Qéf()83/é #

g%  AS07520

I |s¢.-

UNOFFICIAL COPY

A"y
COCK COUNTY, ILLINGIS 945092112

FiL{5 FOR RLCORD

o JUL ~7 AMN:29 94582112

MORTGAGE

by

PORTILLC'S HOT DOGS, INC.,
a Delaware corporation

fo and for the bercfit of

NBD BANK,
an lllinois banking corporation

9
%

ZTI265v6




UNOFFICIAL CQP

P

' i

MiSCEIlANEOUS ... v.vvrrserovennasnerenanssssasnsosnonness

INDEX

Paragzaph Rage
1. Title ........ feaeara P bereaees bas
2. Maintenance, Repair and Restoration of Improvements,

payment of Prior Liens, etC. ..........iurinnenenaenn
3. Payment of Taxes and ASSESSMENLS .........ccevrreeaenn.
4. Tax Deposits ............o..n e Ve Ceeee e
5. Mcrtgagee’s Interest In and Use of Deposits ............
6. INSUYANCE ..o v vv s vrrreanasrorossoon Cr s es et
7. CONAEMNALADN v v e e v s s s s asssssasonsasraonses
8. 35111 T - A R R R R I R I
9. Leass Assignment ............... Ceere st esais e
10. Effeci of Extensions of Time ....... ... viiinmneonan
11. Effect-¢?) Changes in Laws Regarding Taxation ...........
12. Mortgagee's Performance of Defaulted Acts and

Expenses’ Incurred by Mortgagee ............ frr e .
13. Mortgagee’s Reliance on Tax Bills and Claims for Liens
14. Event of Default; Acceleration ..........cevivervcnsens
15. Foreclosure; Experse of Litigation ..................0.n
16. Application of Proceeds of Foreclosure Sale ............
17. Appointment of Recelver ..... ceeeeas P e
18. Mortgagee’s Right of Pussession in Case of Default .....
19. Application of Income Received by Mortgagee ............
20. Rights Cumulative .......0 .. . cecriinr i
21. Mortgagee’s Right of Inspechkinn ...............o... ceeens
22. Disbursement of Insurance or &minent Domain Proceeds ...
23. Release Upon Payment and Discharge of Mortgagor’s

Obligations ......... ceraronand ) 7.
24, NOLLICES ' vvvreenensoanroenrosasessssmaersasssosanns e By
25. Waiver of Defenses ................. Y Cresaanes . LA
26. Waiver of Rights ..... ..ol o)
27. Transfer of Premises; Further Encumbrance ............. N
28. Expenses Relating to Notes and Mortgage .................
29. INTENTIONALLY OMITTED.....:vvvruernrunonnoniioensnsansns pd
30. Statement of Indebtedness .........ceoceeneeioiecsanns N
31. Further Instruments ......c.ceeeersascrecaseasrmaiiieeens
32. BAdditional Indebtedness Secured ...........c.ooehdnannn
33, INdemMnity ... eveinrnnnnnenneraneenaconsaransanonos (st
34. Waiver of Rights of Redemption and Reinstatement .......
35. Subordinaticn of Property Manager’s Lien ...............
36. Fixture Filing ....... Ce e e Cere e
37. Compliance with Environmental Laws; Indemnity ..........
318. Compliance with Illinois Mortgage Foreclosure Law ......




L UNOFFICIAL CQI?Y

o A " {2

MOKTGAGE

THIS MORTGAGE is made as of the 20th day of June, 13%4, by
PORTILLO’S HOT DOGS, INC., a Delaware corporation {"Mortgagor"),
to and for the benefit of NBD BANK, an Illinois banking

corporation {"Mortgagee"):

RECITALS:

A, FioLvgagor, Portillo’s Food Service, Inc., an Illinois
corporation {"~7S"), Richard Fortillo and Sharon Portillo
(jointly, the "Tortillos"), Barnmey’s Bar-B-Q, Inc., an Illinois
corporation, and hortgagee have entered inteo a certain Loan
Agreement of even date herewith (the “Loan Agreement") pursuant
to which Mortgagee iizs ‘agreed to make certain loans (the "Loans")
to Mortgagor, PFS and the Portillos {(collectively, the
"Obligors”}, subject to .rhe terms and conditions set forth in the
Loan Agreement. The Loanz ere evidenced by the Notes {this and
all other capitalized terms used in this Mortgage and that are
not. otherwise defined herein shall have the meanings ascribed
thereto in the Loan Agreement).

B. A condition precedent to Mortgagee’s extension of the
Loans to the Obligors is the executicn and delivery by Mortgagor
of this Mortgage.

NOW, THEREFORE, for good and valuable cornsideration, the <&
receipt and sufficiency of which are hereby acknowledged, ir
Mortcagor agrees as follows: 3]

G

Mortgagor hereby mortgages, grants, assigns, ‘remises, ~

releases, warrants and conveys to Mortgagee, and its/ successors
and assigns, the real estate legally described on Exhibit A
attached heretc (the "Real Estate"), together with the other
property described in the following paragraph (the Real Estate
and property being hereinafter referred to as the "Premises®; to
secure: (i) the payment of the Loans and all interest, late
charges and other indebtedness evidenced by or owing under each

rAR S

This instrument was prepared by Permanent Real Estate
and, after recording, return to: Tax Index Nos.:
Schwartz, Cooper, Greenberger ,ﬁgg éixma;rfg

& Krauss Chartered
180 North LaSalle Street

Suite 2700 Common Address:
Chicago, Illinois 60601
Attn: Martin I. Behn, Esq. .‘SJEE gxm&? A

-~
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Note or any of the other Loan Documents {as defined in the Notes)
and by any extensions, modifications, renewals or refinancings
thereof; (ii) the performance and observance of the covenants,
conditions, agreements, representations, warranties and other
liabilities and obligations of the Obligors or any other obligor
to or benefiting Mortgagee which are evidenced or secured by or
otherwise provided in any Note, this Mortgage or any of the other
Loan Documents; (iii) the reimbursement of Mortgagee for any and
all sums expended or advanced by Mortgagee pursuant to any term
or provision of or constituting additicnal indebtedness under or
secured by this Mortgage or any of the other Loan Documents, with
interest thereon as provided herein or therein; and (iv} the
repayment ' of any amounts drawn under any letters of credit now or
hereafter issued by Mortgagee for the account of any of the

Chligors.

In addit.co to the Real Estate, the Premises hereby
mortgaged includes all buildings, structures and improvements now
or hereafter consiructed or erected upon or located on the Real {
Estate, all tenemen(s, easements, rights-of-way and rights used
as a means of access <hereto, all fixtures and appurtenances
thereto now or hereafter belonging or pertaining tc the Real
Estate, and all rents, lssves, royaltiesg, income, revenue,
proceeds, profits and othex henefits thereof, and any
after-acguired title, franchise, or license and the reversions or
remainders thereof, for so long and during all such times as
Mortgagor may be entitled therevo-{which are pledged primarily
and on a parity with said Real Estatle and not secondarily), and
all machinery, apparatus, equipment; anpliances, floor covering,
furniture, furnishings, supplies, matéxrials, fittings, fixtures
and other personal property of every kisd and nature whatsoever,
and all proceeds thereof, now or hereafte: lbocated thereon or
therein and which is owned by lMortgagor. AlJi of the land, estate _
and property hereinabeve described, real, perscnal and mixed,
whether or not affixed or annexed, and all righicz hereby conveyed v
and mortgaged are intended so to, be as a unit and are hereby %2
understood, agreed and declared, to the maximum excent permitted e
by law, to form a part and parcel of the Real Estate aad to be
appropriated to the use of the Real Estate, and shall Dbs for the »
purposes of this Mortgage deemed to be conveyed and mortgaged ™
hereby; oprovided, however, as to any of the property aforesaid
which dees not so form a part and parcel of the Real Estate, this’
Mortgage is hereby deemed to also be a Security Agreement under
the Unifcrm Commercial Code of the State of Illinois {the "Code")
for purposes of granting a security interest in such property,
waich Mortgadgor hereby grants to Mortgagee, as secured party ({(as
da2fined in the Code).

TO HAVE AND TO HOLD the Premises to Mortgagee, and its
successors and assigns, forever, for the purpcses and uses herein
set forth, together with all right to retain possession of the
Premises after any Event of Default (as hereinafter defined).
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IT IS PURTHER UNDERSTOOD AND AGREED THAT:

1. Title.

Mcrtgagor represents, warrants and covenants that ({a)
Mortgagor is the holder of the fee simple title to the Premises,
free and clear of all liens and encumbrances, except those liens
and encumbrances described on Exhibit B attached hereto (the
"permitted Exceptions"); and (b) Mortgagor has legal power and
authority to mortgage and convey the Premises.

2. Maintenance. Repair and Regtoration of Improvements,
payment of Prior Liens, etc.

Mortgagoer shall: (a) promptly repair, restore or rebuild
any buildings or improvements now or hereafter on the Premises
which may becorie damaged or be destroyed; (b} keep the Premises
in good conditior and repair, without waste, and free from
mechanics’ liens or-other liens or claims for lien, except that
Mortgagor shall have the right to contest by appropriate
proceedings the validiry or amount of any such lien if and only
if Mortgagor shall, within fifteen days after the f£iling thereof,
(i) place a bond with Moxtoagee in an amount, form, content and
issued by a surety reasonanly acceptable to Mortgagee for the
payment of any such lien or (ii). cause the title company which
has issued the loan policy of (itle insurance to Mortgagee
insuring the lien of this Mortgage to issue an endorsement
thereto insuring against loss or dumage on account of any such
lien; (c) immediately pay when due 2av indebtedness which may be
secured by a lien or charge on the Premises superior or inferior
to or at parity with the lien hereof (no snich superior, inferior
or parity lien to be permitted hereunder}, and upon request
exhibit satisfactory evidence of the dischaiqe of any such lien
to Mcrtgagee; (d} complete within a reasorable time any buildings
or any other improvements now or at any time in process of
construction upon the Premises; (e) comply with ali requirements
of law, municipal ordinances and restrictions of recced with
respect to the Premises and the use thereof, including without
limitation, those relating to building, zoning, envircnuantal
protection, health, fire and safety; (f) make no material
alterations to the Prermises or any buildings or other
improvements now or hereafter constructed thereon, without the
prior written consent of Mortgagee; (g) not suffer or permit any
change in the general nature of the occupancy of the Premises
without the prior written consent of Mortgagee; (h) not initiate
or acquiesce in any zoning reclassification without the prior
written consent of Mortgagee; (i) pay each item of indebtedness
secured by this Mortgage wnen due according to the terms of each
Note and the other Loan Documents; and (j) duly perform and
cbserve all of the rcovenants, terms, provisions and agreements
herein, in the Notes and in the other Loan Documents on the part
of Mortgagor to be performed and observed. As used in this

2IT2Z6506
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Paragraph and elsewhere in this Mortgage, the term "indebtedness”
shall mean and include the aggregate principal sum evidenced by
the Notes, together with all interest thereon and all other
amounts payable to Mortgagee thereunder, and all other sums at
any time secured by this Mortgage.

