the Required Holders fail to nolify the Company of the then
applicable Adjustable Rate at least thirty (30) dayy prior to elther Adjustiment Date or if
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for any reason whalsoever such notice has becn timely given but the Company fails to
agree or disagree to such Adjustable Rate at least [ifteen (15) days prior to elther
Adjustment Date, the Notes shall, subject to Section 5.4 of the Notle Agreement, continue
to hear interaest at the then effectlve interest rate until the next Adjustmenl Date or

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

The Notes will otherwise be in the form altached to the Note Agreement as
Exhibit A. Overdue principal (including any overdue required or optional prepayment of
principal) 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 otherviiss, until pald, Interest on the Notes will be computed on the basis of a 360-day

year of twelve 30-day months.

.0 The Company has or will lease the mortgaged property (as herelnafter
defined) to e trrnohisee of the Guarantor {as hereinafter defined) as tenant, under and
pursuant to & lease av¢ has or will assign all of its right, title and interest In and to such
lense to the Mortgages pursuant to that certain Collateral Assignment of Lease dated the
date hereof (the "Assignment') between the Company and the Mortgagee,

C. The Notes/end all principal thereof, premium, if any, and interest
thereon and all additional amounss and other sums at any time due and owing from, and
required to be pald by, the Compary under the terms of the Notes, the Note Agreement,
the Assignment, this Mortgage oc ray other mortgage, deed of trust or nssignment
executed and dellvered by the Companv-to the Mortgagee are hereinafter sometimes

relerred to as the "indebtedness hereby stcured.”

D. The payment of all princigalof and interest {and premium, If any)} on
the Notes issued by the Company and performance of all of the sovenants contained in the
Note Agreement, the Assignment, this Mortgage ¢r any other mortgage, deed of trust or
assignment executed and delivered by the Company lo lie Morigagee to secure payment
of the Notes, have been absolutely and unconditicually guaranteed by Jiffy Lube
International, Inc., a Nevada corporation (the "Cuarantue') under and pursuant to a
Guaranty Agreement dated as of the date hereof, all as additiznpi security for the Notes,

E. The Company Is duly authorized under all applicable provisions of law,
its articles of incorporation and by-laws to Issue the Notes, to execute and deliver this
Mortgage and to mortgage, convey and assign the "morlgaged property’ fas hereinafter
defined) to the Mortgagee as security for the Notes and all corporale actinn and all con-
sents, approvals and other authorizations and all other acts and things necessary to make
this Mortgage the valid, binding and legal instrument for the security of the Notes have

been done and performed.

F. The Company and the Morigagee intend that this Mortgage 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 respect lo
the mortgaged property (as hereinafter defined) for the payment of taxes, assessments,
insurance premiums or other costs incurred for the protection of the mortgaged property
or the exercise of rights and remedles hereunder, including without limitation reasonable

attorneys fees.

S PASSTAS B
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NOW, THEREFORE, THIS MORTGAGLE WITNESSKETH: That the Company, in
consideration of the premises, the purchase and acceptance of the Notes by the Mortgagee
and of the sum of Ten Dollars received by the Company from the Morigagee and other
good and valuable consideration, receipt whereof is hereby acknowledged, and In order to
secure the payment of the princlpal of, premium, if any, and interest on the Notes aceord-
ing Lo their lenor and effeet, and to secure the payment of all other Indebtledness hercby
secured and the performance and observance of all the covenants, agreements and condl-
tions contalned in the Noles, the Note Agreement, the Assignment, this Morlgage and any
other mortgage, deed of trust or assignment from time to time entered into by the
Company to secure payment of the Notes, the Company does hereby warrant, mortgage,
pledge, assign, bargain, hypothecate, convey, grant, transfer and set over, with power of
sale, unto the Mortgagee and i3 successors and assigng, In and to all and singular the
following dedcribed praperties, rights, Interest and privileges and all of the Company's
estate, vight, title und interest therein, thereto and thereunder (all of which propertics
hereby mortgazrd. asslgned and pledged or Intended so to be are hereinafter collectively

referred to as ihe “inortgaged property"):

GRANTING CLAUSE FIRST

"The parcels of lapd-in Cook County, State of illinois, deseribed in Annex A
attached hereto and made a pact_hereof, together with the entire interest of the Company
in and to all buildings, structures, !morovements and appurlenances now standing, or at
any time hereafter constructed or ‘plazed, upon sueh land, including all right, titie and
Interest of the Company, if any, in ani to.all building material, building equipment and
fixtures of every kind and nature whatsocver on sald land or in any bullding, structure or
improvement now or hareafter standing on seid)land which are classified as fixtures under
applicable law and which are used in conneqtien with the operation, maintenance or
protection of said buildings, structures and irprevements as such (including, without
limitation, all baoilers, air conditioning, ventilatiop, plumbing, heating, lghting and
electrical systems and apparatus, all communieations'equinment and inlercom systems and
apparatus, all sprinkler equipment and apparatus and all elevators and escalators), and
which are not used in connection with the operation of nny ‘wusiness conducted upon said
parcels of land, together with the reversion or reversions, reiginder or remainders, in and
to sald land, and the entire interest of the Company in and te all and singular the
tenements, hereditaments, easements, rights of way, vights, privileges and appurtenances
1o said land, belonging or in anywise appertaining thereto, including, wichout lmitation,
the entire right, title and interest of the Company in, to and under anysireets, ways,
alleys, gores or strips of [and adjoining said land, and all claims or demands whatscever of
the Compuny either In law or In equity, in possession or expectaney, of, in anc {c said lund,
it being the intention of the parties hercto that, so far as may be permitted oy luw, ali
property of the character hereinabove described, which is now owned or Is heresfter
acquired by the Company and is affixed or atiached or annexed to said land, shalt be and
remain or become and constitute a portion of said land and the security covered by nnd
subject to the lien of this Mortgage, together with all accessions, parts und appurtenances
appertaining or attached thercto and atl substltutions, renewals or replacements of and
additions, improvements, accessions and accumulations le any and all thercof, and
together with all rents, income, revenues, awards, issues and profits thereofl, and the
present and continuing right to make claim for, collect, receive and receipt for any and all
of such rents, income, revenues, awards, Issues and profits arising therefrom or in

connection therewith,

g
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GRANTING CLAUSE SECOND
Franchisee Leases

Each and every Franchisee Lease (as hereinafter defined) from time to time
entered Into by the Company with respect to the mortgaged property pursuant 1o
Section 2,8{f) hereof, and all of the Company's estate, right, title, interest, claim and
demand as landlord in, to and under such Franchisee Leases, including all extensions and
renewals of the term thereof, and all existing or future amendments, supplements or
modifications of any sueh Franchisee Lease (and to any short memorandum form of any
such Frunghisee Lease executed for recording purposes), together with all rights, powers,
privileges, ontions and other benefits of the Company as landlord under such Franchisee
Leases, Inclucing, without limitation, (a) the Immediate and continuing right {(whether or
not an Bvent of Delnult under this Mortgage shall have occurred and be continuing) to
receive and coileet all rents, fncome, revenues, lssuas, proflts, Insurance proceeds,
condemnation awards, bankruptey claims, liquidated damages, purchase price proceeds and
other payments, tendzcs and security payable to or receivable by the landlord under any
such Franchisee Lease; (D) the right to make all waivers and agreements; (¢) the right to
give and receclve coples of ‘allnotices and other instruments or communications; (d) the
right to take such action upon the occurrence of an event of delav)t under any such

Fronchisee Lease, including th¢ nommencement, conduct and censummation of legal,
gdministrative or cther proceedings, #5.shall be permitted by any sueh Franchisee Lease o

by law; and (e) the right to do any and-all other things whatsoever which the Company or
any landlord Is or may be entltled to ao vadar any such Franchisee Lease; all rights under
this Granting Clause Second having alsc-been granted lo the Mortgsgee in gnd by the
Assignment, which Asslgnment is hereby Incoiporated into this Granting Clause Second, it
being understoad that the assignment made hereln and in the Assignment are Intended to
be one and the same.

GRANTING CLAUSE THIRD

Other and After-Acquired Property
Relating to the Mortgaged Property

Any and all moneys and other property (Including each ariendment or sup-
plement o any and all instruments Included in the mortgaged property; wnich may from
time to time, by dellvery to the Mortgagee or by any instrument, including tnis Mortgage,
be subjected to the lien hereof by the Company or by anyone on the behall of Mo Company
or with the congsent of the Company, or which may come into the possession or be subject
to the contro! of the Mortgagee pursuant to this Mortgage, or pursuant to any instrument
ineluded In the mortgaged property, it being lhe intention of the Company and the
Mortgagee and it being hereby agreed by them that all property hereafter acguired by the
Company and required to be subjected to the llen of this Mortgage or intended so to be
shall forthwith upon the acquisition thereof by the Company be as fully embraced within
the lien 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, voluntary or involuntary, of any of the fore-
going into cash or other liquidated claims, including, without limitation, all proceeds of
insurance and condemnation awards and payments,

SURBJECT, HOWEVER, as to all property or rights in property at any time
subject to the lien hereof (whether now owned or hereafter acquired), to the following:

{(a) The agreement of the parties hereto that any and all trade
fixtures, signs, furniture, furnishings, equipment, machinery or other tangible
persoral property located on the mortgaged property and not classified as
fixturet voder applicable law are expressly excluded from the llen and secur-
ity intercet oreated by this Mortgage, and that the same shall in no instance

be deemed to-tr-ancompassed within the tertn "mortgaged property"; and

(b} The'Fermitted Encumbrances, as defined in Section I hereaf’

TO HAVE AND'TO-ROLD the mortgaged property unto the Mortgagee and
its successors and assigns forever for the purpose of securing performance of each agree-
ment, covenant and warranty of the Company contained herein and payment of the indebt-
edness evidenced by the Notes issueG vnader and pursuant to the Note Agreement, It is
understood and agreed that this Mortgeage is to secure the obligution of the Company to
repay, without preference or priority, all of‘the Notes execuled and delivered pursuant to
the Note Agreement, including those heretotere-executed, those of even date herewith and
those to be executed in the future as specified ivcaid Note Agreement;

PROYIDED, NEVERTHELESS, and thkese presents are upon the express
condition that, if the Company performs the covenanti-nerein contained and pays to the
Mortgagee, its successors or assigns, the full amount of al) principal of, and premium, if
any, and Interest on the Notes and all other sums due or puvable hereunder or under the
Note Agreement, the estate, right and interest of the Morigagen-in the property hereby
conveyed shall cease and this Morigage shall become null and“yuid, but otherwise lo
remain In full force and effect.

