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CROSS-COLLATERALIZATION
AND CROSS-DEFAULT AGREEMENT

THIS CROSS-COLLATERALIZATION AND CROSS-DEFAULT
AGREEMENT (this "Agreement”) is made and entered into as of this 31st day of March,
1995, by and among the following partics, PORTILLO'S HOT DOGS, INC,, a Delaware
corporation ("PHD"), RICHARD J. PORTILLO and S{ARON PORTILLO (jointly, the
"Portillos”"), PORTILLO'S FOOD SERVICE, INC., an lllinois corporation ("PFS"), and
BARNEY'S BAR-B-Q, INC., an lllinois corporation ("Barney's”) (collectively, the
*Portillo’s Group”), for the benefit of NBD BANK, an Illinois banking corporation

("Lender™). {0

RECITALS; qo\

A Lender Yia: made a credit facility available to certain members of the
Portillo’s Group (collecuvely, the "Portillo’s Loans") in the original aggregate principal
amount of $18,000,000 pursurit to the terms and conditions of that certain Loan Agreement
dated as of June 20, 1994 (the "Fot:illo’s Loan Agreement”), among the Portillo’s Group
and Lender. The Ponillo’s Loans rrc evidenced by the Notes described in the Portillo’s
Loan Agreement (collectively, the “Furt'lls’s Notes") and are secured by first liens and
security interests against all of the assets'of PHD and PFS and certain assets of the Portillos
pertaining 1o the operation of the businesse” of PHD, PFS and Barney's (including, without
limitation, the liens against the property legaiiy described on Exhibit A attached hereto
created by those certain Mortgages dated as of June 20, 1994 (the "Portillo’s Mortgages"),
made by PHD, PFS and the Portillos) (the Portillo’s 24:3es, the Portillo’s Loan Agreement,
the Portillo’'s Mortgages and the other documents creating such liens and security interests,
together with all other documents or agreements delivered (o Lender to induce Lender to
make the Portillo's Loans, as the same are amended or otherviize, modified from time to
time, arc hereinafier referred to collectively as the "Portillo’s Lori BDocuments”).

8T 56

B. