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. MORTGAGE
CATTH SECURITY AGREEMENT AND ASSIGNMENT OF LEASE

Kieago, 1,
R L
)

This MORICAGE (WITH SECURITY AGREEMENT AND ASSIGNMENT OF
LEASES) ("Mortgage ) s made as of the ##A~ day of September, 1996 (the "Etfective Date"),
by STATE STREET BAIK AND TRUST COMPANY, a Massachusetts trust company, ant in
its individual capacity, bul sal<iy as Trustce under that certain Declaration of Trust dated
November 13, 1995 ("Mortgagor™, iuving an address at Two International Place, Fourth Floor, -
Boston, Massachusetts 02110 (AitnCorporate Trust Department), in faver of CITICORP
LEASING, INC., a Delaware corpuiziion, in its capacity as Agent for the Noteholders (as
defined in the Declaration of Trust) ("Ziitgagee™), having an address at 430 Mamaroneck
Avenue, Harrison, New York 10528 (Attn: FrL/CBL Credit Head). This Mortgage is one of
the "Transaction Mortgages® contemplated ip-shat cerain Transaction Agreement dated
November 13, 1995, State Street Bank and Trust Cortpany (individually and in its capacity as
Trustee under the Declaration of Trust), The Pep Boys Manny, Moe & Jack, a Pennsylvania

~ corporation {"Lessee Parent”), and Citicorp I asing, Inc. {2 Agent). All capitalized terms used
herein which are not otherwise defined shall have the meaning given to them in the Transaction
Agreement.

Granting Clauses

In consideration of the sum of $10.00 and other vaiuzble conaderation paid to
Mortgagor, the receipt and sufficiency of which are hereby acknowledgea, Monigagor does
hereby convey unio Morigagee all of its right, title and interest in the followizg-described

property (herein cailed the "Mortgaged Properties”):

(a) the fee simple estate of Mortgagor in that certain tract of land described on
Exhibit_"4" attached hereio and incorporated herein for all purposes, together with any
easemi:nts or other beneficiat rights appurtenant thereto, including, without limitation, any such
appurtenatt rights or estates that may be listed on Exhibit "A" (the "Parcel”); '
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(b}  all strucrires, buildings and other improvements now or hereafier located on the
Parcel, together with ali of the right, title and interest of Mortgagor, and its successors and
assigrs, in the whole or any part of ihe Parcel and all roads, streets and rights-of-way adjacent
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or contiguous to the Parcel whether now owned or hereafter acquired, as weil as all
appurtenances, betterments and additions thereof and thereto (the "Improvements”);

(¢} all rights and interests of Mortgagor in and to that ceatain Master Lease dated
November 13, 1995 (as amended, supplemented or ctherwise modified from time to time, the
"Lease"), by and between Mortgagor, as iessor, and several partics thereto, as "Lessce,”
including, without limitation, The Pep Boys Manny, Moe & Jack of California, a California
corporation, which is the Lessee as to the Parcel and Improvements described above, as well as
that certain Lease Guarantee of even date therewith exccuted by Leusee Parent with respect
thereto, but excluding, in each case, amounts paxd of payable thereunder to the Mortgagor in

its individia! capacity;

(d) ~ (al! of Mortgagor’s rights and interests in all of following items (i) through (v}
inclusive (whick sre collectively called herein the "Collateral");

() il fixtures and equipment belonging to, or hereafier acquired by,
Mortgagor, whicn are-affixed to the Parcel and/or Improvements, and from time to time
situated on or in andsci used in connection with the Parcel and/ar the Improvements and
not held for salu or resale (o the public (herein called the "Fixtres”), including, but not
limited to, lighting, heating, ventilating, air conditioning, sprinkiing, mechanical and
plumbing materials, fixwres af ejuipment, water and power systems, engines, boilcrs,
ranges, furnaces, elevators, escalaiors, motors, refrigeration plants, certain carpeting and
shrubbery, and all after-acquired praderty in the same and similar categories;,