It is agreed and understood by the parties hereto that:

1. The Notes are to be secured by other Morigages (as hereinafier
defined) on, and assignments of leases in respect of, other resl estate in other
countles and states, Ench and all of said Mortgnges and assignments of leases
are intended to and shall constitute security for the entire indebledness
represenied by sald Notes without allocation,

2, Any part of the securlty herein described, and any security
deseribed In any other Mortgage, assignment of lease or other Instrument now
or hereafter given to secure the indebtedness which is secured by this
Mortgage, may be released by the Mortgagee without nffecting the llen hereof
on the remainder.
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3. The Company for itself and all whoe may claim through or under it
walves any and a!l right to heve 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 teust 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 jurisdiction 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, among other things, the right to foreclose on the mortgaged
pronerty and dispose of the same, The Mortgagee's deed or other Instrument
of canveyance, transfer or release (which may be in the name of the
Mortgagan or as attorney for the Company, und the Mortgagee is hereby
irrevocubly aopointed attorney for the Company) shall be effective to convey
and transfer ‘o the grantee an indefeasible title to the property covered
thereby, dischnarred of all rlights of redemption by the Compsny or any person
claiming undec'it, and to bar forever all clalms by the Company or the
Mortgagee to the property covered thereby and no grantee from the
Mortgagee shall be ‘undzi any duty to inquire as to the authority of the
Mortgagee to execute tae same, or to see to the application of the purchase
money.

SECTION 1. DEFINITIONS.

The following terms shall have-tiie following meanings for all purposes of
this Mortgage:

"Alfiliate™ shall mean a Person (othes thun a Subsidiary) (1} which,
directly or indireetly through one or more intermeadiaries, controls, or Is
controlled by, or is under eommon control with, the Company, (2) which
beneficlally owns or helds 3% or more of any class of thz Voting Stock of the
Company, or {3) 5% or more of the Votlng Stock (or Iin thenf u Person which is
not a corporation, 5% or more of the Securities of such Pecson shall confer
any rights or interests similar to the Voting Stock of a corporutiosj.of which is
baneflcially owned or held by the Company or Subsidiary, The term "control"
means the possession, directly or indirectly, of the power to direst-or cause
the direction of the management and policies of a Person, whethe: tnrough
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 Ellgible Properties.

"Amended Note" shall have the meaning assigned thereto in the Note Q:.
Agreement, o
w3

"Assignment" shall mean the Assignment of Lease dated the date (1
hercol among the Company, the Franchisee and the Mortgugee pertaining to UI
the mortgaged property, as the same may from time to time be supplemented %

or amended.
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fiCompany™ shall mean not only Jiffy Lube International of Maryiand,
Inc.; but Blso its successors and assigns.

"Cost" with respect to the mortgaged property shall mean, without
limitation, the sum of: (#) the cost of land, bulldings, landscaping and site
development, including interest paid on Indebtedness (ns such term Is delined
In the Note Agreement) Incurred to finance the cost of construetion of the
mortgaged property and administrative expense or overhead associsled with
the supervision ol construction of the mortgnged property but excluding the
cost of trade fixtures, signs, furniture, equipment and inventory, incurred in
connectlon with the acquisition and/or construction of the mortgaged property
and_capitalized on the books of the Company and/or the Guarantor in
accordance with generally accepted accounting principles, (b) the lees and
expersas referred to in Sections 1.8(b), (e} and (f) of the Note Agreement and
(¢} feds pald to real estate brokers and/or attorneys and title insurance and
the cosy cf title insurance incurred by the Company or the Guaruntor In
connection with the acquisition of the mortgaged property; provided that the
sum of the fees and expenses described in clauses {b) and {(c) hereof shall not
exceed seven percent of the Cost of the mortgaged property.

"Default" shal! mean any event which would constitute an Event of
Default If any requirement in connection therewith for the giving of notice, or
the lapse of time, or the happening of any further condition, event or action
had been satisfied,

"Determination of Obsoleseeaca® shali mean the determination at any
any time after May 1, 1992 and in goor-faith by the Board of Directors of the
Company (which determination shall fiave been concurred in by & Responsible
Officer of the Guarantor) that theo rmiorigeged properly Is obsoiete,
uneconomical and no longer sultable to thr needs of the Company as an
putomotive fast lubrieation and fluld maiptenance service center. For
purposes of any such determination, interest rates payable by the Company or
the Guarantor for Indebtedness for borrowed moiey or finance charges
payable by the Company or the Guarantor ir_2nnnection with the
development, acquisition and/or construction of automotive fast lubrlcation
and {Juid maintenance service centers under conditional saie contracts, leases,
mortgages or other arrangements for deferred payment shaliziot be & basis for
the determination of economical obsolescence or unserviceability,

"Eligible Property™ shall mesn any automotive fast lubricationgnd fluid
maintenance service center operated by the Company or one ¢l its
Franchisees under the name "Jiffy Lube" which is subject to the Lien-of a
Mortgage securing payment of the Noles and in respect of which the Company
shall have satisfied all of the requirements of Sections 3, 7.2(h), 7.2(c} and
7.12, as the case may be, and any from time te 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 § hereof,

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

-7-
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damage to the mortgaged property to such an extent that, in the good faith

determination of the Company as approved by its Board of Directors (which
detersnination shall be made as soon as practicable after the occurrence af

such damage, but in no event later than thirty days after such occurrence and
which determination shall have been concurred In by a Responsible Officer of
the Guarantor), the repair of the mortguged property is Impractical or
uneconomic; or {¢) the condemnation, confiscation or selzure 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 inaturity date of
the Notes or for an indelinite term If such requisition in fael continues for

mora than 365 days.

"Fair Market Value" In respect of any Eligible Property or Substitute
Eligibie Property shall mean the aggregate cost thereof if and to the extent
construct’cn of such Ellgible Property or Substitute Eligible Property was
completed l¢s=than twelve months prior to the date of determination of such
Falr Market Yeiua and in all other cases shail be the appraised value thereol.
The appraised value, shall be determined by a Person not an Affillate of the
Company who is reguiarly engaged in such work and is in good standing in the
American Institute of ‘Rep! Estate Appraisers or the equivalent thereof and
whose appraisal is In-{erm and substance reasonably acceptable to the

Mortgagee,

®Fee-Owned Bligible Propzity” shall mean each Eligible Property
owned in fee by the Company and each Fee-Owned Eligible Property from
time to time substituted therefoi pursuant to the terms of the Note
Agreement and the Mortgage to which (t.’elates.

"Franchisee™ shall mean any Person whioh is managing and operating an
automotive [last lubrication and fluld maintenapce service center under the
name "Jiffy Lube" pursuant to & writlen agreement or agreements, including
without llmitation a Franchisee Lease, substantially the same in form and
content as the agreement or agreements entered into by the Company and/or
the Guarantor with other Franchisees of the Company ani/or the Guarantor in
the ordinary course of business.

"Franchisce Lease" shall mean any lease of an autoniniive fast
lubrication and fluid maintenance service center operated under.ihe name
"Jiffy Lube" entered into by the Company, &s lessor or landlorcy with a
Franchisee, as iessee or tenant, which Franchisee Lease shall be in form and
substance substantially similar to leases entered into by the Company or the
Guarantor with other Franchisees in the ardinary course of business and which
shall provide for the payment of Rentals (as defined in the Note Agrecment)
by the Franchisee at least equal to 100% of the pro rata amount of the
indebtedness evidenced by the Notes allocabie to the Cost of the Morigaged
Property.

nGuarantor™ shall mean not only Jiffy Lube International, ine., but also
its successors and assigns,
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"Leasehold Eligible 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 not subjeet to any morigage,
deed of trust or similar security Instrument and each from time to time
substitution or replacement of any therecf pursuant to the terms of the Note
Agreement and the Mortgage to which it relates; provided that the
outstanding principal amount of the Notes attributable to Subordinated

Leasehold Eligible Properties shall not at any time exceed 15% of the
aggregate outstanding principal amount of the Notes.

"Llen™ shall have the meaning assigned thereto in the Note Agreement.

"Loan Value® of the martgaged property shall be an amount determined
by muitiplylng the aggregate unpald prineipal amount of the Notes outstanding
immedietely prior to the date on which the Loan Value is to be determined by
a fraction in which the numerator i the Cost of the mortgaged property and
the denominz(ar Is the Aggregate Cost of all of the Eligible Properties subject
to the lien /of Morigages originally delivered by the Compeny to the

Morigugee.

"Mortgage" shill ‘have the meaning assigned thereto In the Note
Agreement,

"Note" shall mean any.<f; and "Notes" shall mean 2ll of, the Notes then
outstanding under the Note Agreenment., The term "outstanding" when used
with reference to Notes shall raean, as of any particular time, all Notes

delivered by the Company under the *ete Agreement and secured hereby and
by each and every other Mortgage delivzrad pursuant to the Nole Agreement,

except:

(a) Notes theretofore cancellea by the Company or
delivered to the Company for cancellations.and

(b} Notes for the payment or pregavinent of which
moneys in the necessary amount shall have been paid by the
Company; and

(e} Notes in lleu of or In substitution [or ~which
Amended Notes shall have been suthenticated and delivéred
pursuant to the terms of Section 6 of the Note Agreement.

"Note Agreement" shall mean the Note Agreement dated as of
December 15, 1988 between the Company and the Mortgagee, providing for
the commitment of the Mortgagee to 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.