3. pPayment of Taxes and Aggessmants.

Mortgagor shall pay all general taxes, special taxes,
special assessments, water charges, sewer service charges, and
all other liens or charges levied or assessed against the
Premises. or any interest therein, of any nature whatsoever when
due and hefore any penalty or interest is assessed, and, at the
request of Yortgagee, shall furnish to Mortgagee duplicate
receipts of rayment therefor. If any special assessment is
permitted by ¢zplicable law to be paid in installments, Mortgagor
shall have the right to pay such assessment in installments, so
long as all such/jnstallments are paid prior to the due date
thereof. Notwithstanding anything contained herein to the
contrary, Mortgagor(saall have the right to protest any taxes
assessed against the Premises, so long as such protest is
conducted in good faith by appropriate legal proceedings
diligently prosecuted and Mortgagor shall furnish to the title
insurer such security or irdemniry as said insurer requires to
induce it to issue an endorsenent, in form and substance
acceptable to Mortgagee, insuriang over any exception created by
such protest.

4. Tax Deposits.

Mortgagor covenants to deposit witli Mortgagee on the first
day of each menth following the occurrenc¢ of an Event of Default
and continuing until the indebtedness secured by this Mortgage is
fully paid, a sum equal to one-twelfth (1/12:th). of 105% of the
annual taxes and assessments {(general and specicl) on the
Dremises, as reasonably determined by Mortgagee. (If requested by
Mortgagee, Mortgagor shall also thereafter deposit with Mortgagee
an amount of money which, together with the aggregate of the
monthly deposits to be made pursuant to the preceding/stntence as
of one month prior to the date on which the next instalisent of
annual taxes and assessments for the current calendar yeary become
due, shall be sufficient to pay in full such installment of
annual taxes and assessments, as estimated by Mortgagee. Such
deposits are to be held without any allcwance of interest and are
to be used for the payment of taxes and assessments on the
Premises next due and payable when they become due. Mortgagee
may, at its option, pay such taxes and assessments when the same
become due and payable (upon submission of appropriate bills
therefor from Mortgagor) or shall release sufficient funds to
Mortgagor for the payment thereof. If the funds so deposited are
insufficient to pay any such taxes or assessments for any year
(or installments thereof, as applicable} when the same shall

-l
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become due and payable, Mortgagor shall, within ten days after
receipt of demand therefor, deposit additional funds as may be
necessary to pay such taxes and assessments in full. If the
funds so deposited exceed the amount required to pay such taxes
and assessments for any year, the excess shall be applied toward
subsequent deposits. Said deposits need not be kept separate and
apart from any other funds of Mortgagee.

5. Mortgagee’s Interest In and Use of Deposits.

Upon the occurrence of an Event of Default, Mortgagee may,
at its option, apply any monies at the time on deposit pursuant
to Paragraph 4 herecf toward any of the indebtedness secured
hereby in- such order and manner as Mortgagee may elect. W#hen
such indebtédness has been fully paid, any remaining deposits
shall be returned to Mortgagor. Such deposits are hereby pledged
as additional sevurity for the indebtedness hereunder and shall
not be subject to . the direction or control of Mortgagor.
Mortgagee shall not-be liable for any failure to apply to the
payment of taxes, assessments and insurance premiums any amount
so depcsited unless Mortgagor, pricr to the occurrence of an
Event of Default, shall-have requested Mortgagee in writing to
make application of such funds to the payment of such amounts,
accompanied by the bills fei such taxes, assessments and
insurance premiums. Mortgagee chall not be liable for any act or
omission taken in good faith oi° pursuant to the instruction of

any party.
6. Insurance.

{a} Mortgagor shall at all times keep all buildings,
improvements, fixtures and articles of persoral property now or
hereafter situated on the Premises insured against loss or damage
by fire and such other hazards as may reasonahly be reguired by
Mortgagee, including without limitation: (i) all-risk fire and
extended coverage insurance, with vandalism and malicious
mischief endorsements, for the full replacement value »f the
Premises, with agreed upon amount and inflation protection
endorsements; {ii) if there are tenants under leases at che
Premises, rent and rental value or business loss insurance for (J
the same perils described in clause (i) above payable atr the rate]l.
per month and for the pericd specified from time to time by i
Mortgagee; (iii) broad form boiler and sprinkler damage insurancet-
in an amount reasonably satisfactory to Mortgage, if and so long 1
as the Premises shall contain a boiler and/or sprinkler system,
respectively; (iv) if the Premises are located in a flood hazard
area, flocd insurance in the maximum amount obtainable up to the
amount of the indebtedness hereby secured; and (v} such other
insurance as Mortgagee may from time to time require. Mortgagor
also shall at all times maintain comprehensive public liability,
property damage and workmen's compensation insurance covering the
Premises and any employees thereof, with such limits for personal

-5~
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injury, death and property damage as Mortgagee may require.
Mortgagor shall be the named insured under such policies and
Mortgagee shall be identified as an additional insured party.

All policies of insurance to be furnished hereunder shall be in
forms, with companieg, in amounts and with deductibles reasonably
satisfactory to Mortgagee, with mortgagee clauses attached to all
policies in favor of and in form satisfactory to Mortgagee,
including a provision requiring that the coverage evidenced
thereby shall not be terminated or modified without thirty days
.prior written notice to Mortgagee and shall contain endorsements
that no act or negligence of the insured or any occupant and no
occupancy. or ugse of the Premises for purposes more hazardous than
permitied by the terms of the policies will affect the validity
or enfcrceability of such policies as against Mortgagee,
Mortgagor srall deliver all policies, including additional and
renewal policies, to Mortgagee, and, in the case of insurance
about to expire, shall deliver renewal policies not less than
thirty days pricr/to their respective dates of expiration.

(b) Mortgagor erall not take out separate insurance
concurrent in form or ceoutributing in the event of loss with that
required to be maintained hereunder unless Mortgagee is included
thereon as the loss payee cor an additional insured as applicable,
under a standard mortgage cluuse acceptable to Mortgagee and such
separate insurance is cotherwlse acceptable to Mortgagee.

(c) In the event of loss, rortgagor shall give prompt
notice thereof to Mortgagee, who, 1i_such loss exceeds $50,000,
shall have the sole and absclute rigkt to make proof of loss, and
each insurance company concerned is heveby authorized and
directed to make payment for such loss-uirectly to Mortgagee
(rather than to Mortcagor and Mortgagee jcintly). If such loss
is $50,000 or less and no Event of Default tr=n exists, Mortgagor
may receive such payment directly. Mortgagee siall have the
right, at its option and in its sole discretion; to apply any
insurance proceeds received by Mortgagee pursuant, 0 the terms of

this paragraph after the payment of all of Mortgagee’s expenses, _

either (i) on account of the unpaid principal balance . of the
Notes, irrespective of whether such principal balance 15 then du
and payable, or (ii) to the restoration or repair of the (propert
damaged as provided in Paragraph 22 hereof; provided, however,
that Mortgagee hereby agrees to permit the application of such
proceeds to the restoration or repair of the damaged property,
subject to the provisions of Paragraph 22 hereof, if (A) no
tenant of the Premises terminates its lease as a result of such
damage to the Premises, (B) Mortgagee has received satisfactory
evidence that such restoration or repair shall be completed no
later than the date that is six months prior to the final
maturity date of all of the Loans, and (C) no Event of Default,
or event that with the passage of time, the giving of notice or
both would constitute an Event of Default, then exists. If
insurance proceeds are delivered to Mortgagor by Mortgagee as

-6-
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hereinafter provided, Mortgagor shall repair, restore or rebuild
the damaged or destroyed portion of the Premises so that the
condition and value of the Premises are substantially the same as
the conditicon and value of the Premises prior to being damaged or
destroyed. Any insurance proceeds applied on account of the
unpaid principal balance of the Notes shall nct be subject to the
prepayment. premiums described in the Notes. In the event such
insurance proceeds are applied to the cost of restoration and
repair cof the Premises, any surplus which may remain out of said
insurance proceeds after payment of such costs shall be applied
on account of the aggregate unpaid principal balance of the
Notes, xiespective of whether such principal balance is then due
and payable. In the event of foreclosure of this Mortgage, all
right, titlz.and interest of Mortgagor in and to any proceeds
under any i«isurance policies then in force shall pass to the
purchaser at the foreclosure sale. At the request of Mortgagee,
from time to time. Mortgagor shall furnish Mortgagee, without
cost to Mortgagee, evidence of the replacement value of the

Premises.

7. Condemnation.

f all or any part ot (the Premises are damaged, taken or
acquired, either temporarily or permanently, in any condemnation
proceeding, cr by exercise of tiie right of eminent domain, the
amount of any award or other paymant for such taking or damages
made in consideration thereof whicl)'exceeds $50,000, to the
extent of the full amount of the remaining unpaid indebtedness
secured by this Mortgage, is hereby asscigned to Mortgagee, who is
empowered to collect and receive the sane and to give proper
receipts therefor in the name of Mortgagor and the same shall be
paid forthwith to Mortgagee. Such award or innies in excess of
$50,000 may, at Mortgagee’s election, be applied on account of
the aggregate unpaid principal balance of the N¢tes, irrespective
of whether such principal balance is then due and payable. Any
condemnation proceeds applied on account of the umpaid principal
balance of the Note shall not be subject to the prepaymnent

premiums described in the Notes. Notwithstanding the rrovisions {8
of this Paragraph to the contrary, if any condemnation ox taking 2%
of less than the entire Premises occurs and provided thac ao 4

Event of Default and no event that with the passage of time, the
giving of notice or both would constitute an Event of Default
then exists, and if such partial cendemnation, in the reasonable
discreticn of Mortgagee, has no material adverse affect on the ;f
operation or value of the Premises, then the award or payment for 'Y
such taking or consideration for damages resulting therefrom may

be collected and received by Mortgagor, and Mortgagee hereby

agrees that in such event it shall not declare the whole of the
indebtedness hereby secured to be due and payable, if it is not
otherwise then due and payable.

126
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8. Stamp Tax.

If, by the laws of the United States of America, or of any
state or political subdivision having jurisdiction over
Mortgagor, any tax is due or becomes due in respect of the
execution and delivery of this Mortgage, the Notes or any of the
other Loan Cocuments, Mortgagor covenants and agrees to pay such
tax in the manner required by any such law. Mortgagor further
covenants to reimburse Mortgagee for any pums which Mortgagee may
expend by reagon of the imposition of any such tax.
Notwithstanding the foregoing, Mortgagor shall not be required to
pay any income or franchise taxes of Mortgagee.

9. Leage Assignment.

Mortgago: ~acknowledges that, concurrently herewith,
Mortgagor is celivering to Mortgagee, as additional security for
the repayment of /‘the Loans, an Assignment of Rents and Leases
(the "Assignment™; pursuant to which Mortgagor has assigned to
Mortgagee interests (i .che leases of the Premises and the rents
and income from the Premizes. All of the provisions of the
Assignment are hereby ircorporated herein as if fully set forth
at length in the text of th.s Mortgage. Mortgagor agrees to
abide by all of the provisions of the Assignment.