(ii) - all contract rights held by Maoitgagor of whatever nature relating to the
Parcel, the Improvements, or Fixtures, includiig, without timitation, architectural and
engineering plans, drawings, tests, reports or studies, parkmg agreements, and all
warraaties and guaranties under such contracts and righis under insurance policies;

(iii)  the rights of Mortgagor under licenses, penwits; suthorizations, and o.her
grants of rights or privileges, and all access rights which are pe: sonal property, relatcd
to the Parcel, Improvements or Fixtres;

(iv)  all rights of Mortgagor under completion bonds, perfora.ce bonds and
payment bonds related to the Parcef, Improvements or Fixwres; and

(v)  all other generaj intangibles related to the Parcel, Improvements or
Fivtres; -

and |

(¢)  all rents, issues, profits and Proceeds (as defined in the Lease) arising frem or
relating to the Parcel, Improvements or Collateral, including, without limitation, Proceeds from
insurance, condemnation Procecds ang litigation Proceeds given in liea of, in replacement of,
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paid oy payable to the Mortgagor in its individual capacity.

The Morigagor agrees o execute, acknowledge and deliver, from time to time, such
further instruments as may be requested by the Mortgagee to confinm and protect the lien of this
Mortgage on any of the foregoing, under the provisions of the Uniform Commercial Code or
otherwise, and this Mortgage shall alse be considered to be and shall be construed as a security
agreement, Mortgagor hereby granting, and by this presents Morigagor does hereby grant, to

Mortgazee a Uniform Commercial Code security interest in zll of the foregoing, and all -

proceeds thereof.

Habendum Clause

TO HAVE AND TO HOLD the Mortgaged Properties unto the Mortgagee and any
assignee thereof, for the nses and purposes set forth herein, Mortgagos hereby binds itself, its
successors and assiqns, io warrant the title to the Mortgagee and the assigns of Mortgagee,

- ageinst &1l persons whomscever claiming or to claim the same, or any part thereof, subject,

however, to the permitted encuinbraices set forth on Exhibit "B" attached hereto, said warranty

to be veid upon condition that ali payments secured hereby are paid.

Obligation Secured

“This conveyance is made, however, v secure the following (collectively, the

"Qbligation"):

(a) - payment of the Notes (as defined in the Trancaciion Agreement), including any
extensions, renewals, replacements or increases thereof, As of the date hereof, the Notes consist
of a Series A Note in the amount of $42,000,000.00 and a Serice B Note in the amount of
$6,000,00:2.00, each issued by Mortgagor pursuant to the Declaration of Trust and payable to
the order of Citicorp Leasing, Inc. It is expressly acknowledged, however, that pursuant 10 the

Declaration of Trust Mortgagor may issue additional Notes {gither in full or partial replacement

of Notes previously issued and/or to evidence any increase in the amouuis available to be
advanced to Mortgagor by Noteholders of the Notes under the Transaction Agréement. It is
reasonably expected that the aggregaie amount of Notes secured hereby may be increused above
the origina: $48,000,000.00 face amount of Notes issued as of the date hereof;

(b)  the performance and discharge of ail of the obligations of Mdrtgagor to the
Noteholder: contained herein, in the Transaction Agreement and in the other Transaction
Documents;

_ () . advances, if any, made by Morigagee with respect to the Mortgaged ProPeriies,
for the paynient of real estate iaxes, assessments, insurance premiums, or costs incurred for the

or for loss of or damages to, the Parcel, Improvements, or Collateral, but excludmg amounts
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protection of the properties together with interest at the Default Rate from the date of such
advance; and

(d) all amounts from time to time due and owing to Mortgagee pursuant to, or
otherwise secured by, any other of the Transaction Mortgages heretofore or hereafter executed
pursuant to the Transaction Agreement by Mortgagor or co-trustees duly appomted from time

- to time by Mortgagor

Mlortgagor covenants and agrees that it will pay the principat of and interest on the
indebtedaess evidenced by the Notes and any amounts due amd payable by Mortgagor to
Mortgagee under any of the Transaction Documents at the times and in the manners provided
in the Netee and in the Transaction Documents, respectively.