"Permitted Encumbrances” shall mean the liens described in clauses (&)
through (g) of Section 2,8 of this Mortgage,

nperson® shall mean an individual, partnership, corporation, trust or
unincorporated organization, and a government or agency or political
subdivision thereof.

-9
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"Responsible Officer” shall mean the President, any Viee President or
the Treasurer of the Guarantor.

"Security" shall have the same meaning as in Section 2(1) of the
Securities Act of 1933, as amended.

"Subordinated Leasehold Eligible Property” shall mean any Leasehold
Eligible Property (a) the fee interest in which is subjee! to a mortgage, deed
of trust or similar lien instrument which is not by its express terms subject
and subordinate to the leasehold interest of the Company therein, and/or (b)
e leasehold estate in reapect of which has not been created pursuant to a
Grownd Lease; provided thal in no event shall the outstanding principal
amoun’ of the Notes attributable to Subordinated Leasehold Ellgible
Properiies exceed 15% of the aggregate outstanding principal amount of the
Notes.

"Subatitite Eligible Property” shall mean an Eligible Property
substituted for tnie mortgaged property pursuant to Section 3.4 of this
Mortgage; provided inat if the mortgaged property is & Fee-Owned Eligible
Property, only a Fee-Cwnad Eligible Property may constitute and be tendered
as » Substitute Eligible-Property pursuant to Section 3.4 hereof} and provided
further that if the mortgaged property is a Leasehoid Eligible Property which
is not a Subordinated Leaseho'd Eligible Property, a Subordinated Leasehold
Eligible Property may not constitiie and be tendered us a Substitute Eligible
Property pursuanl to Seetlon 3.4 hereof, unless after giving cflect to such
substitution, the outstanding prineipa! amount of the Notes attributeble 1o
Subordinated Leasehold Eligible Propanifag would not exceed 15% of the
aggregate outstanding principal amount ot Yirs Notes.

"Voting Stock™ shall mean Securities of nay class or classes of 8
corporation the holders of which are ordinnrily, in the absence of
contingencles, entitled to eleet a majority of thc <orporate directors {or
Persons performing similer functions).

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

2.1. Note Agrecement and Assignment Covenants, Fach ant-all of the
terms, provisions, restrictions, covenants and agreements set ferth in the Note Agreement
and the Assignment, and in each and every supplement thereto or smendment thereof
which may at any time or from time to time be executed and delivered by the parties
thereto or thelr successors and assigns, are incorporated herein by reference to the same
extent as though each and all of sald terms, provisions, restrictions, covenants and
agreements were fully set out hereln 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 Mortgage; and the Company does hereby covenant and
agree well and truly to abide by, perform and be governed and restricted by each and all of
the mattecs provided for by the Note Agreement or the Assignment and so incorporated
hereln to the same extent and with the same force and effect as If each and all of said

-10-
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tarms, provisions, restrictions, covenants and agreements so incorporated herein by
reference were set out and repeated hereln at length, Without limiting the foregoing, the
Company covenants and agrees to pay all taxes, assessmenls 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 covenanis and
warrants that it has good and marketable title to the mortgaged property {ree and clear of
all llens, charges and encumbrances whatever excep! Permitted Encumbrances, and the
Company has full right, power and authority to convey, transfer end morigage the same to
the Mortgagee for the uses and purposes in this Morigage set forth; and the Company will
warrant.and defend the title to the mortgaged property agalnst all claims and demands

whatsoevae.

2,3, Further Assurances. The Company will, at Its own expense, do,
execute, ncknoviedge and dellver all and every further act, deed, conveyance, transfer
and assurance necsssary or proper for the better assuring, conveying, assigning and con-
firmlIng unto the Morigagee all of the mortgaged property, or property intended so to be,
whether now owned or heraafter acquired.

2.4, Paymentof Princlpal and Interest. The Company will duly and
punctually pay the prineipal of, and premium, If any, and interest on all Notes secured
hereby sccording to the terms thereof,

2.5. Maintenance of Morigaged Property, Other Liens, Compiiance with
Laws, ete. (a) Without limiting the provisicns of Section 7.2(a}(8) of the Note Agreement,
the Company shall, or shall cause the Franchisee to: (i) promptly repair, restore or rebulld
any bulldings or improvements now or herecfler on the mortgaged properly which may
pecome damaged or be destroyed, whether by cusualty, condemnation or otherwise, (i)
keep the mortgaged property in good condition anrd repair, ordinary wear and tear
excepted, without waste, and free from all claims, liens; charges and encumbrances other
than Permitted Encumbrances, (i) pay when due any indericdness which may be secured
by & lien or charge on the mortgaged property on parity withor superior to the lien hereof,
and upon request exhibit satisfactory evidence of the dischu:ge of such pricr lien to the
Mortgagee, (Iv) pay all operating costs of the mortgaged propeity. (v) complete, within a
reasonable time, any building or buildings or other improvements iow or at any time in the
process of erection on the morigaged property, (vi) comply with /all) requiremenmts of
statutes, ordinances, rules, regulations, orders, decrees and other reguicements of law
relating to the mortgaged properly or any part thereof by any federal, state or local
authority where the fuilure to so comply would materially and adyersely aflect the use or
operation of the morigaged property, (vli) refrain from any action and worrect any
condition which would materially Increase the risk of fire or other hazard o the
mortgaged property or any portlon thereof (the phrase "materially increase the risk of fire
or other hazard to the mortgaged property" shall mean for purposes of this clause (vil} any
act or event the occurrence of which would materially increase the amount of the
insurance premium required by the Insurance carrler (the "Insuronce carrier”) underwriting
the Insurance against such acts or events, or would eause such insurance carrier to refuse
to underwrite insurance against the occurrence of such acts or events or would cause sueh
insurance carrler to cancel its insurance poliey due to the occurrence of such acts or
event, provided that the Mnsurance carcier' shall be an insurance company that has been
approved by the Mortgagee), (viii) comply with any restrictions and covenants of record
wilth respect to the mortgaged property and the use thercof and obaerve and comply with
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any conditions and requirements necessary to preserve and extend any and all rights,
llcenses, permits {Including without [imitation zoning variances, special exceptions and
nonconforming uses), privileges, franchises and concesslons that are applicable to the
mortgaged property or its use and occupancy, (ix) cause the mortgaged properly to be
managed and operated in a competent and prolessiona) munner by the Franchisee in
accordance with the terms of all agreements between the Company and the Franchisee,
and (x) make nc material alterations in said mortgaged property except as required by law
or municipal ordinance; proyided, that the Company may make any alterations of any kind
to the mortgaged property il (A) the market value, structural integrity and usefulness of
the mortgaged property wouid not be impeaired; (B} the foregoing actions shall be per-
formed in a good and workmanlike manner; and (C) such additions, alterations, substi-
tutions axd replacements shall be expeditiously completed In compiiance with sll laws,
ordinances; arders, rules, regulations and requirements applicable thereto, including to the
extent necessary to maintain in full foree and effect the policies of Insurance required by
Sectlon 2.6 nereof. The Company shall promptly pay all costs and expenses of each such
addition, alteruc’an, substitution and replacement, discharge all liens filed against the
mortgeged property nrising out of the same and procure and pay for al) permits and
llcenses required in cornmaction therewith,

{b) The Curipany may, at its expense, (i) construet upon the morigaged
property additional bulldings, stiyctures and other improvements and (H) install, assemble
and place upon the mortgaged property any ltems of machinery and equipment used or
useful in the business of the Compeay or its Franchisee, in each case upon complianee with
the provisions of paragraph (a) of this Section 2.5. Al such bulldings, structures and other
improvements shall be and remain par! of the realty and shall be subject to this Mortgage
with respect thereto. Such machinery and equipment (other than buiiding equipment) shall
be and remain the property of the Company ¢r its Franchisee, as the case may be, shall
not be deemed part of the mortgaged property for purposes of condemunation or casualty
and the Company or its Frenchisee, as the case may be, may remove the same from the
mortgaged property at any time prior to the expiration or earller termination of this
Mortgege, provided that the Company, at its expense, shall repair, or cause its Franchisee
to repalr, any damage to the mortgaged property resultiag from such removal.

(e} The Company shall or shall cause its Trenchisee to at all times use
and operate the mortgaged property as an automotive fasi~lubrication and fluid
maintenance center under the name "Jiffy Lube”,

2.6, Insurance. (a) Insurance Against Losg or Damage.” ¥ithout limiting
the provisions of Section 7.2(a)(1) of the Note Agreement, the Companv will insure the
mortgaged property against such perils and hazards, and in such amounts and with such
limits as the Mortgagee may from time to time reasonably require, and In any rvent will
continuously maintain the {ollowing-deseribed poliaies of Insurance:

() Casualty insurance against loss and damage by ull risks of phys-
ical loss or damage, including fire, windstorm, flood, earthquake and other
risks covered by the so-called "sl) risk" form of casualty policy with replace-
ment cost and agrecd amount endorsements; provided, however, thsl the
amount of such insurance with respeet 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 {nsurance policy

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 construetion or repair of improvements
on the mortgaged property, comprehensive public liability insurance (including
coverage for elevators and escalators, if any, on the mortgaged property and,
if any construction of new improvements occurs after execution of this
Mortgage, completed operations coverage for two years after construction of
the improvements has been completed) on an "oceurrence basis" against
claims For "personal injury" ineluding without limitation bodily Injury, death or
property damage occurring on, In or about the mortgaged property and the
adjoining streets, sidawalks and passageways, such insurance to afford imme-
dlate minimum protection to a limit of not less then the greater of $3,000,000
o7 such amount &8s may be required by the Mortgagee with respeet to personal
injury or death to any one or more persons or damage to property;

Al Workmen's compensation Insurance (including empioyer's labil-
ity insurance, 1 requested by the Mortgagee) for all employees of the
Company edgrged on or with respect to the mortgaged property in such
amount as 1§ r2asonably satisfactory to the Mortgagee, or if such limits are

established by law, Ip such amounts;