10. Effect of Extensiong ¢f Time.

If the payment of the indebtedress secured hereby or any
part thereof is extended or varied ov if any part of any security
for the payment of the indebtedness is i¢leased, all persons now
or at any time hereafter liable therefor, or interested in the
Premises or having an interest in Mortgago:’, shall be held to
assent to such extension, variation or release, and their
liability and the lien and all of the provisionug. hereof shall
continue in full force, any right of recourse agiinst all such
persons being expressly reserved, by Mortgagee, notwithstanding
such extension, variation or release.

11. Effect of Chancges in Laws Regarding Taxation.

If any law is enacted after the date hereof requiring
(i) the deduction of any lien on' the Premises from the value
thereof for the purpose of taxation or (ii) the imposition upon
Mortgagee of the payment of the whole or any part of the taxes or
assessments, charges or liens herein regquired to be paid by
Mortgagor, or (iii) a change in the method of taxation of
mortgages or debts secured by mortgages or Mortgagee'’s interest
in the Premises, or the manner of collection of taxes, so as to
affect this Mortgage or the indebtedness secured hereby or the
holders thereof, then Mortgagor, upon demand by Mortgagee, shall
pay such taxes cr assessments, or reimburse Mortgagee therefor;
provided, however, that Mortgagor shall not be deemed to be

!_8_
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required to pay any income or franchise taxes of Mortgagee.
Notwithstanding the foregoing, if in the reasonable opinion of
counsel for Mortgagee it is unlawful to require Mortgagor to make
such payment or the making of such payment shall result in the
imposition of interest beyond the maximum amount permitted by
law, then Mortgagee may declare all of the indebtedness secured

hereby to be immediately due and payable.

12, Mortgagee’s Performance of Defaulted Acts and Expenses
Incurred by Mortgagee.

I1f.an Event of Default has occurred, Mortgagee may, but need
not, mals any payment or perform any act herein required of
Mortgager in any form and manner deemed expedient by Mortgagee,
and may, bu% need not, make full or partial payments of principal
or interestc-ou prior encumbrances, if any, and purchase,
discharge, compromise or settle any tax lien or other prior lien
or title or claim thereof, or redeem from any tax sale or
forfeiture affeccing the Premises or consent to any tax or
assessment or cure'zuy default of Mortgagor in any lease of the
Premises. All monies raid for any of the purposes herein
authorized and all expanses paid or incurred in connection
therewith, including atthrneys’ fees, and any other monies
advanced by Mortgagee in ren2rd to any tax referred to in
Paragraph 8 above or to protect the Premises or the lien hereof,
shall be so much additional indektedness secured hereby, and
shall become immediately due and payable by Mortgagor to
Mortgagee, upon demand, ard with 1iliterest thereon at the highest
applicable defailt rate set forth In vhe Notes (the "Default
Rate”). In addition tc the foregoinyg. any costs, expenses and
fees, including attorneys’ fees, incuried hy Mortgagee in
connection with (a) sustaining the lien cf Lhis Mortgage or its
priority, (b) protecting or enforcing any ci Mortgagee’s rights
hereunder, {c) recovering any indebtedness sccured hereby, (d)
any litigation or proceedings affecting the Nctzs, this Mortgage,
any of the other Loan Documents or the Premises, including
without limication, bankruptcy and probate proceedirgz, or (e)
preparing for the commencement, defense or participatica in any
threatened litigation or proceedings affecting the Noles, this
Mortgage, any of the other Loan Documents or the Premises, shall
be so much additional indebtedness secured hereby, and shall
become immediately due and payable by Mortgagor to Mortgagee,
upon demand, and with interest thereon at the Default Rate. The
interest accruing under this Paragraph 12 shall be immediately
due and payable by Mortgagor to Mortgagee, and shall be
additional indebtedness evidenced by the Notes and secured by
this Mortgage. Mortgagee’s failure to act shall never be
considered as a waiver of any right accruing to Mortgagee ¢n
account of any Event of Default. Should any amount paid out or
advanced by Mortgagee hereunder, or pursuant to any agreement
executed by Mortgagor in connection with the Loans, be used
directly or indirectly to pay off, discharge or satisfy, in whole

-9-
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or in part, any lien or encumbrance upon the Premises or any part
thereof, then Mortgagee shall be subrogated to any and all
rights, equal or superior titles, liens and equities, owned or
claimed by any owner or nolder of said outstanding liens, charges
and indebtedness, regardless of whether said liens, chaxges and
indebtedness are acquired by assignment or have been released of
record by the holder thereof upon payment.

Mortgagee, in making any payment hereby authorized: (a)
relatirg to taxes and assessments, may do so according to any
bill, stazement or estimate procured from the appropriate public
office withnut inquiry into the accuracy of such bill, statement
or estimate cr into the validity of any tax, assessment, sale,
forfeiture, ta% lien or title or claim thereof; or (b) for the
purchase, dischiaige, compromise or settlement of any other prior
lien, may do so without inquiry as to the validity or amount of
any claim for lien which may be asserted.

14. Event of Default; Acceleration.

Each of the following shall constitute an "Event of LCefault"
for purposes of this Mortgauc:

{a) The Obligors fail ro pay (i} any installment of
principal or interest due ard payable pursuant to any of the
Notes, or (ii) any other amount due and payable pursuant to
the Notes, this Mortgage or any of the other Loan Documents,
within ten days after written notice of such failure is
provided to Mortgagor;

{b} The existence of a default unuer Section 5.1 of
the Loan Agreement; or

(c) Any sale, transfer, lease, assignaent, conveyance,
financing, lien or encumbrance made in violation pf
Paragraph 27 of this Mortgage.

if an Event of befault occurs, Mortgagee may, at its zption,
declare the whole of the indebtedness hereby secured to be
immediately due and payable without nctice to Mortgagor, with
interest thereon from the date of such Event of Default at the
Default Rate.

ITIZ6SY6

15. Foreclosure; Expense of Litigation.

(a) When all or any part of the indebtedness hereby secured
shall become due, whether by acceleration cr otherwise, Mortgagee
shall have the right to foreclose the lien hereof for such
indebtedness or part thereof and/or exercise any right, power or
remedy provided in this Mortgage or any of the other Loan

-10-




UNOFFICIAL CORY |

Y

Documents. It is further agreed that if default be made in the
payment of any part of the secured indebtedness, as an
alternative to the right cf foreclosure for the full secured
indebtedness after acceleration thereof, Mortgagee shall have the
right to institute partial foreclosure proceedings with respect
to the portion of said indebtedness so in default, as if under a
full foreclosure, and without declaring the entire secured
indebtedness due (such proceeding being hereinafter referred to
as a "partial foreclosure"), and provided that if foreclosure
gale is made because of default of a part of the secured
indebtedness, such sale may be made subject to the continuing
lien of this Mortgage for the unmatured part of the secured
indebtsdnass. It is further agreed that such sale pursuant to a
partial foreclosure shall not in any manner affect the unmatured
part of the secured indebtedness, but as to such unmatured part,
the lien hereof shall remain in full force and effect just as
though no foreclosure sale had been made under the provisions of
this Paragraph. /lotwithstanding the filing of any partial
foreclosure or erniry of a decree of sale in connection therewith,
Mortgagee may elect st-any time prior to a foreclosure sale
pursuant to such decree to discontinue such partial foreclosure
and to accelerate the entire secured indebtedness by reason cf
any uncured Event of Defzu)t upon which such partial foreclosure
was predicated or by reason of any other Event of Default and
proceed with full foreclosure proceedings. It is further agreed
that several foreclosure sales /av be made pursuant tc partial
foreclosures without exhausting-the right of full or partial
foreclosure sale for any unmatured part of the secured
indebtedness. In the event of a foreilosure sale, Mortgagee is
hereby authorized, without the consent cf Mortgagor, to assign
any and all proceeds from insurance policies to the purchaser at
such sale or to take such other steps as Mor:gagee may deem
advisable to cause the interest of such purciiaser to be entitled
to receive such proceeds.

{p} In any suit to foreclose or partially fcreclose the
lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures and expenses
which may be paid or incurred by or on behalf of Mortoucee for
attorneys’ fees, appraisers’ fees, outlays for documentary, and
expert evidence, stenographers’ charges, publication costs; and
costs (which may be estimated as to items to be expended alter
entry of the decree) of procuring all such abstracts of title,
title searches and examinations, title insurance policies, and
similar data and assurances with respect to the title as
Mortgagee may deem reasonably necessary either to prosecute such
suit or toc evidence to bidders at any sale which may be had
pursuant to such decree the true condition cof the title to or the
value of the Premises. All expenditures and expenses of the
nature mentioned in this paragraph and such other expenses and
fees as may be incurred in the enforcement of Mortgagor’s
obligations hereunder, the protection of said Premises and the

2IT26506
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maintenance of the lien of this Mortgage, including the fees of
any attorney employed by Mortgagee in any litigation or
proceeding affecting this Mortgage, the Notes, or the Premises,
including probate and bankruptcy proceedings, Or in preparations
for the commencement or defense of any proceeding or threatened
suit or proceeding shall be immediately due and payable by
Mortgagor, with interest thereon at the Default Rate and shall be
secured by this Mortgage.

16. Application of Proceeds of Foreclosure Sale.

The oreoceeds of any foreclosure (or partial foreclosure)
sale ol tpe Premises shall be distributed and applied in the
following order of priority: first, to all costs and expenses
incident to ihe foreclosure proceedings, inciuding all such items
as are mentiurned in Paragraph 15 above; second, to all other
items which may uander the terms hereof constitute secured
indebtedness addiZional to that evidenced by the Notes, with
interest thereon as provided herein or in the other Loan
Documents; third, to ail principal and interest remaining urnpaid
on the Notes; and fourtli,  any surplus to Mortgagor, its
successors or assigng, as their rights may appear or to any other
party legally entitled theiato.