Rights of Subrogation

To the extent tuat any of the Obligation represents funds utilized io satisfy any
" outstanding indebtedness or Oblipations secured by liens, rights or claims against the Mortgaged
Propertizs ¢r any part thereof, Miortgagee shall be subrogated to any and all liens, rights,
superior titles and equities owned or claimed by the bolder of any such cutstanding indebtedness
or obligation so satisfied, however rimote, regardless of whether said liens, rights, superior .
titles and equities are by the holder(s) *2ereof assigned to Mortgagee or released; provided
Mortgagze shall not acquire by such subrogatica tights against Mortgagor which are greater than
those provided herein or in the Transaction Documents.

1f Obligation is Paiq,

_ Upon payment in full of the OWigation, this Mortgage shall become of no further force
or effec: and Mongagee or other holder(s) of the Obligation shai! st Mortgagor’s expense and

upon Mortgagor’s written request surrender the Notes and this Mortgage to Mortgagor and

execute in recordable form a release of this Mortgage which shall be ta form and substance
satisfactory to both the Mortgager and the party which is to execute the reicase.

ARTICIE 1

E_Luunﬂ__e.mgnm

1.1  Upon a "Default” (as hereafter defined), if the full amount of the Obllgatlon is
not paid to the Noteholders pursuant to the terms of the Lease and the Declaration of Trust
within sixty (60) days after such Default, Mortgagee may exercise any right, power or remedy
permitted to it by law, including, at the option of Morigagee, any or ali of the fellowing:
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(8)  The entire unpaid principal balance of the Notes, togetber with unpaid

“accrued interest and amy other monetarv obligation constituting a portion of the

Obligation shall become imunediately due and payable without further notice to
Mortgagor.

(b}  When the indebtedness hereby secured shall become due, as a result of the
occurrence and continuance of a Default or at maturity, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien hereof. In any suit to
foreclose the lien hereof, there shail be allowed and included as additional indebtedness
in the decree for sale all reasonable expenses which may be paid or incurred by or on
pebalf of Mortgagee for court costs, atiorneys’ fees, appraisers’ fees, outlays for
docunentary and expert evidence, stenographers’ charges, publication costs and costs
(whick-may be estimated as to items to be expended after entry of the decree or
judgmeriy of procuring all such abstracts of title, title searches and examination, title
guarantee policies, and similar data and assurances with respect to title as Mortgagee may
deem to be réasonably necessary either to prosecute such suit or to evidence tc bidders
at any sale whicz may be had pursuant to such decree and true condition of the title to
or the valve of the Mo teaged Properties, provided that all such costs are reasonable and
reasonubly incurred, All reasonsbie expenses of the nature in this paragraph mentioned
and any other reasonable sums expended by Mortgagee pursuant to the exercise of any
rizht shall become so much ad<etional indebtedness secured hereby and xmmedxately due
and payable with interest thereca 2t the Default Rate.

{¢)  'The proceeds of any forecicsure sale of the Mortgaged Properties shail be
distributed and applied in the following prioricy: first, on account of all reasonable costs
and expenses incident to the foreclosure pmcexdings, including all such items as are
mentioned in paragraph (b} above; second, all otacr items which under the terms hereof
constitute secured indebtedness additional fo that evidcnced by the Note, with interest
thereon as herein provided; third, all principal and intzcest remaining unpald on the
Notes; fourth, any overplus to Mortgagor.

(d)  Upon, or at any time after the filing of a bill to foeoclose the lien of this
Mortgage, the court in which such bill is filed may appoint a receiver of the Mortgaged
Properties. Such appointment may be made either before or aftessule, with notice,
without giving bond on the application, without regard to the solvency ¢ Zasoivency of
Mortgagor at the time of application for such receiver and without regard.t7-the then
value of the Mortgaged Properties or whether the same shall be then occupied as a
homestead or not and the party nominated by the plainuff in the action may be appointed
as such receiver. In addition, all the rents, issues and profits of and from the Morigaged
Properties are hereby expressly assigned and pledged for the payment of the indebtedness
secured hereby on a parity with the real property itself, and this provision for
appointment of a receiver is expressly a condition upon which the loan hereby secuved