(iv) During the ceurse of any construction or repalr of improvements
on the mortgaged proper'y, builder's completed value risk insurance egains
"ail risks of physical costs®, invlvding collapse, wilh deduetibles not to exceed
$10,000, in nonreporting form,covering the total velue of work performed and
equipment, supplies and materials turnished. Such poliey of Insurance shall
contain the "permission to occupy-uzan completion of work or occupancy”
endorsement;

(v) Boiler and machinery Insurance, covering pressure vessels, alr
tanks, bollers, machinery, pressure piping, herting, alr conditioning and eleva-
tor equipment and escalator equipment, provided the improvements contain
aquipment of sueh nature and insurance againsi-lsss or cccupancy or use
arlsing from any such breakdown, In such amounts as &« reasonably satisfac-

tory to the Mortigagee;

(vI) Insurance against loss or damege to personai-property by fire
and other risks covered by insurance of the type now knowi as "Fire and
Extended Coverage" in such amounts as are reasonably satisfactory to the

Mortgagee;

{(vil) Earthquake and such other insurance, and in such amounis, as
may from time to time be reasonably required by the Mortgagee against the
same or other hazards;

{(vill) Flood insurance In such amounts as are reasonably satisfactory
10 the Mortgagee; provided, however, that the Company shall not be required
to maintain sueh flood insurance )T and so long as and to the extent tha! the
mortgaged property shall not be located in a flood hazard area, as designated
as such pursuant to the Flood Disaster Protection Aet of 1973, as amended, or
other appliceble law with such insurance to be at least the amount avajiable
under the National Flood Insurance Program and if available under policies
issued by other sources, then In such additional amounts as the Mortgagee may
reasonably require; and
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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 Company; 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) Porm of Pollcies. Any insurance policles carried in accordance with
this Serion 2.6 shall be written by companies of recognized national standing authorized
to do busipess in the state in which the mortgaged property is located and: (i) shall name
the Mortgegez and each other from time to time holder of the Notes as additional
insureds, as thei» interests may appear, (i) In the case of policies covering loss or damage
to the morigagea uroperty, shall provide that losses, if any, shail be payable solely to the
Mortgagee under a_siandard mortgage clause satisfactory to the Mortgagee, (1I1i) shall
provide that the Mortgagee's interest shull be insured regardless of any breach or violation
by the Company of any Warranties, declarations or conditions conlained in sueh policies,
(1v) such insurance, as to ike interest of the Mortgagee therein, shall not be invalidated by

‘ the use or operatlon of the mortgaged properly for purpodes which are not permitied by

-~ such polleles, nor by any foreciosuse or other proceedings relating to the mortgaged prop-
erty, nor by change in title to o ownership of the mortgaged property, (v) the Insurers
shall waive any right of subrogation 2¥-the Insurers to any set-off or counlerclaim ¢r any
other deduction, whether by attachmant.or otherwise, in respect of any lability of the
Company, (v]) if any premium or installment is nol pald when due, or if such insurance
would lapse or be cancelled, terminated or mstarially changed for any reason whatsoever,
the insurers will promptly notify the Mortgagiednd any such luapse, canceliation, termina-
tion or change shal! not be effective as to the Moctgagee for thirty days alter receipt of
such notice, and (vil) appropriate certifleation shul! be made to the Marigagee by each
insurer with respect thereto, Provided no Defnult or Event of Default has oceurred or is
continuing, the loss, If any, under any policy pertaining to luss by reason of damage to or
destruction of any portion of the mortgaged property shall 0 pdjusted with the insurance
companies by the Company, subject to the approvel of the Morizagee if the loss exceeds
$10,000, The loss so adjusted shall be paid to the Marigagee pursustt Lo said loss payable
elause unless sald loss 1s $10,000 or less In which case said loss shail'be paid dlreetly to the
Company, provided no Default or Event of Default has oceurred and islcontinuing, in which
evenl any such loss shail be paid to the Mortgagee,

The Company shall furnish the Mortgagee with certificates or other satisfac-
tory evidence of malntenance of the insurance required hereunder and with resgect to any
renewal policy or policies shall furnish certificates evidencing such renewal not less than
30 days prior to the expiration date of the original policy or renewal pelicles, All such
policies shall provide thal the same shall not be cancelled without at least 30 days' priorg.

written notlee to each Insured named thereln, g1

cr

2.7. Payment of Taxes and Other Charges. () Paymentl, Without limit- .}

ing the provisions of Sectlon 7.1 of the Note Agreement, the Company will pay and dis- (/1
charge, before the same shall become delinquent, together with interest and penalties G

theraon, If any, (i) all taxes, assessments (Including assessments for benefits from publie f\a
works or improvements whenever bagun or completed), levies, fees, water and sewer rents A
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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
any time levled upon or assessed against it or the mortguged 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 erising in respect of the
occupancy, use or possession thereof, which failure to pay would result in the creation of a
lien upon the mortgaged property or any part thereof, or upon the revenues, rents, issues,
income and profits of the mortgaged property or in the diminution thereof or would result
in any materia! interference with the use or operation of the mortgaged property by the
Company, (il) all corporate franchise, excise and other taxes, fees and charges assessed,
levied or Imposed in respect of its corporate existence or its right to do business in any
state, (i}) all income, excess profits, excise, sales, franchise, gross receipts and other

taxes, duties or imposts, whether of & like or different nature, assessed, levied or imposed

by any governmental authority on it or the mortgaged property, or any porlion thereof, or
upon the reveénunss, rents, issues, income and profits of the mortgaged property whether or
not the failure ta pay any such tax, duty or impost might result in the creation of a lien
upon any asset o *ne<Company or the mortgaged properly or any part thereof or upon the
revenues, rents, issurs,- Income and profits of the morigaged property or in diminution
thereof, and whether or-not any such tax, duly or impost is payeble directly by the
Company or subject to withiolding at the source, and {iv) all lawful elaims and demands of
mechanics, laborers, materialinen and others which, If unpaid, might result in the creatlon
of a lien on the mortgaged pruoperty or upon the revenues, rents, issues, income and profits
of the mortgaged property or any nart thereof and, in general, will do or cause to be done
everything necessaty so that the ii¢r hereal shall be {ully preserved, at the cost of the
Company, without expense to the Morigagee (all of which taxes, assassments, levies, fees
and other governmental or non-gavernmantal charges, claims and demands of like nature
are hereinafter referred to as "Impositions®). The Company shall discharge any claim or

llen relating to Impositions upon the mortgaged yraperty.

The Company will pay when due all utility charges which are incurred by the
Company for the benefit of the mortgaged property or which may become a charge or lien
agalnst the mortgaged property for gas, electricily, water or sewer services furnished to
the mortgaged property and all other assessments or charges of a similar nature, whether
public or private, affecting the mortgaged property or any partion thereof, whather or not
such taxes, assessments or charges are or may berome tiens thereon

The Caompany covenants to {urnish the Mortgagee within thirty (30) days
after the date upon which any such Imposition is due and payable by the-Company, oflicia)
receipts of the appropriate taxing authority, or other proof satisfactory te'tiin Mortgagee,
evideneing the payments thereof,

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

amouni of any such Impositions, provided that:

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

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

ties, or costs; and
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(111}  The Company has deposited or caused to be deposited with the
Mortgagee, at such place as the Mortgugee may from time to time in writing
designate, a sum of money or other securlty reasonably acceptable to the
Mortgagee that is sufficient, In the Mortgagee's scle judgment, to pay in full
such contested Impositions and all penalties end Interest that might become
due thereon, and shall keep on deposit an amount sufficient, in the
Mortgagee's sale 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 evant the Company fails to prosecute such contest with reasonable diligence or fails
to maliteln sufflelent funds on deposit as hereinabove provided, the Morigagee may, at ils
option ancd’uran ten days' prior written notice, apply the moneys and liquidate any Securi-
ties deposites with the Mortgagee, in payment of, ar on account of, such Impositions, or
any portion Aneceof then unpald, including all penaities and Interest thereon. If the
amount of the motey and any such security so deposited is insufficlent for the payment in
full of such Impositions, together with all penalties and interest thereon, the Company
shall forthwith, upon-Jemand, either deposit with the Mortgagee 2 sum that when added to
the funds held on deposi( s sufficient to make such payment in full, or, If the Mortgagee
has applied Tunds on deposit or account of such Impositions, restore such deposit 1o an
amount satisfactory to the Mdrtgagee. Provided that the Company Is not then in Default
hereunder, the Mortgagee shall, it so requested in writing by the Company, after final
disposition of such contest and upcn ihe Company's dellvery to the Mortgagee of an offi-
cial bill for such {mpositions, apply ti= money, If any, so deposited und then held by the
Mortgegee hereunder, to the payment of sueh Impositions or that part thereof then unpaid,
together with all penalties and interest thereon with any excess to be returned to the

Company.