17. Appointment of Recelver.

Upon or at any time after the filing of a complaint to

foreclose {(or partially foreclose) «chis Mortgage, the court in
which such complaint is filed shall, “upen petition by Mortgagee,
appoint a receiver for the Premises. G5uch appointment may be
made either before or after sale, without notice, without regard
to the solvency or insolvency of Mortgagoxr at the time of
application for such receiver and without regard to the value of
the Premises or whether the same shall be then orcupied as a
homestead or not and Mortgagee hereunder or any bdther holder of
the Notes may be appointed as such receiver. Such receiver shall
have power to collect the rents, issues and profits of the
Premises {i) during the pendency of such foreclosure culiv, {(ii)
in case of a sale and a deficiency, during the full staluvtory
period of redemption, whether there be redemption or not, and
(iii) during any further times when Mortgagor, but for the
intervention of such receiver, would be entitled to collect such
rents, issues and profits. Such receiver also shall have all
other powers and rights that may be necessary or are usual in
such cases for the prctection, possession, contrel, management
and operation of the Premises during said period, including, to
the extent permitted by law, the right to lease all or any
portion of the Premises for a term that extends beyond the time
of such receiver’s possession without obtaining prior court
approval of such lease. The court from time to time may
authorize the application of the net income received by the
receiver in payment of (a) the indebtedness secured hereby, or by
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any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may te or become superior to the
lien hereof or of such decree, provided such application is made
prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

18. Mortgagee’s Right of Possession in Case of Default.

At any time after an Event of Default has occurred,
Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises., Mortgagee, in its discretion, may,
with or without process of law, enter upon and take and maintain
possession . cf all or any part of the Premises, vogether with all
documents, ‘books, records, papers and accounts relating thereto,
and may exclade Mortgagor and its employees, agents or servants
therefrom, and Jiortgagee may then hold, operate, manage and
control the Prenilzes, either personally or by its agents.
Mortgagee shall aave full power to use such measures, legal or
equitable, as in its-discretion may be deemed proper or necessary
to enforce the paymenc or security of the avails, rents, issues,
and profits of the Premises, including actions for the recovery
of rent, actions in forcible detainer and actions in distress for
rent. Without limiting the generality of the foregoing,
Mortgagee shall have full powzr to:

{a) cancel or terminate any lease or sublease for any
cause or on any ground which would entitle Mortgagor to
cancel the same;

(b} elect to disaffirm any lease or sublease which is
then subordinate to the lien hereci;

{c) extend or modify any then existing leases and to
enter into new leases, which extensions, modifications and
leases may provide for terms to expire, or< ol options to
lessees to extend or renew terms to expire, beyond the
maturity date of the indebtedness secured hereby and beyoend
the date of the issuance of a deed or deeds to « pvuchaser
or purchasers at a foreclosure sale, it being understoed and
agreed that any such leases, and the options or other 'such
provisions to be contained therein, shall be binding upnn
Mortgagor and all persons whose interests in the Premises
are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any
redempticn from sale, discharge of the mortgage indebted-

ness, satisfaction of any foreclosure judgment, or issuance 3
of any certificate of sale or deed to any purchaser; o
(d) make any repairs, renewals, replacements, &
alterations, additions, betterments and improvements to the ty
Premises as Mortgagee deems are necessary: :;
N
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(¢) insure and reinsure the Premises and all risks
incidental to Mortgagee’s possession, operation and manage-
ment thereof; and

(£} receive all of such avails, rents, issuves and
profits,

19. Application of Income Received by Mortgagee.

Mortgagee, in the exercise of the rights and powers herein-
above conferred upon it, shall have full power to use and apply
the avai's, rents, issues and profits of the Premises to the
payment o or on account of the following, in such order as
Mortgagee may determine:

la} ~to the payment of the operating expenses of the
Premises,. including cost of management and leasing thereof
{which shali include compensation to Mortgagee and its agent
or agents, i{ management be delegated to an agent or agents,
and shall also ja~lude lease commigsions and other
compensation and exgenses of seeking and procuring tenants
and entering into leases), established claims for damages,
if any, and premiums cn insurance hereinabove authorized;

(b} to the paymeni of taxes and special assessments
now due or which may hereaciter become due on the Premises;
and

{c) to the payment of any irdebtedness secured hereby,
including any deficiency which may result from any
foreclosure sale.

20. Rights Cumulative.

Each right, power and remedy herein conferzzd -upon Mortgagee
is cumulative and in addition to, every other rigat| power or
remedy, express or implied, given now or hereafter exicting under
any of the Loan Documents or at law or in equity, and «a2ch and
every right, power and remedy herein set forth or otheivise so
existing may be exercised from time to time as often and in such
order as may be deemed expedient by Mortgagee, and the exeilcise
or the beginning of the exercise of one right, power or remedy
shall not be a waiver of the right to exercise at the same time
or thereafter any other right, power or remedy, and no delay or
omission of Mortgagee in the exercise of any right, power or
remedy accruing hereunder or arising otherwise shall impair any
such right, power or remedy, or be construed to be a waiver of
any Event of Default or acquiescence therein.

>11265YE
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21. Mortgages’s Right of Inspecticn.

Mortgagee and its representatives shall have the right to
inspect the Premises and the books and records with respect
thereto at all reagonable times, and access thereto shall be
permitted for that purpose.

22. Disbursement of Insurance or Eminent Domain Proceeds.

{a} Before commencing to repair, restore or rebuild
following damage to, or destruction of, all or a portion of
the Premises, whether by fire or other casualty or by a
taking under the power of eminent domain, Mortgagor shall
obtaix, from Mortgagee its approval of all site and building
plans-aznd specifications pertaining to such repair,
restoration or rebuilding.

(b} Truor to each payment or appiication of any
insurance procesds or a condemnation or eminent domain award
to the repair ©: restoration of the improvements upon the
Premises to the extent permitted in Paragraphs 6 and 7 above
(which payment or avnlication may be made., at Mortgagee's
option, through an escrow, the terms and conditions of which
are satisfactory to Morcgagee and the cest of which is to be
borne by Mortgagor), Mortgaaee shall be entitled to be
satisfied as to the following:

(1} An Event of Default has not occurred;

{ii} Either {(A) such improvements have been
fully restored, or {(B) the expenditure of money as may
be received from such insurance prcceeds or
condemnation award will be sufficient to repair,
restore or rebuild the Premises, free and clear of all
liens, claims and encumbrances, excepl the lien of this
Mortgage and the Permitted Exceptions, v, in the event
such insurance proceeds or condemnation awaxd shall be
insufficient to repair, restore and rebuiid hhe
Premises, Mortgagor has deposited with Mortgziczse such
amount of money which, together with the insurarnce
| proceeds or condemnation award, shall be sufficleat to
restore, repair and rebuild the Premises; and

{iii) Prior toc each disbursement of any such
proceeds held by Mortgagee in accordance with the terms
of this Paragraph 22 for the cost of any repair,
restoration or rebuilding, Mortgagee shall be furnished
with a statement of Mortgagee’s architect (the cost of {2
which shall be borne by Mortgagor), certifying the
extent of the repair and restoration completed to the
date thereof, and that such repairs, restoraticen, and
rebuilding have been performed to date in conformity

ZITZ65Y
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with the plans and specifications approved by Mortgagee
and with all statuteg, regulations or ordinances
(inciuding building and zoning ordinances) affecting
the Premises; and Mortgagee shall be furnished with
appropriate evidence of payment for labor or materials
furnished to the Premiges, and total or partial lien
waivers substantiating such payments.

{c) Prior to the payment or application of insurance
proceeds or a condemnation award to the repair, restoration
or rebuilding of the improvements upon the Premises to the
extent permitted in Paragraphs 6 and 7 above, there shall
have been delivered to Mortgagee the following:

(1) A waiver of subrogation from any insurer
witr-respect to Mortgagor or the then owner or other
insured under the policy of insurance in question;

{i1) _ Such plans and specifications, such payment
and performance bonds and such insurance, in such
amounts, issued by such company or companies and in
such forms and substance, as are required by Mortgagee.

(d}) In the event trortgagor shall fail to restore,
repair or rebuild the iimdrovements upon the Premises within
a time deemed satisfactory by Mortgagee, then Mortgagee, at
its option. may commence and perform all necessary acts to
restore, repair or rebuild the said improvements for or on
behalf of Mortgagor. In the evenl insurance proceeds or
condemnation award shall exceed the amount necessary to
complete the repair, restoration ci rehuilding of the
improvements upon the Premises, such excess shall be applied
on account of the unpaid principal baleocze of the Loans
irrespective of whether such balance is tr<p due and
payable.

(e} 1In the event Mortgagor commences the xepair or
rebuilding of the improvements lccated on the Prenises, but
fails to comply with the conditions precedent to t¢he payment
or application of insurance proceeds or a condemnation or
eminent domain award set forth in this Paragraph 22, oO«r
Mortgagor shall fail to restore, repair or rebuild the
improvements upon the Premises within a time deemed
satisfactory by Mortgagee, and if Mortgagee does not
restore, repair or rebuild the said improvements as provided
in subparagraph (d) above, then such failure shall
constitute an Event of Default.

-16-~
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23. Releagse Upon Payment and Discharge of Mortgagor’s

Obligations.

Mortgagee shall release this Mortgage and the lien hereof by
proper instrument upon payment and discharge of all indebtedness
secured hereby, including payment of all reasonable expenses
incurred by Mortgagee in connection with the execution of such

releasge,

24. Notices.

Anv.notices, communications and waivers under this Mortgage
shall De-in writing and shall be (i) delivered in person,
{ii) mailed, postage prepaid, either by registered or certified
mail, return receipt requested, or (iii} by overnight express
carrier, addicssed in each case as follows:

To Mortgagee: NBD Bank
One NBD Plaza
Mt. Prospect, Illinois 60056

Attn: Leslie Matteson

With copy to: Srhwartz, Cooper, Greenberger & Krauss,
Chtd.
180 North LaSalle Street, Suite 2700
Chicago, |Illinois 60601
Attn: Hartin W. Salzman

To Mortgagor: Portillo’s“Fut Dogs, Inc.
1415 East 2274 Street, Svite 1250

Qak Brock, Illinois 6051§%
Attn: Richard Pertillo

With copy to: Gallagher & Joslyn
One Lincoln Centre, Suita 30C

Oak Brook Terrace, Illincis 60181
Attn: Gerarad B. Gallagher

or to any other address as to any of the parties heretos. as such
party shall designate in a written notice to the other peity
hereto. All notices sent pursuant to the terms of this Palagraph
shall be deemed received (i) if personally delivered, then on the
date of delivery, (ii) if sent by overnight, express carrier,
then on the next federal banking day immediately following the
day sent, or (iii) if sent by registered or certified mail, then
on the earlier of the third federal banking day following the day
sent or when actually received.

25. Waiver of Defenses.

No action for the enforcement of the lien or of any provi-
sion hereof shall be subject to any defense which would not be

~17-
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good and available to the party interposing the same in an action
at law upon the Notes.

26. Walver of Rights.

Mortgagor hereby covenants and agrees that Mortgager shall
not apply for or avail itself of any appraisement, valuation,
stay, extension or exemption laws, or any so-called "Moratorium
Laws," now existing or hereafter enacted, in order to prevent or

-hinder the enforcement or foreclosure of this Mortgage, but
hereby waives the benefit of such laws. To the fullest extent
permitted by law, Mortgagor, for itself and all who may claim
through »r under it, waives any claims based on allegations that
Mortgagee nas failed to act in a commercially reasonable manner
{except as orherwise expressly provided in this Mortgage or the
other Loan vccuments) and any and all rights to have the property
and estates conprising the Premises marghalled upon any
foreclosure of tne lien hereof and further agrees that any court
having jurisdiction to foreclose such lien may order the Premises
sold as an entirety.

27. Transfer of lremiges; Further Encumbrance. |

(a) Neither all nor any /porticn of (i) the Fremises or (ii)
any interest of Mortgagor in the Premises shall be sold,
conveyed, assicned, encumbered or otherwise transferred (nor
shall any agreement be entered into to sell, convey, assign,
encumber or otherwise transfer sawe) without, in each instance,
the prior written consent of Mortgayre, which consent may be
given or withheld in Mortgagee’s sole and absolute discretion,
and may be conditioned in any manner that Mortgagee desires,
including, without limitation, increasés in the rate of interest
charged on the Loans and payment of assumpiicn fees. Any
violation or attempted viclation of the provisions of this
Paragraph 27 shall be an Event of Default for purposes of all of
the Loan Documents.