- was niade. Such receiver shall have the power to colieci the rents, issues and profits of

the Mortgaged Propertics during the pendency of such foreclosure suit and, in case of

" a sale and a deficiency, during the full statutory period of redemption, if any, whether

5 .
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there be redemption or not, and all other powers which may be necessary or are usual
in such case of the protection, possession, control, management and operation of the
Mortgaged Properties during the whole of said period. The court from time to time may
authorize the receiver o apply the net income in his hands, after repair and maintenance,
in payment in whole or in part of: (i) the indebtedness secured hereby, or by any decree
foreclosing this Mortgage, or any tax, special assessment or othez lien which may be or
become superior to the tien hereof or of such decree, or insurance premiums when due,
provided such application is made prior to forsclosuye sale; and (i) the deficiency in case
of a sale and deficiency, with any surplus after deducting ell reasonable costs and
expenses of collection paid to Mortgagor.

(&0  Mortgagor further agrees that in case of the occurrence and continuance
of 2 Default, as a concurrent remedy and measure for making effective the terms,
provisionz and purposes thereof, Mortgagee, its agents or aftorneys, may, at any time
during the rontinuance of such Default, lawfully enter upon and take complete possession
of and exercise 7ull management and control of and over the Mortgaged Properties and
in the name of Morigagor or in its name, may hold, manage and control the Mortgaged
Properties and rent oy lease the same on such terms as fo it may seem advisable and
dispossess any defaulting tonant or tenants and collect and receive all the rents, issues
and profits of the Mortguged Properties, whether overdue, due oi to become due, and
apply the same after paymer. of its expenses of management and operation of the
Mortgaged Properties, includiie reasonable attorneys’ fees, on needful repairs, taxes,
assessments, public impositions, charges, levies and dues, insurance premiums and upon

the indebtedness secured hereby. The exercise of this right and power shall not impair,

restrict, suspend or medify any other right or remedy of Mortgagee.

For purposes hereof the term "Default” means (i) any fadare of the Mortgagor to timely make
any payments due by Mortgagor to the Noteholders under the terms of the Notes or other
Transaction Documents as and when due (other than any such failvze which results directly from
the non-payment by Lessee of corresponding amounts due from loesee 10 Mortgagor under the
Lease or other Transaction Documents in amounts sufficient to periait Mortgagor to make such
payments) or (i) the occurrence of an Event of Default (as defined in tie Lease).

1.2 Any right or remedy herein provided for shall not be exclusive-osin derogation
of any other right or remedy given by the terms hereof or now or hereafier exisiine at law or
in equity, but shall be cumulative.

1.3 The failure by Mortgagee prompily to exercise any right, power or remedy
provided herein or at law or ia equity shali nct constitute or be construed as a waiver of the
same, nor shall Mortgagee be estopped from later exercising such right, power or remedy.

1.4 Al grants, conditions and provisions hereof shall apply and extend to and bind
all persons claiming any interest in the Mortgaged Properties by, through or under Mortgagor
and shall inure to the benefit of Mortgagee, its successors and assigns. Breach of any provision
or condition herein contained shall be a meterial breach going fo the substance of this Mortgage.

6
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Any notice to be given hereunder or under any other documents securing the indebtedness shall
be giiven in accordance with the provisions of the Transaction Agreement.

1.5  Mortgagor represents and covenants that the herein described reai estate is not the
residence of the Mortgagor and that the debt secured by this Morigage is credit obtained for
business purposes.

1.6 Al nghts of the Mortgagee under this Mortgage and any and all instrumests
evidencing or securing the Obligation are comulative and concurrent and may be exercised
singly, successively or concurrently.

1.5 To the extent Mortgagor may lawfully do so, Mortgagor waives any and all rights
of appraiseraent, marshalling, valuation, stay or extension law, sale and/or redemption laws
under the lawz o the State of Illinois to the extent such rights and/or laws exist, whether now

ot hereafter in foins.

ARTICLE 2
Assignment of Leases

Morgagar hereby directly (and ooy nerely collaterally) assigns to Mortgagee all existing
and futurc leases, including subleases thercof, and any and ali extensions, renewals,
modifications, and replacements thereof, upon or affecting any part of the Mortgaged Properties
(collectively, the "Leases"), including, withcut Jitnietion, the Lease. Mortgugor hereby further
~ assigns o Mortgagee all guaranties of tenants’ perioriaance under the Leases.