2.8. Limitation on Liens, The Company will not create or incur or suffer
to ba incurred or to exist, any mortgage, pledge, sezurity interest, encumbrance, lien or
charge of any kind upon the mortgeged progerty or ary of the trade fixtures, items of
machinery, equipment, furniture and other personal properiv located therein or thereon,
whether now owned or hereafler acquired, or upon any incaive.or proceeds therefrom, or
upon any proceeds of conversion thereof, whether voluntary seipvoluntary, exeept the

following:

(a) liens for property toxes and assessmenis or gosernmental
charges or levies and liens sccuring claims or demands of meechriies and
materialmen, provided that payment thereofl is not overdue or, If overdue, s
being contested In the manner and upon the terms contempluied) by

Seation 2.7(b) hereof;

(b} liens of or resulting from any judgment or award, the time for
the appeal or petition for rehearing of which shall not have expired, or in
respect of which the Company shell at 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 appeal or praceeding for review shall have been securgd;

{e) survey exceptions or encumbrances, easements or reservations
of, or rights of athers for rights-of-way, utilities and other similar purposes,
or zoning or other restrictions as to the use of real properties, which are
described in the mortgage title insurance poliey delivered lo the Mortgagee in
connection with its purchase of the Notes;
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{(d) liens of mortgages, conditional sale agreements, security inter-
ests or other arrangements for the retention of title securing payment of
indabtedness issued or incurred by the Company or the Franchisee in connec-
tlon with the acquisition of [tems of machinery, equipment, furniture, trade
flxtures and other personal property (which da 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 so acquired;

(@) the llen of any Franchisee Lease of the morigaged property,
whiCh Franchise Lease shall, as long as no default or event of defnult has
accurrée and is continulng thereunder, be superior in right of possession of the
mortgages oroperty to this Mortgage (and which the Mortgagee shall, upon
request -f the Company, confirm to such Franchisee pursuant lo a
subordination urd attornmant agreement in a form customury for commerelial
real estate finapcings);

(fy the lier of this Mortgage; provided that the lien hereof shall be
and is subject and subsedinate to the terms of any Franchisee Lease of the
martgaged property as long 1s, but only as long as, the Franchisee is not in
default thereunder; and

(g) the llen of the Assignment; provided that the lien therecf shall
be and is subject and subordinate 10 the terms of any Franchisee Lease of the
mortgaged property as long as, but anly as long as, the Franchisee Is not in
default thereunder,

2.9, Advances. if the Company snpil-fall to comply with the covenants
contained herein or in the Note Agreement or the Assigpment and incorporated herein by
reference, the Mortgagee, after giving ten deys' prior written notice to the Company and
without walving or releasing any obligation or Default, m=zy (but shall be under no
obligation to) al any time thereafter make such payment o"cerform such aet for Lhe
account #nd at the expense of the Company, and may enter upon the morigaged property
or any part theveof for such purpose and take all such action theresn as, in the opinion of
the Mortgagee, may be necessary or appropriate therefor, All zums so paid by the
Mortgagee and all costs and expenses (including without limitation, reasonable attorneys'
fees and expenses) so Incurred, together with interest thereon at a rate-of“ene percent
above the rate of Interest then applicable to the Notes from the date of cayment or
incurrence, shall be secured hereby in priority to the indebtedness evidenced b tna Notes
and shall be paid by the Company to the Mortgagee on demand. The Mortgagee inmaking
any payment authorized under this Section relating to taxes or assessments may do so
according to any bill, statement or estimate procured {rom the appropriate public office
wlthout Inguiry into the aceuracy of such bill, statement or estimate or into the validity of
any tax assessmant, sale, forfeiture, tax lien or title or claim thereof. The Mortgagee, in
pecforming any act hereunder, shall be the sole judge of whether the Company is required
te perform the same under the terms of this Mortgage,

2.10. Recordation. The Company will, at its own expense, cause this
Mortgage and all supplements hereto and, If required In the reasonable judgment of the
Mortgagee to secure the Notes, the Assignment and all supplements thereto, and any
Mnancing statements and continuation statements required by law, including the Uniform
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Commercial Code, in respect thereof at all times 10 be kept recorded and [iled al 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 Property. Any and all property hereafter acquired
which Is of the kind or nature described in the Granting Clauses hereof and is or intended
to become a part thereof, shall Ipso facto, and withoui any further conveyance, assign-
ment or act on the part of the Company or the Mortgugee become and be, subject to the
lien of thic Mortgage as fully and completely as though specifically described herein; but
nevertheless the Company shall from time to time, if requested by the Mortgagee, exccute
and deliver any and all such further assurances, conveyances and assignmnents thereof as
the Martzagee may reasonably require for the purpose of expressly and specifically sub-
jecting to/tpa llen of this Mortgage any and all such property.

2.12. The Franchisee Lease, Al all times the mortgaged property shall
be teased to & I'rirohisee under & Franchisee Lease of the mortgaged property, excepting
only when the Company has assumed the obligations of the Franchisee thereunder in
conjunetion with the-removal of such Franchisee and substitution therefor of another
Franchisee, The Compeny will punctually perform all obligations, covenants and
agreements by it to be pericrmed under such Franchisee Lease or the Assignment, strictly
in accordance with the terms thereof, and will at all times do all things necessary in the
Company's reasonable judgment (o compel performance by the Franchisee of all covenants
and agreements to be performed uncer such Franchisee Lease or the Assignment which If
not performed would impair the lien.o7 this Mortgage or impair the abllity of the Company
or the Guarantor to perform and comply with the finaneial covenants contained in the
Note Agreement or the Guaranty Agreeraant, as the case may be, The Company will take
no action and permit no action to be taken'in'the Company's reasonable judgment by other
Persons which will impair the ability of the Zeompany or the Guarantor to perform its
respective obligations under the Notes, the No'ec Agreement, the Assignments, the
Mortgages or the Guaranty Agreement or resuit' i the termination, amendment ar
modification of, or impair the validity of, such Franchisee Lease or the Assignment, The
Company wlll give prompt written notice to the Mortgages of any defaults given to such
Franchisee under such Franchisee Lease or the Assignment, Neither this Mortgage nor the
Assignment nor any action or Inactlon on the part of the Morigagee or the holders of the
Notes shall constitute an assumption on the part of the Mortgugec 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 adversaiy affect or limit in
any way the rights of the Mortgagee or the holders of the Notes under-ihis-Mortgage or
the Assighment, or, through this Mortgage or the Assignment, under any Frarcnisee 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 discount of rent or payment of advanced rent under any Franchisee Lease.

SECTION 3, POSSESSION, USE AND RELEASE OF PROPERTY.

3.1. Company's Right of Pousesslon. Provided no Default or Event of
Defaull has occurred and is continuing, the Company shall be suffered and permitted to
remain in full possession, enjoyment and control of the mortgaged property, including
without limitation the rents, income, revenues and profits arising from any Franchisee
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Lease, subject always to the observance and performance of the terms of this Mortgage
and of the Note Agreement, [t s expressly understood that the use and possession of the

mortgaged property by any Franchisee under and subject to & Franchisee Lease shall not
constitute & violation of this Section 3.1,

3.2. Release of Mortgnged Property - Event of Loss. Upon the
occurrence of any Event of Loss in respect of the mortgaged property, the Company shall
give the Mortgagee, within 30 days after the occurrence thereof, written notice of such
Event of Loss, which notice shall specify whether (a) the Company will rebuild the
mortgaged property or (b) in o case of an Event of Loss in respect of which the proceeds
payable as a result thereof exceed $100,000, the Company will substitute a Substitute
Eligiblz" Property for the mortgaged property upen the terms and eonditions set forth in
Sectlons %4fa) through (e) hereof or, subject to the prior written consent of the holders of
at least 66-2/2% of the outstanding principal amount of the Notes, make 8 prepayment of
the Notes in‘arcardance with the provisions of Section 4.1(a) hereof, Unless a Default or
Event of Defauit nzs occurred and is continuing, the Mortgagee shall, whether or not such
holders of the Notes have consented to such prepayment, execute a release in respect of
the mortgaged progerty upon satisfaction of the terms and condlitions set forth in said

Sections 3.4(a) through (=)

3.3, Release of Mortgaged Property - Determination of Ohsolescence.
Upon the occurrence of a Detaraination of Obsolescence in respect of the morlgaged
property, the Company shall glve the Mortgagee, within 30 days theeenlter, written notice
of such Determination of Qbsclescance, nless n Default or Event of Defanlt hus oceur-
red and Is continulng, the Morlgagee shull execute a release in respect of the mortgaged
praperty which has been the subject of su¢n Determination of Obsolescence upon receipt
of (n) satisfactory evidence that the Company has discantinued use of the mortguged
property, and has caused the Franchisees of the<Company and the Guarantor Lo discontinue
use thereof, as an Eligible Property in the business operntions of the Company and Its
Affilintes and sold or otherwise disposed of the same zad wlll not reacquire or use such
morigaged property for at least five years from the date of such sale or disposition, and
(b) the Loan Value of the mortgaged property together wiih interest acerued thereon to
the date of prepayment and the premium, if any, due on the Xotés pursuant to Section 5.3
of the Note Agreement,

3.4, Release of Morigaged Property - Substitutlon. (Provided no Default
or Event of Default has occurred and is continuing, the Company muy at-any time and
from time to time after May 1, 1988 upon not less than sixty (60) days priopwritten notice
to the Mortgagee, substitute a Substitute Eligible Unit for the mortgaged peoperty., Prior
to any release of the mortgaged property pursuant to this Seetion 3.4, the Mortgagee shall

have received the following:

(8) A Mortgage or Morlgages substantielly in the form of this
Morigage and an assignment or ussignments of 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

executed, acknowledged and delivered by the Company, in full foree and
effect and recorded or filed for record, together with all necessary financing

statements and similar notices If and to the extent permitied 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 each such Substitute Eligible
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Property and assignment of the related Franchisee Lease or Leases free and
olear of all liens and encumbrances except Permitted Encumbrances;

(b) A survey, a morigage title insurance poliey, a certificate of the
architects or engineers and of the Presidenl or any Vice President ol the
Company and of the Guarantor, o certificate of occupancy and evidence of
insurance {n each such case in the form and to the effect contemplated by
Section 7,11, of the Note Agreement, but with respect to each Substitute

Eligible Property;

{e) A certiflcate dated the date of the release of the morigaged
progecty, executed by the President or any Yice President of the Company and
of the-Ciuarantor, the truth and accuracy of which shall be a condition to the
relense o the mortgaged property:

(1) setting forth the Fale darket Value of each
Substitute<Eligible Property and the Fair Market Yalue and the
Cost of tha-mortgaged property and demonstrating in reasonuble
detail that the aggregate Fair Market Yalue of each Substitule
Eligible Property or Propertles, as the case may be, is equal o or
greater than the greater of (A) the Cost of the morigaged
property and (B) -thz Fair Market Value of the mortgaged
property;