(b) Any consent by Mortgagee, or any waiver by Mortgagee of
an Event of Default under this Paragraph 27 shall not. /cinstitute
a consent to or waiver of any right, remedy or power of Mortgagee
upon a continuing or subsequent Event of Default under taiz
Paragraph 27. Mortgagor acknowledges that any agreements, liens,
charges or encumbrances created in violation of the provisions of
this Paragraph 27 shall be void and of no force or effect.
Mortgagor agrees that if any provision of this Paragraph 27 is
deemed a restraint on alienation, that such restraint is a
reasonable ona.

v6

28. Expenses Relating to Noteg and Mortgage.

,
i |

{a) Mortgagor will pay all expenses, charges, costs and
fees relating to the Loans or necessitated by the terms of the
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Notes, this Mortgage or any of the other Loan Documents,
including withour limitaticn, Mortgagee’s attorneys’ fees in
connection with the administration, servicing and enforcement of
the Notes, this Morrgage and the other Loan Documents, all
filing, registration and recording fees, all other expenses
incident to the execution and acknowledgment of this Mortgage and
all federal, state, county and municipal taxes, and other taxes
(provided Mortgagor shall not be required to pay any income or
franchise taxes of Mortgagee}, duties, imposts, assessments and
charges arising out of or in connection with the execution and
delivery of the Notes and this Mortgage, provided that Mortgagor
and Mortgagee have agreed that certain expenses pertaining to the
initial review, negotiation and documentation of the Loans shall
be paid cut of the loan fee due and payable to Mortgagee.
Mortgagor recognizes that, during the term of this Mortgage,
Mortgagee:

{1) May be involved in court or administrative
proceedings, ircluding, without restricting the foregoing,
foreclosure, probate, bankruptcy, creditors’ arrangements,
insclvency, housing authority and pollution control preceed-
ings of any kind, “o _which Mortgagee shall bhe a party by
reason of the Loan Locuments or in which the Loan Documents
or the Premises are invoived directly or indirectly;

(ii) May make preparalions following the occurrence
of an Event of Default herevader for the commencement of any
suit for the foreclosure herecf, which may or may not be
actually commenced;

(iii) May make preparations follawing the occurrence
of an Event of Default hereunder for, apd do work in
connection with, Mortgagee’s taking postession of and
managing the Premises, which event may ¢z mz2y not actually
occur;

(iv)  May make preparations for and commeqice other
private or public actions to remedy an Event oi YeZault
hereunder, which other acticns may or may not be ‘actually
commenced ;

(v} May enter into negotiations with Mortgagor or
any of its agents, employees or attorneys in connection with

the existence or curing of any Event of Default hereunder, {8
the sale of the Premises, the assumption of liability for o
any of the indebtedness represented by the Notes or the :Q
transfer of the Premises in lieu of foreclosure; or ;3
(vi) May enter into negotiations with Mortgagor or ::
any of its agents, employees or attorneys pertaining to ™

Mortgagee'’'s approval of actions taken or proposed to be (&

é:
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taken by Mortgagor which approval is required by the terms
of thig Mortgage.

{b) All expenses, charges, costs and fees described in this
Paragraph 28 shall ke so much additional indebtedness secured
hereby, shall bear interest from the date so incurred until paid
at the Default Rate and shall be paid, together with said
interest, by Mortgagor forthwith upon demand.

29. NTE NALLY OMITTED

3¢, Statement of Indebtednessg.

Mortgaunr, within geven days after being so requested by
Mortgagee, ‘sh7ll furnish a duly acknowledged written statement
setting forth the amount of the debt secured by this Mortgage,
the date to which interest has been paid and stating either that
no offsets or defenses exist against such debt or, if such
offsets or defenses are alleged to exist, the nature thereof.

31, Further Instruments.

Upon reguest of Mortgeacse, Mortgagor shall execute,
acknowledge and deliver all sach additional instruments and
further assurances of title and slall do or cause to be done all
such further acts and things as wuiy reasonably be necessary fully

to effectuate the intent of this Mostgage and of the other Loan
Documents.

32. Additional Indebtedness Securid.

All persons and entities with any interest in the Premises
or abocut to acquire any such interest should be‘aware that this
Mortgage secures more than the stated aggregate srincipal amount
of the Notes and interest thereon; this Mortgage sacures any and
all other amounts which may become due under the Notes or any
other document or instrument evidencing, securing or olherwise
affecting the indebtedness secured hereby, including, witchout
limitation, any and all amounts expended by Mortgagee to Gperate,

manage or maintain the Premises or to otherwise protect th:
Premises or the lien of this Mortgage.

33. Indemnity.

Mortgagor hereby covenants and agrees that no liability
shall be asserted or enforced against Mortgagee in the exercise
of the rights and powers granted to Mortgagee in this Mortgage,
and Mortgagor hereby expressly waives and releases any such
liability. Mortgager shall indemnify and save Mortgagee harmless
from and against any and all liabilities, cbligations, losses,
damages, claims, costs and expenses {including attorneys’ fees

-20-
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and court costs) {collectively, the *Claims") of whatever kind or
nature which may be imposed on, incurred by or asserted against
Mortgagee at any time by any third party which relate to or arise
from: ({a) any suit or proceeding (including probate and
bankruptcy proceedings}, or the threat thereof, in or to which
Mortgagee may or does become a party, either as plaintiff or as a
defendant, by reason of this Mortgage or for the purpose of
protecting the lien of this Mortgage; (b) the offer for sale or
sale of all or any portion of the Premises; and (c) the
ownership, leasing, use, operation or maintenance of the
Premigses, if such Claims relate to or arise from actions taken
prior to.the surrender of possession of the Premises to Mortgagee
in accerdance with the terms of this Mortgage; provided, however,
that Morrgagor shall not be cobligated to indemnify or hold
Mortgagee hurmless from and against any Claims directly arising
from the griss-negligence or willful misconduct of Mortgagee.

All costs provided for herein and paid for by Mortgagee shall be
so much additioral indebtedness secured hereby and shall become
immediately due gud payable without notice and with inteyest at
the Default Rate,

34. Waiver of Rights of Redemption and Reingtatement.

Mortgagor hereby releéscs and waives, to the fullest extent
permitted by law, any and alil rights of reinstatement and
redemption provided in the Illinols Mortgage Foreclosure Law.

35. Subordipnation of Properiy Manager’s Lien.

Mortgagor shall cause any properiy manager of all or any
part of the Premises to enter into a suuordination of the
management agreement with Mortgagee, in rc¢cordable form, whereby
the property manager subordinates present and- future lien rights
and those of any party claiming by, through ¢ wunder the property
manager to the lien of this Mortgage.

36. Pixture Piling.

Mcrtgagor and Mortgagee agree that this Mortagage ‘siiall
censtitute a financing statement and fixture filing under the
Code with respect to all "fixtures" (as defined in the Cocde!
attached to or ocherwise forming a part of the Premises and that
a security interest in and to such fixtures is hereby granted to
Mortgagee. For purposes of the foregoing, Mortgagee is the
secured party and Mortgagor is the debtor and the collateral
covered by this financing statement shall be all items of
property contained within the definition of the "Premises® which
is or becomes a fixture on the Real Esgtate oxr any other real
estate contained within the definition of the Premises.

-231-
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37. Com ance with vironmenta w I .

In addition to all other provisions of this Mortgage,
Mortgagor, at its cost and expense, shall comply with all laws,
and all rules and regulations of any governmental authority
{"Agency") having jurisdiction, concerning environmental matters,
including, but not limited to, any discharge {whethexr before or
after the date of this Mortgage) into the air, waterways, sewers,
goil or ground water or any substance or "pollutant”. Mortgagee
and its agents and representatives shall have access to the
Premises and to the books and records of Mortgagor and any
occupant .of the Pramises claiming by, through or under Mortgagor
for the purpose of ascertaining the nature of the activities
being conducted thereon and to determine the type, kind and
guantity cf/211 products, materials and substances brought onto
the Premises. Or made or produced thereon. Mortgagor and all
occupants of the Premises claiming under Mortgagor shall provide
to Mortgagee copies of all material manifests, schedules,
correspondence ana orher deocuments of all types and kinds
pertaining to the environmental condition of the Premises when
filed or provided to anv-agency or as such are received frcm any
Agency. Mortgagee and its agents and representatives shall have
the right to take samples jin quantity sufficient for scientific
analysis of all products, materials and substances present on the
Premises including, but not limited to, samples of products,
materials or substances brought onto or made or produced on the
Premises by Mortgagor or an occupant claiming by, through or
undex Mortgagor or otherwise presen’ on the Premises.

38. Compliance with Illinois Moctocage Foreclosure Law.

(a) In the event that any provision(in this Mortgage shall
be inconsistent with any provision of the ilJiinois Mortgage
Foreclosure Law (Chapter 735, Sections 5/15-1102 et sed.,
Illinois Compiled Statutes) (herein called the “act") the
provisions of the Act shall take precedence over the provisions
of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage thal can be
construed in a manner consistent with the Act.

(b) If any provision of this Mortgage shall grant tc
Mortgagee (including Mortgagee acting as a mortgagee-in-
possession} or a receiver appointed pursuant to the provisions of
Section 17 of this Mortgage any powers, rights or remedies prior
to, upon or follcwing the occurrence of an Event of Default which
are more limited than the powers, rights or remedies that would
otherwise be vested in Mortgagee or in such receiver under the
Act in the absence of said provision, Mortgagee and such receiver
shall be vested with the vowers, rights and remedies granted in
the Act to the full extent permitted by law.

-22-

3>
S
&
&
N
>
L
O




UNOFFICIAL COPY,

(c) Without limiting the generality of the foregoing, all
expenses incurred by Mortgagee which are of the type referred to
in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, and
whether or not enumerated in Paragraph 12, 15 or 28 of this
Mortgage, shall be added to the indebtedness secured by this
Mortgage and/or by the judgment of foraclosure.

39. Miscellaneous.

{(a) Successors _and Asgigna.

Thiz Mortgage and all provisions hereof shall be binding
upon and &rforceable against Mortgagor and its assigns and other
successors.  ~This Morhgage and all provisions hereof shall inure
to the beneriv-of Mortgagee, its successors and assigns and any
holder or holcderz. from time to time, of any of the Notes,

(b) Invalidity of Provisicns; Governing Law.

in the event that 2nv provision of this Mortgage is deemed
to be invalid by reason of the operation of law, or by reason of
the interpretation placed thereon by any administrative agency or
any court, Mortgagor and Mcrigagee shall negotiate an equitable
adjustment in the provisions’of the same in order to effect, to
the maximum extent permitted by law, the purpose of this Mortgage
and the validity and enforceability, of the remaining provisions,
or portions or applications thereci, shall not be affected
thereby and shall remain in full force and effect. This Mortgage
is to be construed in accordance with znd governed by the laws of
the State of Illinois.