ARTICLE 3
Additionn] Provisions

: 3.1 Mortgapee’s Right to Release, Extend, Modify. The granting o Mortgagor or

i0 any other person or party of any extension(s) of time for the payment of the Celigation or the
performance of any covenant or agreement contained herein, or the taking of othes ur additional
security for the paymeni of the Obligation, or any part thereof, or the releasing ol ary part of
the security for the Obligation, shall not release Mortgagor or any other person-or party
obligated for the payment of the Obligation, or relcase or impair this Mortgage or any other
security held in connection with the Obligation, except to the extent Mortgagee rcleases a
person, party or property in writing. Moreover, the taking of additional security, or the
renewal, extension, modification or rearrzngement of the Obligation or any part thereof, shall
at no time release or impair the Lien and rights granted hereby; and this Mongage, as well as
any instrument given fo secure any renewal, extension, modification or rearrangement of the
Obligation, or any part thereof, shall be and remain a first and prior lien subject only to the
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encumbrances set forth herein, on all of the Mortgagcd Propesties not released, until the
- Obligation is completely paid. _

3.2 Invalid Provision. If any provision in this Morigage is invalid or unenforceable
in whole or in part, this instrument shall in all other respects remain in full force and effect.

3.3 Joint arxl Severai Liability. All obligations of Mortgagor hereunder shall be joint
and several if Mortgagor is more than one person or party.

3.4 Binding Effect. All of the provisions hereof shall apply to and be binding upon
Mortgagor and its successors and assigns, and shall apply to and inure to the benefit of
Mortgagee au its successors and assigns, including ali future holders of the Obligation.

3.5 AZFLICABLE LAW. THIS MORTGAGE SHALL BE GOVERNED BY
AND INTERPREIED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ILLINOIS.

3.6 Captigrs. H ,apuons and headings used herein arc provided solely for
convenience and shall not be used i consmlmg any provision hereof. _

3.7 Modifications. This Murigage may not be chaniged, amended or modified exccpt
by a writing executed by both Mortgagor and Mortgagee.

3.8 Bgl;@g_&ig,m. At such time as Woitgagor is obligated to transfer the Mortgaged
Properties or any pottion thereof to the Lessee urder the terms of the Lease, Mortgagee shall
.~ rejease this Mortgage as to the Mortgaged Propertics {o~ portion thereof) so transferred upon
receipt by Mortgagor of the Offer Purchase Price (as defined in the Lease) therefor, and the
applications and distribution of the Offer Purchase Price in‘accordance with the terms of the

Declaration of Trust.

3.9 Nop-Recqurse. Tt is expressly understood and agreixi «hat this Mortgage is
executed and delivered by State Strees Bank and Trust Company ("State Street”), not in iis
individual capacity, but solely as Trustee under the Declaration of Trust, ir the exercise of the
powers and authority conferred and vested in it as trustee thereunder, ¢:ar vach of the
undertakings and agreements herein made on the pari of the Mortgagor is made ar {ntended not
as a personal undertaking and agreement by State Street, individually, but is made and 'ntended
for the purpose of binding only the Trust Estate (as defined in the Declaration of Trust) created
by the Declaration of Trust, and nothing herein contained shall be construed as creating any
liability on State Street, individually, to perform any obligation of the Mortgagor, either
- expressed or impliedly contained berein, all such liability being expressly waived by the parties
hereto and by any person claiming by, through, or under such parties and under no
circumstances shall State Sireet personally liable for the payment of any indebtedness or
expenses of the Mortgagor or be liable for the breach or failure of any obligation,
representation, warranty or covenant made or undertaken by the Mortgagor under this Mortgage.

99.2.62L.96
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3.0 Redemption. Purmant to 733 ILCS 5/15-1601, Mortgagor hereby waives any
right of redemption after a foreclosure saie of all or any portion of the Mortgaged Properties.