(i) certilying thot tho aggregute Fair Markel Yalue of
all Substitute Eligible Properties substituted for mortgaged
properties pursuant to thls Sectior 3.4 and Section 3.4 of all of
the other Mortgages (as such tersm. is defined in the Note
Agreement) during the immedlately preceding twelve month
period does not exceed 25% of the Aggrepate Cost of the Eligible
Properties and providing in rcasonable detail-the basis Tor such
certification;

(1} if the mortgaged property is a Fee-Dwned Eligible

Property, certifying that the Substitute Eligible PFroperty or
Properties, as the case may be, Is or are Fee-Owned Ellrible

Properties; and

{iv) stating that no Defaull or Event of Default has
oceurred and Is continuing;

whieh certificate shail have altached therctn the nppralsal establishing the
Falr Market Value of the mortgaged properly and, If construction ol the
Substitute Eligible Property ar Properties was completed more than twelve
manths prior to the date of release of the morigaged property, the approisal
or apprajsals of each such Substitute Eligible Property establishing the Fair
Market Value thereof;

(d) An opinlon of counsel for the Company in form and substance
satisfactory to the Morigagee and iis counsel to the effect that: (I) the
Security Documents have been duly authorized, executed and delivered by the
Company and constitute the legal, valld and bindlng instruments enforcenble
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{n accordance with thelr respective terms; (fi) the Security Documents have
been fiied 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 valild mortgage tien upon the
Substitute Eligible Property or Properties and p valid assignment of the
related Franchise Lease or Leases; (iii) the Company has good and marketable
title 1o all real pstate and physical properties specifically described in the
Security Documents; (iv) no approval, consent or withholding of objection en
the part of, or filing, registration or qualification with any governmental
body, Federal, state or loeal, is necessary in connection with the execution
and 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 provisions of the Security
Docuvmnnts will not confliet with or result in any breach of any of the
provisizns of or constitute a defsult under or result in the creation or
impositiod f any lien or encumbrance on any property of the Company
pursuant to’the provisions of the articles of lncorporation or by-laws of the
Company or ey other agreement or instrument known to such counsel to
which the Compedy is a party or by which the Company may be bound (it
being understood thet insofar as the matters referred to In clause (1) or (ii}) of
this Sectlon 3.4(d) concern real estate, such opinion may be based and given in
reliance upon the morigsge title insurance policy pertaining to such rea)
estate procured by the Company for the Mortgagee); and

{e) Such other opinions, cartificates, and other instruments as the
Mortgagee or its counsel may reas»naply request.

The Mortgagee may, in {ts sole/end absolute discretion, walve or defer
compliance with any of the conditions set forth in th!s Section 3.4,

The Company shall pay ail reasonable costs;charges and expenses in any way
relating to or Incurred in connection with the mortgage of thie Substitute Eligible Property
or Properties, as the case may be, including reasonable/aitorneys' fees and expenses,
recording fees, premiums covering title insurance and all appiizable taxes which may be
incurred or imposed by reason of such transactions. Anythiug herein to the contrary
notwithstanding, this Mortgage shall remain in full force and effen’ until such time as the
substitution of a Substituie Eligible Property or Propertles, as th: case may be, and
execution and delivery of the Security Documents Is consummated as caiitemplated by this

Section 3.4,

For purposes of the Nole Agreement, the Neotes, thla Mortgage aon any other
Mortgage securing the Notes, including without iimitation this Section 3.4 and Sections
3.2, 3.3, 3.5, 3.6 and 4.1 of this Morigage 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 Properiy or
Properties, as the case may be, shall be the same a3 the Cost and the Loan Value,

respectively, of the mortgaged property.

3.5. Release ol Mortgaged Property - Mortgagee Consent, [n addition to
the sales, exchanges and releases pursuan! to Sections 3.2, 3.3 and 3.4 hereof, the
Company may setl or otherwise dispose of the mortgaged property and the Mortgagee shall
release the seme from the llen hereof to the extent and on the terms and upon compliance
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with the canditions provided for in any written consent given thereto 8l nny time or from
time to time by the holders of all of the outstanding Notes,

3.8, Eminent Domain. The Company hereby [rrevocably assigns to the
Mortgagee any award or compensation payment to which the Company may hecome
entltied by reason of the Company's interest in the mortgaged property if the use, ocou-
pancy or title lo the mortgaged properly or any part thereof i taken, requigitioned or sold
in, by or on account of any actual or threatened eminent domain proceeding or other
getlon by any Person having the power of eminent domain, BShould any of the mortgaged
property be taken by the exercise of the power of eminent domain or should any condem-
nation proceedings be commenced against the same, the Company may accept any award
or consideration stated In a certificate of the Presldent or any Viee President of the
Company and of the Guarantor delivered to the Mortgagee to be satisfactory to the
Company. Tae Mortgagee shall relense the mortgaged property or part or portion thereof,
as the case inny-be, taken or proposed to be taken upon receipt ofi (a) an opinion of
counsel satisfactery to the Morlgagee to the effect that such property has been taken or,
upen the completiaii-of the pending proceedings, such property will be teken, by the
exercise of the power nf eminent domain and (b} compliance by the Company with the
terms and provisions—uf Seation 4.1 hereof. [n the event of sueh proceeding, the
Mortgagee may be repres¢ntes by counsel and the Mortgagee may or may not become 4
party to any proceeding as the Martgagee In ils discretion muy determine, The proceeds
of all property so taken shall be paid over to the Mortgagee and shall be held and disbursed
or applied upon the terms and congitions provided in Seetlon 4.1 hereof In respect of Insur-

ance proceeds,

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

4,1, Insurance Proceeds and Condeintation Awards, (a) All proceeds of
fire and extended coverage insurance end condemnaticn awerds and compensation covering
the mortgaged property (except in cases where the amount payable in respect of any one
Event of Loss Is less than $100,000 and no Default or Event0f Default shall have oceurred
and be continulng under this Mortgage, in which case the amoup{ payable in respect of any
such Event of Loss may be recelved by the Company, and If réceived by the Mortgagee
shall be by the Mortgagee pald over to the Company lor use by theCompany In paying lor
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 Note dgraement or any
instruments supplemental hercto or thereto, or under any policy or policias of insurance
covering the mortgaged properly or any part thereof, shall be held by the Mortgagee as
part of the mortgaged property and shail 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 {}i) of this Section 4.1{a).

(i) In the event the Company elects to prepay the Notes, and the
holders 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 propertly, together with
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interest acerued thereon to the date of payment, upon the terms and in the
manner provided In Section 5.2 of the Note Agreement and the balance, if
any, of any such proceeds, award or compensation shull be released to or upon
the order of the Company. If for any resson such proceeds, award or
compensation are less than the Loan Value of the mortigaged 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 sueh interest to the Mortgagee for
application in accordance herewith; or

(i) In the event the Company elects lo repair or replace the
mortgaped property, such proceeds, award or compensation shall be paid to
the Cuirpany from time to time upon & writlen application signed by the
President or any Vice President of the Company f(or the purpose of paying, or
reimbursing the Company for the payment of, the reasonable cost, as shown
by such certificate, of repairing or replacing that part or all of the mortgaged
property damaged or destroyed, which application shall be accompanied by 4n
approving certificete of an architect or engineer selected by the Company and
approved by the Mortgegee demonstrating that the poertion of such proceeds,
award or compensativicemaining on deposit with the Mortgagee, together
with any additional funds ‘rrevocably allocated or otherwise provided for in a
manner satisfaclory to the-Muntgagee for such purpcse, shall be sufficient to
complete such repalrs or replacements and restore the mortgaged property as
nearly as possible to the market value, ntility and condition which existed
immedlately prlor to the Event of Luss, [ree from liens cr encumbrances
except this Mortgage and Permitted Enrumbrances, Every such application
for the puyment of such proceeds, award er compensation shall state that no |
Default or Event of Default hus occurred.and s continuing, The Company |
shall promptly complete such repairs or replecaiments In accordupee with the
terms and provisions of Section 2,5 hereof. The Mortgagee shall receive a

supplement hereto suffielent, as shown by an opinion of counsel (which may be
counsel for the Company}, to grant a valld first lian4n any additions to or

substitutions for the mortgaged property to the Morigiagee, which opinion
shall also cover the Filing and/or recording of such supplemznt {or & financing
gtatement or simllar notlce thereof if and to the extent perinitted or required

by applicabie law} so as to perfaect the lien and security intereat insuch addl-
tlons or substitutions, or In the nlternative an opinion that no such susplement

Is required for such purpose; or

(1) In the event that the Company elects to prepay the Notes out
the holders of 75% (n outstanding principle amount of the Notes have not
concurred therein pursuant to Seetion 5.2 of the Note Agreement, then and in
slich event sueh proceeds, award or compensation shall be pald to or upon the

order of the Company and the Morigagee shall execule 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, ry
any appraisal or adjustment of such loss or any settlement or payment of indemnity there- w
for which shall be agreed upon between the Company and the relevant insurance company T

shall be accepted by the Mortgagee. [';n







UNOFFICIAL COPY

3

4,2, Mortgage Title Insurance. Any moneys received by the Mortgagee
ps payment for any loss under any policy of mortgage title insurance which was delivered
by the Company shall become part of the mortgeged property and shall be paid and applied
in the same manner contemplated by Section 5.3 hereof,

4.3. Investment of Ingsurance Procegeds 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 poliey of insurance or as &an
award or compensation for the taking in condemnation or other eminent domalin 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 Mortgagee for the account of the Company
in {(a) direct obiigations of the United States of America maturing in not more than ninety
days from-ihe date of such Investment, (b} commerclal paper maturing within 270 days
from the datzof acquisition and rated in the highest rating classification by at least one
national rating sgency, (c) certificates of deposit of commercial banks in the United
States of Americs with capital and surplus of $100,000,000 or more maturing In not more
than five days from th2 date of such investment, or (d) repurchase agreements issued by a
commercial bank or’ trust company which satisfies the requirements of the preceding
clause (), providing for tha repurchase in not more than {ive days of obligations issued or
guaranteed by the United Sinles of America, as specified in such written request, Upon a
written request of the Company in accordance with the terms of this Mortgage, or at any
time when the Mortgagee shall datermine that cash s required pursuant to Section 4.1
hercof, the Mortgagee shall sell il ar any designated part of such investments at the then
market price therefor and shall pay.urd apply the proceeds in accordence with the terms

of said Section 4.1.