{c) Municipal and Zoning Requiremente,

Mortgager shall not by act or omission pernit. any building
or other improvement on premises not subject to th2 lien of this
Mortgage to rely on the Premises or any part thereof ox any
interest therein to fulfill any municipal or governm=ntal
requirement, and Mortgagor hereby assigns to Mortgagee’ a.y and
all rights to give consent for all or any portion of the cremises
or any interest therein to be so used. Similarly, no buiifing or
other improvement on the Premises shall rely on any premises not
subject to the lien of this Mortgage or any interest therein to
fulfill any governmental or municipal requirement. Mortgagor
shall not by act or omission alter (or permit the alteration of)
the zoning classification of the Premises in effect as of the
date hereof, nor shall Mortgagor impair the integrity of the
Premises as a single zoning lot separate and apart from all other
premises. Any act or omission by Mortgagor which would result in
a violation of any of the provisions of this subparagraph shall
be woid.

-23-
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(d} Rights_of Tenants.

Mortgagee shall have the right and option to commence a
civil action to foreclose this Mortgage and to obtain a Decree of
Foreclosure and Sale subject to the rights of any tenant or
tenants of the Premises having an interest in the Premises prior
to that of Mortgagee. The failure to join any such tenant or
tenants of the Premises as party defendant or defendants in any
such civil action or the failure of any Decree of Foreclosure and
-Sale to foreclose their rights shall not be asserted by Mortgagor
as a defense in any civil action instituted to collect the
indebtedness gecured hereby, or any part thereof or any
deficieiicr remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the
contrary notwithstanding.

(e} Optico of Mortgagee to Subordinate.

At the option of Mortgagee, this Mortgage shall become
subject and subordina:e, in whole or in part (but not with
respect to priority cr entitlement to insurance proceeds or any
condemnation or eminent domain award) to any and all leases of
all or any part of the Premises upon the execution by Mortgagee
of a unilateral declaration to that effect and the recording
thereof in the Office of the itecorder of Deeds in and for the
county wherein the Premises are/situated.

(£) Mortgagee in Possesgion.

Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in possession in. the absence of the actual
taking of possession of the Premises by Mcrt¢agee pursuant to
this Mortgage.

(g) Relationship of Mortgagee and Mortgage:.

Mortgagee shall in no event be construed for any purpose to
be a partner, joint venturer, agent or associate of Jortgagor or
of any lessee, operator, concessionaire or licensee of #Mirtgagor
in the conduct of their respective businesses, and, without
limiting the foregoing, Mortgagee shall not be deemed to L« such
partner, joint venturer, agent or associate on account of
Mortgagee becoming a mortgagee in possession or exercising any
rights pursuant to this Mortgage, any of the other Loan
Documents, or otherwise.

(h) Time of the Egsence.

Time is of the essence of the payment by Mortgagor of all
amounts due and owing to Mortgagee under the Notes and the other

Loan Documents and the performance and observance by Mortgagor ofti

-24-
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2 R
all terms, conditions, obligations and agreements contained in
this Mortgage and the other Loan Documents.

(1) No Msrger.

It.being the desire and intention of the parties hereto that
the Mortgage and the lien hereof do not merge in fee simple title
to the Premises, it is hereby understood and agreed that should
Mortgages acguire any additional or other interest in or to the
Premises or the ownership thereof, then, unless a contrary intent
is manifested by Mortgagee as evidenced by an express statement
to that effect in an appropriate document duly recorded, this
Mortgacge and the lien hereof shall not mexrge in the fee simple
title and ihis Mortgage may be foreclosed as if owned by a
stranger to rhe fee simple title.

(70 Maxiwvm Indebtedness.

In no event - snall the indebtedness secured by this Mortgage
exceed an amount egual-to $40,000,000.

{x) JURISDICTION AND VENUE,.

MORTGAGOR HEREBY AGREES THAT ALL ACTICNS OR PROCEEDINGS
INITIATED BY MORTGAGOR AND AXI3ING DIRECTLY OR INDIRECTLY OUT OF
THIS MORTGAGE SHALL BE LITIGATED IN THE CIRCULIT COURT OF COOK
COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT COURT FOR THE

NORTHERN DISTRICT OF ILLINOIS OR, 1T MORTGAGEE INITIATES SUCH
ACTION, ANY COURT IN WHICH MORTGAGEE SHALL INITIATE SUCH ACTION
AND WHICH HAS JURISDICTION. MORTGAGOL SEREBY EXPRESSLY SUBMITS
AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR
PROCEEDING COMMENCED BY MORTGAGEE IN ANY CF SUCH COURTS, AND
HEREBY WAIVES PERSONAL SERVICE OF THE SUMMCNS AND COMPLAINT, OR
OTHEER PROCESS OR PAPERS ISSUED THEREIN, AND i\GRRES TAAT SERVICE

OF SUCH SUMMONS AND COMPLAINT OR OTHER PROCESS 12 PAPERS MAY BE
MADE BY REGISTERED OR CERTIFIED MAIL ADDRESSED TO «ORTGAGOR AT

THE ADDRESS TO WHICH NOTICES ARE TO BE SENT PURSUANT TO THIS
MORTGAGE. MORTGAGOR WAIVES ANY CLAIM THAT CHICAGO, TILLINOIS OR
THE NORTHERN DISTRICT OF ILLINOIS IS AN INCONVENIENT FUFUH OR AN
IMPROPER FORUM BASED ON LACK OF VENUE. SHOULD MORTGAGOF, AFTER
BEING SO SERVED, PAIL TO APPEAR OR ANSWER TO ANY SUMMONS,
COMPLAINT, PRCGCESS OR PAPERS SO SERVED WITHIN THE NUMBER OF DAYS
PRESCRIBED BY LAW APTER THE MAILING THEREOF, MORTGAGOR SHALL BE
DEEMED IN DEFAULT AND AN ORDER AND/OR JUDGMENT MAY BE ENTERED BY
MORTGAGEE AGAINST MORTGAGOR AS DEMANDED OR PRAYED FOR IN SUCH
SUMMONS, COMPLAINT, PROCESS OR PAPERS. THE EXCLUSIVE CEOICE OF
FORUM FOR MORTGAGOR SET FCRTH IN THIS SECTION SHALL NOT BE DEEMED
TO PRECLUDE THE ENFORCEMENT, BY MORTGAGEE, OF ANY JUDGMENT
OBTAINED IN ANY OTHER PORUM OR THE TAKING, BY MORTGAGEE, OF ANY (g
ACTION TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE JURISDICTION.L
AND MORTGAGOR HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY (A
ATTACK ANY SUCH JUDGMENT OR ACTION. &
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WAIVER OF RIGHT TO JURY TRIAL.

(1)

MORTGAGEE AND MORTGAGOR ACKNOWLEDGE AND AGREE THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THE LOAN DOCUMENTS OR WITH
RESPECT TO THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN WOULD
BE BASED UPON DIFFICULT AND COMPLEX ISSUES AND THEREFORE, THE
PARTIES AGREE THAT ANY COURT PROCEEDING ARISING QUT OF ANY SUCH

CONTROVERSY WILL BE TRIED IN A COURT Of COMPETENT JURISDICTION BY
A JUDGE SITTING WITHOUT A JURY.

IN WITMESS WHEREOF, Mortgagor has executed this instrument
the day and year first above written.

PORTILLO’S HOT DOGS,

INC., a
Delaware corpora

en
~ \\\‘ 2
By: gg %i A );51§2
Title: POESIDENT
PG IMINGL259\atg_phd.v2

06715794
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STATE OF J¢&f.

D ]

COUNTY OF é;{gfuc,

Y, Ataem O Meftm. ., a Notary Public in and for

County, in the State aforesaid, do hereby certify that
»y G 2L , the : of

PORTILLO’S HOT DOGS, INC., an lllinois corporation, who is
personaily known to me to be the same person whosge name is
subscribed to the foregoing instrument as such Ute et
appeared hefore me this day in person and acknowledged that he
signed and delivered the said instrument as his own free and
voluntary act ¢nd as the free and voluntary act of said
corporation, Iwr the uses and purposes therein set forth.

)
}J 88§,
)

GIVEN under my-hand and notarial seal, this .Zofiday of

, 1994.
;__jw— LA

NOTARY PUBLIC

{SEAL)

“7=TOFFICIAL SEAL
B B P LOIS
A ]
o EXPIRES 41207}
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Chicago Title Insurance Company
commitment No. 00563912
oo ¥ 3
433 E. Townline
vernon Hills, Illincis

LOT 1 IN CONTINENTAL EXECUTIVE PARKE RESUBDIVISION, NO. 10, BEIKG A
RESUBDIVISION IN THE NORTH 1/2 OF SECTICN 4, TOWNSHIP 43 NORTH, RANGE
11, EAST 'OP THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT

THEREOF RECURSED JUNE 3, 1993 AS DOCUMENT 3341606, IN LAKE COUNTY,
ILLINOIS.

PERMANENT INDEX KO, 15-04-110-002

A B AN A

Exhibit "a"
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950 East Ogden, Naperville, IL
owner of Record: Portillo’s Hot Dogs, Inc.,
a Delaware Corporation
CT&T commitment No. 009404257

LEGAL: LOT 1 IN PORTILLO’S RESUBDIVISION, BEING A RESUBDIVISION OF
LOTS 1 AND 3 IN BEIDELMAN’S SUBDIVISION AND PART OF LOT 7 IN BRUMMELS
SUBDIVISIOM ALL BEING A PART OF THE SOUTHEAST 1/4 OF SECTION 7,
TOWNSHIP 4% NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING To THE PLAT OF SAID PORTILLO’S RESUBDIVISION RECORDED
SEPTEMBER 19, 1986 AS DOCUMENT R86-113647, IN DUPAGE COUNTY, ILLINOIS

PERMANENT INDEX NUBER: 08 07 407 013

ZITZ6LYLE

Exhibit "a”
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1992 West Jefferson, Naperville, IL
owner of Record: Portillo’s Hot Dogs, Inc.,
a Delaware Corporation
CT&T Commitment No. 009404256

LEGAL: LOT 2 IN GLACIER PARK RESUBDIVISION NO. 1, ACCORDING TO THE
PLAT THEREOF RECORDED MARCH 28, 1990 AS DOCUMENT NUMBER R90-036578,
BEING A RESUBDIVISION OF PART OF LOT 4 IN GLACIER PARK SUBDIVISION,
A SUBDIVJISION OF PART OF SECTION 15 AND SECTION 22, TOWNSHIP 38
NORTH, RANGZT- 9, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT OF S2ID GLACIER PARK SUBDIVISION RECORDED JANUARY 29, 1990
AS DOCUMENT R¢0-012326 AND CERTIFICATE OF CORRECTION RECORDED
FEBRUARY 19, 1990 AS DOCUMENT NUMBER R90-020823, IN DUPAGE COUNTY,
ILLINOIS

PERMANENT INDEX NUMBEX: _07-15-305-001

ZITZ65VE6

Exhibit "AY
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1900 West Golf Road, Rolling Meadows, IL
Oowner of Record: Portillo’s Hot Dogs, Inc.,
a Corporation of Delaware
CT&T Commitment No. 007507540

LEGAL: LOT 1 (EXCEPT THE EAST 17 FEET AS MEASURED AT RIGHTS ANGLES)
IN 58-62 VENTURE SUBDIVISION, A SUBDIVISION OF PART OF SECTIONS 8 AND
9, TOWNSHIP 41 NCRTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN,

IN COOK CCUNTY, ILLINOIS
PERMANENT INODEFX NUMBER: 08 08 407 001

Exhibit ®a"

ZTTZGSVE
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Chicago Title Insurance Company
Commitment No, 007507541

611 East Golf Road
Schaumburg, Illinois

LOT 1 IN PORTILLO’S SUBDIVISION OF THE NORTH 450 FEET OF THE WEST 500
FEET OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4, LYING SOUTH OF STATE
ROUTE 58 /JOLP ROAD) IN SECTION 14, TOWNSHIP 41 NORTH, RANGE 10, EAST
OF THE THI®O PRINCIPAL MERIDIAM, ACCORDING TO THE PLAT THERFOF

RECORDED QCTO%LER 31, 1989 AS DOCUMENT 89516453, IN COOK COUNTY,
ILLINOIS.