3.11  Surrender of Notes. Mortgagor hercby agrees that since the Notes are secured
by property other than the Mortgaged Properties, in the event of foreciosure of the Mortgage,
any court having jurisdiction over such forerlosure shall enier a speciai order directing the clerk
of such court to enter the judgment of yecord without requiring that the Notes be surrendered

for cancellation.

3,12 Receipt of Mortigage. Mortgagor hereby ackrowledges receipt of a complete and
accurate copy of this Mortgage on the date of its execution.

IN WITHESS WHEREOF, Mortgagor, mtendmg to be legally bound, has executed tlm
Mortgage on the atizched Signature Page as of the date first above stated.

[SEE AT7ACHED SIGNATURE PA(:E]
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' SIGNATURE PAGE ATTACHED TO MORTGAGE
(WITH SECURITY AGREEMENT AND ASSIGNMENT OF LEASES)

MORTGAGGR:

STATE STREET BANK AND TRUST COMPANY,
a Massachusetts trust company
{solely in its capacity as Trustee under the
Declaration of Trust and not mdmdually)

P ":"".hm-:::\

e

e
. By: i —‘""‘""‘f’f / :

S

Donald E. Smith, Vﬁze President

{Corporate Secal) ‘ p
: By: "Zid{ f} ».Dli /&

—'r*

ch rﬂh\.‘.al‘. ;
Title: [Assistant] Secrelary

COMMONWEALTH OF MASSACHUJETTS §

§

COUNTY OF SUFFOLK §
- 1, the undersigned, a Notary Public, do hercov-certify that DONALD E. SMITH, known
1o me to be the Vice President of STATE STREET SANK AND TRUST COMPANY, a
Massachuseits trist company, and __j0dd . DiNgszxa , known to me to be the
[Assistant] Seiretary’ of said trust company and personally krowi to me to be the same persons
whose names are subscribed to the foregoing instrument, appeurzd-hefore me this day in person
and severaily acknowledged that as such officers they signed and dCiivered the said instrumeni
purstant to authority given by said trust company, as their free and voluntary act, and as the free
and voluntary act ind deed of said trust company, for the uses and purnoses therein set forth.

Given under my hand and official seal, this _/)f_'/f’day of September, 1595

- - C owa D Mase
(SEAL) - Notary Public, Commonwealth of Massachusetis
' My Commission Expires: -
LAURA MORSE

X Notary Public
My Commission Expiras duly 26, 2002

DAL:A1R20)
V7672 51023
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EXHIBIT "A"

Pt

Description of Parce

- AL

The North Half of the following described parcel of land:.

That part of the Northwest 1/4 of the Southeast 1/4 of Section 18, Township 38 North, Range
14 East of the Third Principal Meridian, described as follows:

Beginning at ity intersection of the East Jine of South Western Avenue with a line purallel with
and 282.7:4 feet Moph from the South line of the Northwest 1/4 of the Southwest 1/4 of Section
18; thence Northward along said East line of South Western Avenue a distance of 557.91 feet
10 an int¢rsection with « line paralicl with and 490.91 feet South from the North line of said
Northwe:t 1/4 of the Suuthwest 1/4; thence Eastward along said parailel line a distance of
280.00 fest to ai intersection ity a line paralle] with and 280.00 feet East from said East line
of South ‘Wastern Avenue; thence Southward alung said parallel line a distance of 557.54 feet,
- to an intersection with the aforemetiicied line drawn parallel with and 282,74 feet North from
the South. line of the Northwest 1/4 ot ¢ie Southwest 1/4 of Section 18; thence West along said
paraliel line a distance of 280.00 feet to ¢z Point of Beginning; in Cook County, Hlinois.

rao'?'

| s n 506
ot 7300700 4. CHIcAtD, I
)
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EXHIBIT "B"

Permitted Encuinbrances

Tzxes for the year 1996, not yet due and payable.

2. Encroachment of fence along the west line of the land onto property west and adjoining
(S. Wesiern Ave.) By approximately 0.57 feet varying to 0.41 feet, as shown by Survey
dited June 3, 1996, revised June 26, 1996, made by Chicago Guaranty Survey Company.
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