4.4. Other Procecds. Proviged that no fvent of Delault has occurred and
is continuing, any other moneys recelved by tne Mortgagee in connection with the release
of property shall be held by the Mortgagee as pa:t f the mortgaged property and shall be
applied by the Mortgagee upon the terms and In the 'manner provided in Sectlon § of the

Nole Agreement.

4.5, Applleation if Event of Delfault Exieir If an Event of Default has
occurred and is continuing, all amounts received by the Mer'gagee under this Mortgage
shall be applied in the manner provided for in Section § hereofi i respect of proceeds and

avails of the mortgaged property,

SECTION 5, DEFAULTS AND REMEDIES THEREFOR,

5.1.  Events of Default. The Company acknowledges and agrets.ihat each
and all of the terms and provisions of Sections 9,1 through 3.2, both inclusive, of the Note

Agreement have been and are Incorporated into this Morigage by reference lo the same
extent as though fully set out herein and that the term Event of Defaull wherever used in

this Mortgage shall meun:

(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 this Mortigage or any other mortgage or deed of
trust from time to time entered Into by the Company for the benefit of the
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holders of the Notes within 30 days afier written notice thereof 1o the
Company from any holder of the Notes (it belng understood that such 30-day
grace perlod shall apply only to any such f{ailure of the Company to comply
with any covenant, agreement or warranty hereunder); or

{(¢) the mortgaged property, or any part thereofl or intevest therein
comprising part of the mortgaged property, shall be sold, mortguged, encum-
bered, conveyed, transferred, disposed of or otherwise aliennted (i) in viola-
tion of Section 7.4 of the Note Agreement or Sections 2.8 or 3 hereof, ar {if)
without the prior written consent of the Mortgagee.

5.2. Remedies. When any Event of Default has occurred and is continu-
ing, the Mertgagee may exercise any one or more or all, and In any order, of the remedies
hereinafter-set forth, It being expressly understood that no remedy herein or in the Note
Agreement ¢oulerved is intended to be exclusive of eny other remedy or remedies, but
each and every :emedy shall he cumulstive and shall be in addition to every other remedy
glven herein or nov ¢r hereafter existing at law or In equity or by statute:

(a) ~The -Mortgagee may, by notice in writing to the Company
declare the entire-vipald balance of the Notes to be immediately due and
payable; and thereupor all such unpaid balance, together with all accrued
interest thereon and premium, if any, shall be and become Immediately due

and payable.

(b} 'The Mortgagee parsonally or by ngents or attorneys may enter
into and take possession of all or tny part of the mortgaged property, and may
forthwith use, operate and manage Yhe morigaged property, collect the earn-
ings and i{ncome therefrom, pay all ar'nelpal charges including taxes and
assegsments levied thereon and operating £nd maintenance expenses and all
disbursements and liabilities of the Company hereunder and apply the net
procecds arising from any such operation o the mortgaged property as pro-
vided In Section 5.3 hereof in respect of the proceerds of a sule of the mort-

gnged property.

{c) The Morigagee may, if at the time such getion may he lawful
and always subjeet to compliance with any mandatory tzpal requirements,
elther with or without taking possession and either before cr ufter taking
possession and without instituting eny legal proceedings wheissever and
having first given notice of such sale by certified malil to the Cempany once
at least, 10 days prior to the date of such sale, and any other noti¢e which
may be required by law, sell and dispose of sald morigaged properly ot any
part thereol at public auction or private sale to the highest bidder, which may
be the Company, in one lot as en entirety or in separate Jots (the Company for
itself and for all whe may elaim by, through or under it hereby expressly
walving and releasing all rights to have the property covered by the lien of
this Martgage marshalled), and either for cash or on eredit and on such terms

as the Mortgagee may determine and at any place (whether or not it be the T
location of the mortgaged property or any part thereof) designated in the wl
notice above referred to. Any such sale or sales may be adjourned from time o2
to time by announcement at the time and place appointed for such sale or e
sules or for any such adjourned sale or snles, without further published notice, E::
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(d) The Mortigagee may proceed to proiect and enforee Hs rights by
a suit or suits In equity or at law, or for the specific performance of any
covenant or agreement contained hersin or in the Notes, or in ald of the
execution of any power herein or therein granted, or for the foreclosure of
this Mortgage, or for the enforcement of any other appropriate legal or equit-
able remedy, Upon the bringing of any sull to foreciose this Mortgage or to
enforce any other remedy available hereunder, the plaintiff shall be entitled
ns a matter of right, without glving bond to the Company or anyone claiming
under, by or through it, and without regard to the solveney or insolveney of
the Company or the then value of the premises, to have a recelver appointed
of all the mortgaged property and of the earnings, lncome, rents, Issues,
profits and proceeds thereof, with such power as the court making such
appuintment shall confer, and the Company does hereby Irrevocably consent

to suniappointment.

%8, In case of any sale of the mortgaged property, or of any part
thereof, pursurnt to any judgment or decree of any courl or otherwise in
connection with the enforcement of any of the terms of Lhis Morigage, the
principal of the Notes, if not previously due, and the interest accrued thereon,
shall at once become and be Immediately due and payable; also in the case of
any such sale, the Morigagee may bid and become the purchaser, and the
purchaser or purchasers;, for the purpose of making settiement lor ar payment
of the purchase price, shall-r2 entitled to turn In and use the Notes and any
clalms for interest and premlen: matured and unpaid thereon, In order that
there may be credited as paid or the.nurchase price the sum apportionsble and
applieable to the Notes, including arincipal and interest and premium thereof,
out of the net proceeds of such sale @afier ailowing for the propertion of the
total purchase price required to be pald n cash, If at any foreclosure pro-
ceeding the mortgaged property shell be/seid for a sum less than the total
amount of indebtedness for which judgmen? 's_therein given, the judgment
ereditor shall be entitled to the antry of ‘a deliciency decree against the
Company und against the property of the Company for the amount of sueh

defliciency.

{f} The Mortgagee shall heve any and all rights and remedies
(including, without limitation, extra judicial power of sale} provided to
securcd party by the Uniform Commercial Code with respeet (o eny and al)
parts of the mortgaged property which are and which are deemesd to be
governed by the Uniform Commerclal Code, Without limiting the groerality
of the foregolng, the Mortgagee shall, with respect lo any part of the mapt-
goged property constituting property of the type In respect of which reuliza-
tion on a llen or security Interest granted therein s governed by the Uniform
Commercial Code, have all the rights, options and remedies of & secured party
under the Uniform Commereclal Code, including, without limitation, the right
to the possession of uny such property, or any part thereof, and the right fo
enter without legal process any premises where any such property may be
found. Any requirement of sald Code for reasonable notificatlon shall be met
by mafling written notlce to the Company at its address set forth in
Sectlon 6.3 at least 10 deys prior to the sale or other event for which such
notice is required. The proceeds of any sale or realization upon any such
properly shall be applied to the payment of the indebtedness hereby secured,
after [irst deducting therefrom any expenses for retaking, selling and
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vtherwise disposlng'ol‘ said property, including reasonable attorneys' [ees and
lega) expenses incurred by the Mortgagee in connection therewith,

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

{t Is understood and agreed that the Notes are also secured by other Mort-
gages and thet in case of default in any of the terms, conditions or provisions of this
Mortgage or the Note Agreement, the Mortgagee may resor! to pari or all of the security
far the Notes and the Note Agreement and foreclose the Mortgages in any order. The
pendency nf any proceeding with respect to any one of the above~mentioned mertgages
and deess.of trust shall not be grounds for the abatement of, or for hindering, delaying or
preventing anv proceeding with respect to foreclosure of this Mortguge.

5.3 Appleation of Proceeds. The purchase money proceeds and/or
avalls of any sale ofthe mortgaged property, or any part thereof and the proceeds and the
avails of any remedydiereunder shall be paid to and applled as follows:

(a) first, tu the puyment of costs and expenses of foreclosure or
suit, If any, and of such.sale, and to the extent permitted by applicable law,
the reasonable compensation of the Mortgagee, its agents, atiorneys and
counsel, and of all proper e>penses, liability and advances incurred or made
hereunder by the Mortgagee,ardof all taxes, assessments or liens superior 1o
the lien of these presents, excep! any taxes, assessments or other superior lien
subject to which said sale may have been made;

(b) second, to the amount tiien owing or unpaid on the Notes for
principal, premium, if any, and Interest;7ead in case such proceeds shail be
insufficlent to pay in full the whole amount/su due, owing or unpald upon the
Notes, then ratably according to the aggregate of such principal and the
accrued and unpaid interest and premium, if any, with application on each
Notes to be made, first, to the unpaid principal theeeof, second, to unpaid
premium, If any, thereon, and third, to unpaid interestithereon;

(¢) third, to the payment of any other sums requirzd to be paid by
the Company pursuant to any provision of this Mortgage, any-othsr Mortgage,
the Notes, the Note Agreement or any other instrument given to fecure the

Notes; and

(d) fourth, to the payment of the surplus, il any, to the Company,
ity successors and assigns, or to whomsoever may be lawfully entitied to
receive the same.