PERMANENT INDEX NO. 07 14 101 015

Exhibit VA"

>3 12656
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Chicago Title Insurance Company
Comnitment No. 00563912
22!
217 E. Townline
Vernon Hills, Illinois

10, UTILITY BASEMENRT AGREZVENT BY AND BRTWZEN CONTINENTAL GRAIN COMPANY. IRC.,
AND AMERICAN NATIONAL BANZ AND TRUST COYPANY OF CHICAGO, AS TRUSTEE UNDER
TRUST AGREEMENT DATED JUNZ 14, 1985 AND KHOWN AS TRUST NUMBER 64462, TO
INSTALL CERTAIN UTILITIES ALOMG A 20 FOOT STRIP OF LAND OVER THE HORTHERLY
PART OF 4h® LAND HERSIN AND OTHER PROPERTY, AS GRANTED BY INSTRUMENT DATED
CCTOBER 2%. 1985 AND RECORDED NOVEMBER 7, 1985 AS DOCUMENT 2397766 AND AS
DEPICTED O FYHIBIT "3* ATTACHED THERETO, AND THE RIGHTS, TERMS AXD
CONDITIONS COTIAINED THERZIN.

{AFFECTS NORTH 20/FZET OF THE LAND)

. SIDEWALX EASZIMENT OV" NORTHIRLY PART OF THE LAND HEREIN AS GRANTED ON
THE PLAT OF COWTINENT. PARXE - PBASE I RECORDED AS DOCUMENT
2778148, AND RS QPO"N OH 4 OF CONTINENTAL EXECUTIVE PARKE
RESUBDIVISION KO. 4, E"CC Y2, 1531 RS DOCUMENT 1014686.

{AFFECTS TEE NORTH 20 FZZT OF THZ TANL)

EMENT FOR PUBLIC UTILITIES OVER TH= Y=STERLY 20 FEET OF THE LAND HEREIN,
AS SHCWN ON PLAT OF RESUSDIVISICH R CO'-'ED..F' z'AY 2, 1391 RS DOCUMERT 3014686.

PUSBLIC UTILITIZS EASZMENT CVER THE WESTEIRLY..5 FEET OF THE LAND AS GRANTED BY
INSTRUMENT RECORDED AS DOCUMENT 2778148

. NOTATION ON PLAT OF FEZSUZDIVISION RECORDED MAY 2, 195%V-AS DOCIMENT 3014686
PUBLIC UTILITY EASEMENT FROVISIONS

AN EASEMENT IS HEREBY RESZIRVED rOR AND GRANTED TO THE ILLINCIS/RILL TELEPHONEZ
COMPANY, COMMONWEALTH ZDISON CO APANY, LAKE COUNTY PUBLIC WORKS DLPHRTMENT,
hOR‘i'H O GAS COVPJ‘-\.FL' a_‘\'.) ] v"'LL.nC-"' O" ZRNON HI S LAXE COUNTY,

THEE AR AS
SHOWN 2Y DASEED LI!-..S cx T'-'.’ PLAT 'D DE? NED ""UBLIC U"‘ILI TY ZASEXNENTS® TO°
INSTALL, LAY, CONSTRUCT, RINEZW, OPZIRA MAINTAIN OTEZR EQUIFMENT FOR THE
PURPOSZ OF SERVING THE SUBDIVISICH AND R PROPERTY WITH TELZFHCONE,
ELECTRIC, SEWER AND WATE: iCE; Z RIGHT IS HZREBY GRANTIED 70 USE
THE STREZETS FOR SAID P H ¥ ENTER ALL LOTS WITH UNDZRGROUND
CABL:S AND CONDUI S "0 I THEZ RIGHT TO ENTEZR UEFON THE LOTS

SAID EASEMENT A. I o "EA:C-'-’OL"S WATER VALVES, AND QTHER
EQUIP!’..."!\T :-;.N'D E-'I!\"A..-L' E :H S HERZZY CGRANTED TO CUT DCWN, REMOVE CR
TRIM AND XZEP TRIMED RUBS, CR SAPLINGS THAT INTERFERE WITH ARY
OF THZ SAID PUBLIC UTIL ZASEMENTS FOR WATER DISTRIBUTICH,
OVERLAKD FLOOD ROUTES N "‘an S'-'BZRAG" IMPROVEMENTS ARE HERESY
DEDICATED TO THE VIL RNQON HILLS AND TO THE LAXE CCUNTY FU3LIC WORXS
DEPARTMENT.
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tia. JOGGING/3IXE TRAIL EASIMENT AS NOTED ON THE PLAT OF
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b..\....C"’ TO THE FOLLOWING TERMS 3D 2

THE FOREGOING EASEMENTS S3AALL BE S

CONDITIONS, AND BY EXIRCISING CCONTROL OVER :.\DC-{ EASEZMENTS THE GRMINTETS AGRER
THAT: (A) THE GRANTOR AZSERVES THE PIGHT TO USE THE EZASEMENT PROPERTY FOR
ALL PURPGSES INCLUDING SZA v:cs DRIVES AND PARKING AREAS, PROVIDED THAT SUCH
PURDPOSES DO NOT UNKEASCHAILY INTEAFERE WITH THE CPERAKTION CF SALD ;.FsSr.!"'!ﬂ'S :

(B} SAI{) EASEMENTS SPALL TZF... BATE UPQH THE MUTUAL RGREEMENT OF THE PARTIES,
UPON THE RENMOVAL OF ALL ZQUIPMENT THEREON, CR UPON ABANDONMENT BY THE
GRANTEE, WHICHEVER SHALL FIRST OCCUR, (C) GPANTOR SHALL HAVE THE RIGHT TO
RELOCATE SAID EASEMENTS FPROVIDED THAT SUCH RELOCATION SHALL BE AT ORANTGR'f
COST AND EXPENSE; (D) ALL IRSTALLMENTS SHALL BR UNDERGROUND BUT NOT O THE
SURFACE OR GVERMEAD. {Z) THE TEFRM "GRANTOR® AS USED HEREIN SHALL MERN THE
HOLDER OF RECORD TITLS 7O THE LAND HEREIN DESCRIBED AND ITS SUCCESSCRS AND
ASSICGNS, TCREVER.

15. DECLARAYICI. OF PROTECTIVE COVENANTS FOR CONTINENTAL ZXECUTIVE PARKE, MADE 3Y

THE BPRENTISS/COPLEY INVEISTXENT GROUP, A DELAWARE JOINT VENIURE, DATED APRIL
23, 19%1 ANL SECORDED MAY 2, 1851 AS DOCUMENT 3014€89, RMERDIKG AND RESTATING
THE DECLARATIC. QTCORDEID AS DOCUWENT 2793531, AND THE COVENANTS, CORDITIONS,
RESTRICTICKS, RESTRVATIONS AND EZASEMENTS CONTAINED THEREIN.

16. AGREEMENT REGABDINS CCUEUANTS DATED MAY 2, 1991 AND RECORDED MAY T, 1351 AS
DOCUMENT 3016484, BY AMD ZSTWEEN THE PRENTISS/COPLEY INVESTIENT GROUP, A

DELAWARES JOINT VENTURE, AND D.YTOH HUDSON CORPORATION, A MINNESOTA

CORPORATION, AND THE TIRMS AL PROVISIONS CONTAINEZD THEREIN,

17. DECLARATICN OF EASEMENTS FCR a.i'u LOVENANTS REGARDING LANDSCAPING AND PROJECT
SIGNAGE DATED MAY 2, 1591 AND RECUPDTU\MAY 7, 1991 AS DOCUMENT 3016482, 3Y
THE ?R..\"I"’SS/CO zY 33\’"'":.5""'“ zROUS, A I)...I..ANARE JOINT VENTURE, AND THE TERMS
AND BROVISIONS CONTAIX

™ T RESUBDIVISION AND AS

. CREATED BY AN ZASEMENT ACT-‘_.E!EE\TT MADE BY AND LETWIEN THE PRENTISS/COPLEY
INVESTMENT GROUP, A DILAWARE JOINT VENTURE, IN 175 CARPACITY AS OWNER ANKD AS
ASSIGNEZ OF THE RIGHTS AS DISCLABANT OF AMERICAN JBTTONAL BANK AND TRUST
COMPANY CZ‘ CHICRCO, AS TRAUSTEZ UNDER TRUST C:C'.:l"‘h'e.‘ DATED NOVEMEER 3, 19286
AND XNOWN AS TRUST NUXBER 100468-03, TCW LAND FUND I £OLDIRG COMPARY, THE
ILLINOIS RELL TELEPHCNE COMBANY, HARAIS TRUST AND SAVINIGS BANXK, AS TRUSTEE
UNDER TRUST ACREEMENT DATED NOVEMIER 11, 1989 AND XNOWN A& TRUST NUMBER
94624, HARRIS TRUST AND SAVIRGS BAKK, AS TRUSTEE UNDEZIR TRUST AUREEMENT DATE

© NOVEMBER 11, 1988 AND XKNOWY AS TRUST KUTYBER 24623, AND LASALL= wWITIONAL BANK,
AS TRUSTZE UNDER TRUST AGREEZMENT DATED JUKE 8, 1989 ARKD KNOWR A3 F2UST NUMBER
114439, DATED MAY 3, 1530 AND RECCRDED AUCGUST 3, 1950 AS DOCUMENT 22213126,
CREATING A JOGGING/BIXZ TRAIL EASEMENT OVER PART OF TEE LAXD EEREIN.AND QTHER
PROPERTY, TOGETHER ¥iTH THED TERMS AND CONDITIONS CONTAINED THEREIN.

!