5.4, Operation of Mortgeged Property as Jiffy Lube Service Center, The
Company covenants and agrees with the Mortgagee that from and after the date the
Mortgagee takes possession of the Mortgaged Property in connection with the exercise of
any of its remedies pursuant to this Section §, the Mortgagee may operate the Mortguged
Property as a "Jiffy Lube Service Center" and shall have all of the rights, benefits and
prerogatives that a franchisee or licensee of the name "Jiffy Lube" would have, with &l
such rights and benefits to be free of any charge, cost or expense to the Mortgagee;
provided only that the Mortgagee shall have entered into the Guarantor's standard form
license agreement. The Company further covenants and agrees that any Person to which
the Morigagee may sell the mortgaged properly shall have all of the such rights and
benefits ag are herein accarded to the Mortgagee, excepting only that: {n) the snle of the
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mortgaged property to such Person shall have been approved in writing by the Company (it
being understood and agreed by the Compeny 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 il such Person shall
otherwise operate the mortgaged property}, and (b} such Pevson shall have agreed to pay
the Company or the Guarantor such commercially reasonable [ee or charge as the
Company or the Guarantor would charge other Franchisees pursuant to the Guaranlor's
standard form license agreement to which sueh Person is n party,

5.5. Waiver of Extension, Appraisement and Stay Laws. The Company
covenants that, upon the occurrence of an Event of Defaull and the acceleration of the
Notes pursuant to Section 5.1 and to the extent that such rights msy then be lawfully
waived, it will not at any time thereafter insist upon or plead, or in any manner whatever
clalm oi teke any benelit or advantage of, any stay or extension or moratorium law now or
al uny tme nerealler in force, or claim, take or insist upon any benelit or advantage of or
from any law.aow or herealter in force providing for the valuation or appraisement of the
mortgaged propzrty or any part thereof prior to any sale or sales thercol 1o be made
pursuant to any piovision herein contained, or to the decree, judgment ar order of any
court of competent jurisdiction or, after confarmation of any such sale or sales claim or
gxercise any right under any statute now or hereafter made or enacied by any sinie or
otherwise to redeem the(prorarty so sold or any part thereof, and hereby expressly waives
for itself and an behalf of ¢ach.and every Person, except decree or judgment creditors of
the Company acquiring any inteiest In or title to the mortgaged property or any part
thereof, subsequent to the date ol this Mortgage, all benefil and advantage of any such
law or laws which would otherwise be evailable to any such Person In connection with the
enforcement of any of the Morigage's remedies hereunder; and covenants that it will not
in eonnection with any such enforcement proceedings invoke or utilize any such law or
laws or otherwise hinder, delay or Impede-t¥ic execution of any power herein granted and
delegated to the Mortgagee but ‘will suffer wuri permit the execution of every such power
as though no such law or laws had been made or eiiscled. The Company hereby walves any
and all rights of redemption [rom sale under any orcer or decree of foreclosure pursuant to
rights herein granted, on behall of the Company anc¢ach and every Person acquiring any
interest in or title to the mortgaged preperty subsequen’ toithe date of this Morigage, and
on behalf of all other Persons to the extent permitted by apriicable law,

Any sale, whether under any power of sale heérsby given or by virtue of
judicial proceedings, shall operate to divest all right, title, inlercst, claim and demand
whatsoever, either at law or in equity, of the Company in and to the-property sold and
shall be a perpetual bar, both at law and in equity, agalnst the Company, its suceessors and
assigns, and against any and all Persons claiming the property sold or any part thereof

under, by or through the Company, its successors or assigns.

5.8, Effect of Discontinuance of Proeceedings. In case the iorigagee
shall have proceeded to enforce any right under this Morigage by {oreclosure, 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 {0 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 waiver by the Mortgagee of any such
default, whether such waiver be full or partial, shall extend to or be taken to affect any
subsequent default, or to impair the rights resulling therefrom, excepl as may be other-
wise provided herein. No right, power or remedy hereunder s intended to be exclusive of
uny 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 otherwlse exlsting, Nor shall the giving, taking or enforcement of any other or
additional security, collateral or gusranty for the payment of the indebtedness secured
under this Mortgage operate to prejudice, waive or affect the security of this Mortgage or
any rights, powers or remedies hereunder; nor shall the Mortgagee be required to first ook
to, enforee or exhaust such other or additional security, collateral or guaranties,

5.8, Restoration of Positions, - If the Mortgagee or any other holder of
the Notes has(irstituted any proceeding to enforee any right or remedy under this
Mortgage by foredlesure, entry or otherwise and such proceeding has been discontinued or
abandoned for any ressen or has been determined adversely to the Morigagee or to such
holder of the Notes, th«n and in every sueh case the Compeany, the Mortgagee and the
other halders of the Noigs shall, subject to any determination in such proceeding, be
restored to their former positiuns hereunder, and thereafter all rights nd remedies of the
Morlgngee and the other holdeis of the Notes shall continue as though no such proceeding

has been instituted,

§5.9. Costs and Expenses of Foreclosure. In any suit to foreclose the lien
hereon there shall be allowed and included as additional indebtedness in the decree for sale
all expenditures and expenses which may e paid or lncurred by or on behall of the
Mortgagee for attorney's fees, appraiser's Tees, outlays for documentary and expert
evidence, stenographic charges, publication eosie and costs {which muy be estimuted as
the items to be expended after the entry of the decven) of procuring #ll such abstracts of
title, title scarches and examination, guarantee policles, and similar data and assurances
with respect to title as the Mortgagee may deem tt-oe reesonably necessary either to
prosecute any foreclosure action or to evidence to the bidcer ut any sale pursuant thereto
the true condition of the title to or the value of the morlgszcd property, all of which
expenditures shall become so much ndditional indebtedness hiereby secured which the
Company agrees 1o pay and all of such shall be immediately due aai payable with interest
thereon from the date of expenditure until paid at a rate of one percant above the rate of
interest then applicable to the Notes,

SECTION 6. MISCELLANEOUS.

6.1, Successors and Assigns. Whenever any of the parties hereto is
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 behalf of the Mortgagee, shall bind and inure to the
benefit 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 collection 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 shall be invalid,
illega) or unenforceable in any respect, the validity, legality and enforcenbility of all other
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provisions and applications hereof shall not in any way be affected or impaired. The
pnenforeeability or invalldity of any provision or provisions of this Morigage shall not

render any other provision or pravisions herein contained unenforceable or invalid,

6.3. Addresses for Notices and Demands, All communiecations provided
for herein shall be in writing and shall be malled by registered or certified mail, addressed

as follows:

If to the Company: Jiff‘y Lube International of Maryland, [nec.
7008 Security Boulevard
Baltimore, Maryland 21207

Attention: Treasurer
with a copy to:

Jiffy Lube International, Inc.
7008 Security Boulevard, Suite 300
Baltimore, Maryland 21207

Attention: Treasurer

If to the Mortgagee: New England Mutual Life Insurance Company
501 Boyiston Street
Boston, Mussachusetts 02117

Asention: Private Pincement Department

or a8 to either party at such other address s suck narty may designate by notice duly
glven in accordance with this Section to the other zarty, Any notice so addressed and
delivered or malled by registered or certified mail shall be deemed to be given when

received,

6.4. Headings and Table of Conientys, The heidings of the sectlons of
this Mortgage and the table of contents are Inserted for purposes ol 2onvenience only and
shall not be construed to affect the meaning or construction of any—of the provisions
hereof,

6.5, Relense of Mortgage. The Morlgagee shall release”tnis Mortgage
gnd the llen hereol by proper instrument or Instruments upon presentation of satisfactory
evidence that all indebtedness secured hereby has been fully paid or discharged,

6.6. Counterparts, This Mortgage may be executed, acknowledged and -
delivered in any number of counterparts, each of such counterparts constituting an original o}

but all together only one Mortgage. r,:",

8.7. Coverning Law. This Mortgage shall be governed by and congtrued (A
in accordanca with the laws of the State of lilinols. N

&y
X
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IN WITNESS WHEREOF, the Company hns caused this Mortgnge to be cxe-
cuted in its behalf by 1t8 Sewoc iy e et and Asspedagl & NL\ u\rlu‘i
and its corporate seal to be hereunto alfixed and attested by its flg3,8 A Kp
all as of the day and year {lrst above written.

JIFFY LUBE INTERNATIONAL QF
MARYLAND, INC.

By ?{7¥§%0 2 R

Printed Name: l_p\[p“ u}\ A
Its Sr UQ }(M
[CORPORATE SEAL]
ATTEST: Ao 4 SV
Printed Name: Ilevun AR ) T
AL e o/ 7 Secretary
|
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STATE OF MARYLAND )
) S8
COUNTY OF BALTIMORE )

I &/)’ar//&yq /)9' /)/// , 8 Notary Public in and for the County and

State aloresaid, do hereby certify thal & Aweara b belloy J1

and __Keaoin 00 e , personally 'known to me 1o be the
same persons whose names are respectively, as Sonine  Wice Keenden t
and _Ascas\a)  De0 ve NG A of JIFFY LUBE

INTERNATIONAL OF MARYLAND, INC., & Maryland corporation, subscribed to the
forpgoing instrument, appeared before me Lhis day in person and severally acknowledged
that they, -being thereunto duly nuthorized, slgned, sealed with the seal ol said
corporation, and delivered the seid Instrument as the free and voluntary act of said

corporation wir o8 Lhelr own free and voluntary act, for the uses and purposes thercin set
forth,

Given énder by:hand and notarinl seal this slityday of Tdetenloer v 1987

A itoe D

Notary Publie

{SEAL)

Commission expires:
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LEGAL DESCRIPTION OF REAL PROFPERTY

The South 5.83 feet of Lot 17 and all of Lots 18 to 22 in Bloack 1 in Secor's 3rd Subdivision
being a Subdivision of Lots 1 to 34 in Block 1 and Lots 1 to 18 in Block 2 and all of Bloeks
3 and 4 in Secor's 2nd Subdlvision of the North East 1/4 of the North West 1/4 of Section
16, Township 38 North, Range 12 East of the Third Principal Meridian, in Ceok County,
{ltinois,

Address of Property:

5550 La Grange Rd
Countryside, (L.

Real Es:ate Tax [.D, Nos.:

18-18-102-h22 (Affects South 5,83 feet of Lot 17)
18-16-102-01% (Affects Lot 18)
18-18-102-012{Affects Lot 19)

18-18-102-020 (Affeats Lot 20) /) JO ~
18-18-102-021 (Affeets Lot 21) D[: s

18-16-102-022 (Affects Lot 22) @Qﬁ}lﬁ
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RETURN TO BOX 43

ANNEX A
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