- (RFFECTS THE WESTERLY 50 FZZT OF THE 10T)

19. RUILDING LINE 50 FEET EASTEALY OF THE WESTERLY LINE OF THE LAND AXD 100 FEET
SOUTHERLY QF THE hO.’-’T:-I:’I‘-“Y LINE OF TEE LAND, AS SHOWN ON PLAT OF THE PLAT COF
RESUSDIVISION RECORDZD AS DOCIRMENRT 33416086

20. RIGKTS OF THE FUBLIC AND ADJOINING OWNERS TO THE USE OF THGSE BORTIORS OF Tl
CONCRETE WALK ON THS NORTHEASTERLY PART OF THE LAND HEREIN FALLING WITECGUT P
THE SIDEWALX EBASEMENT NOTED HEREIN, AS MORE FULLY DELINEATED ON THE }"
PRELIMINARY SURVEY 8Y MICHASL FILIPSKI. JOB NO. €475.02, DATED APRIL 29, g
1391. . N4

- ‘ hb
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21, ACCESS ERSEMENT OVER THE SOUTHEASTERLY PORTION OF THE LOT AS SHO
PLAT OF CONTINENTAL EXECUTIVE PAFKE RESUBDIVISION KO. 10

COVENANTS, CONDITIONS AND RESTRICTICHNS CONTAINED IN THE DEED DATED APRIL 8,
1993 AND RECORDED APRIL 12, 1993 AS DOCUMENT 3312574 FROM DAYTON KUDSON
CORPORATICN TO IOWA LARND SERVICES COMPANY, AND IN THE DEED DATED AFRIL 8,
1993 AND RECORDED APRIL 12, 1593 AS DOCUMENT 3312975 FROM IOWA LAND SERVICES
COMPANY TO PORTILLO'S HOTDOGS, INC. AS DELINEATED IN EXHIBIT "B* ATTACHED

23.

24. TERMS AND PROVISIONS OF INSTRUMENT DATED DECEMBER 13, 1993 AND RECORDED
JANUARY 5, 1994 AS DOCUMSNT 1466680 BY AND BETHEEN IOWA LAND SERVICES COMPANY

AND PORPILLO’S HOT DOGS, TNC. WITH RESPECT TO REVISIONS TO DEED RESTRICTIONS

26. TERMS AND PrOVISIONS CONTAINED IN OPERATION AND EASEMENT AGREEMENT BETWEEN
DAYTON HUDSLN/ CORPORATION AND PORTILLO'S HOTDOGS, INC. DATED MAY 10, 1993 AND

RECORDED #AY 12. 2993 AS DOCUMENT 3331482

Inoadbo g e ARG pC A reflechd
(AT Qemibiad B, 0813912
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Chicago Title Insurance Company
Commitment No. 009404257

950 East Ogden
Naperville, Illinois

PERMITTED EXCEFTIOND

fuilding line as chown on Plat of Beidelman'’s
Divicion of Part of Lot 7 in Brummell’s
suldivision recorded as Document 831385 as

follows:

(Affects ~the Southeasterly 27 feet of the
Southwesteily 270 feet and the Southwesterly 27
feet of the scuktheasterly 138.6 feet)

Health restrictions contained in the Certificate
appended to the piiét of Beidelman’s Division,
aforesaid, as follows:

Adequate facilities foy ‘sewage disposal and
water supply must be assured for each lot.
Plans for those facilities must be approved by
the DuPage County Building Tepartment before a
building permit will be issued.’ Septic system
on Lot 1 shall be confined to the 5outh 100 feet
unless rerainder is satisfactorily filled.

Note: Said instrument contains no preovision for
a forfeiture of or reversion of title in_¢2sh of
breach of condition.

Terms, provisions and conditions contained (in
the Statement of Intent and Agreement for
Portillo’s Resubdivision made by and between
Portillo‘s Hot Dogs, Inc. and the City of
Naperville, recorded September 19, 1986 as
Document R86-113647, regarding the requirements
for subdivisions under the subdivision control
requlations of the city.

Public utility easement as shown on the plat and
set forth in the certificate of the plat of
Portillo’s resubdivision, aforesaid, as follows:

5 feet alcng +the Northeasterly 1line, the
Northeasterly 10 feet of the Southwesterly 120
feet of the Southeasterly 150 feet

‘A

e

Sve

’A & A 3




)

-

UNOFFICIAL CQPY .

(approximately), and the Southeasterly 10 feet
of the Northeasterly 50.00 feet of the land

Building setback line as shown on the plat of
Portillo’s Resubdivision, aforesaid, as follows:

20 feet along the Northwesterly line, 25 feet
along the Southwesterly line, the Southeasterly
25 feet of the Southwesterly 259.62 feet (as
neasured along the Southeasterly line), and the
Scatheasterly 10 feet of the Northeasterly 50.00
fect of the land.

,Nsa, \{ Ladsy CTHT Pomr'm‘h\)-\% T’\Q- 0{)‘\“‘0*'&5?
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Chicago Title Insurance Company
Commitment No. 009404256

1992 West Jefferson
Naperville, Illinois

PERMITTED EXCEPTIONS

F 7. Terms, provisions and conditions contained in
statement of intent and agreement for glacler
Park Subdivision recorded January 29, 1990 as
Docunent R90-012325.

(Affects the land and other property)

G 8. The Comrziiwealth Edison Company easement as
shown on wulat of Glacier Park Subdivision,
aforesaid.

(Affects the West 5 feet of the land)

H 9. Public utility and axainage easement as shown on
plat of Glacier Park Svuaivision, aforesaid.

(Affects the Northerly 10 feet and the East 15
feet of the Westerly 20 feek)

(See plat for exact location)

I 10. Northern Illinois Gas Company easecrment as shown
on plat of Glacier Park Subdivision, zforesaid.

(Affects the East 5 feet of the Westerly 25 feet)
{See plat for exact location)

J 11. Terms, provisions, easements and conditions
contained in covenants, conditions, restrictions
and reciprocal rights agreement made by and
between Bank of Ravenswood, as trustee under
Trust Agreement dated September 27, 1988 and
known as Trust Number 25-9558, and Portillo’s
Hot Dogs, Inc., a Delaware corporation, dated
March 29, 1990 ané recorded April 5, 1990 as
Document R90-041070.

s due
the .
nd -
ril '§, ;;
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Landscape easement as shown on plat of Glacier
Park Resubdivision No. 1, aforesaid.

(Affects the North, South, East and West 10 feet
of the land)

Covenants and restrictions relating to the
installation of a lawn sprinkling systen
rontained in the document recorded July 6, 1992
a3 Document No. R92-127825 which does not
contain a reversionary or forfeiture clause.

2
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Chicago Title Insurance Compahy
Commitwent No., 007507540

1900 West Golf Road
Rolling Meadows, Illinois

PERMITTED EXCEPTIONS

Rights of the public, the State of Illinois and
che municipality in and to that part of the
1and, if any, tzken or used for road purposes.

igrcs~ of for drain tikés, i s,
ed .;\aegjfg%gga N\ E v.

Grant of  Zasement dated August 24, 1977 and
recorded Sepcember 26, 1977 as Document 24121846
made by Chicago Title and Trust Company as
trustee under Tciust Agreement dated November 2,
1970 known as Trusti, number 56088 and the City of
Rolling Meadows; an Iillinois  Municipal
Corporation, with iicrthwest National Bank of
chicago, a national Yranking association as
trustee under Trust Agreement dated April 11,
1977 known as Trust Number 2861,

(Affects land and other propercy).

Terms, provisions, conditions and limitations
set forth in an agreement giving permission to
install a sprinkler system in the puklic right
of way and/or easements, a copy of which was
recorded as Document 87651748.




»
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Chicago Title Insurance Company
Commitment No. 007507541

611 East Golf Road
Schaumburg, Illinois

PERMITTED EICEPTIONS

A 10 foot public utilities and drainage easement
as shown on the Plat of Subdivision aforesaid

2corded October 31, 1989 as Document 89516453
ove: the following:

Nortl, South, East and West 10 feet of the land

Building line over the North 23 feet of the land
as shown or the Plat of Subdivision aforesaid
recorded Qcicper 31, 1989 as Document 89516453,

A 10 foot storm sewer easement as shown on the
Plat of Subdivisicr recorded October 31, 1989 as
Document 89516453,

A 10 foot easement for ingress and egress as
shown on the plat of  subdivision recorded
October 31, 1989 as Documeni 89516453 over the
following:

The West 10 feet of the land

Easement in favor of Northern Iliinois Gas
Company, Illinois Bell Telephone < Zompany,
Commonwealth Edison Company, the publis. and
municipality for the purposes of installipg,
operating, and maintaining all necesgary
equipment and surface ¢grades necessary to
service the subdivision and other property with
utilities, channels, and drainage as provided in
plat recorded Octoker 31, 1989 as Document
89516453 together with the right to overhang
aerial service wires over all of the land, and
access rights to such areas platted as
"easements", streets, alleys and public areas,
and the terms thereof as contained in said
document.

Covenants, conditions and restrictions relating
to ingress and egress and parking as contained
in instrument recorded December 4, 1391 as
document 91637092 made by and between Richard J.
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Portillo and Gary-Wheaton Bank, N.A., as trustee
under trust numbher 85%59.
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ASSI NT OF RENTS ):

THIS ASSIGNMENT OF RENTS AND LEASES (the "Assignment") is
made and delivered as of the 20th day of June, 1994, by
PORTILLO’S HOT DOGS, INC., a Delaware corporation {"Assigncr™),
to and for the benefit of NB8D BANK, an Illinois banking

corporation ("Assignee").
REGITALZ:

A. assignor, Portillo’s Food Service, Inc., an Illincis
corporaticn ((*PFS"), Richard and Sharon Portillo {(jointly, the
"Portillos"), (Rarney’'s BRar-B-Q, Inc., an Illinois corporation,
and Assignee have entered into a certain Loan Agreement of even
date herewith {tns “"Loan Agreement") pursuant tc which Assignee
has agreed to make certain loans (the "Loans"} to Assignor, PFS
and the Portillos (coliectively, the "Obligors"), subject to the
terms and conditions sel forth in the Loan Agreement. The Loans
are evidenced by the Noitcs (acs defined in the Loan Agreement).

B. A condition precedent to Assignee’'s extension of the
Loans to the Obligors is the execution and delivery by Assignor

of this Assignment.

NOW, THEREFORE, for good and vainable consideraticn, the
receipt and sufficiency of which are heieby acknowledged, the

parties hereto mutually agree as follows:

1. Definitions. All capitalized terms which are not
defined nerein shall have the meanings ascril>ed thereto in the

Loan Agreement.

2, Grant of Security Interest. Assignor herebv grants,
transfers, sets over and assigns to Assignee, all of the right,
title and interest of Assignor in and to (i} all of thz wvents,
issues, profits, revenues, receipts, income, accounts and cther
receivables arising out of or from the land legally descrikad in
Exhibit A attached hereto and made a part hereof and all
buildings and other improvements located thereon (said land and

This instrument was prepared by,

and after recording return to: Index No.:

Permanent Real Estate Tax

Martin I. Behn _fqaé—!:kuﬁlﬁlf A
Schwartz Cooper Greenberger & Krauss

180 North LaSalle Street Common Address:

Suite 2700 -
See Eopgr 4

Chicago, Illinois 60601
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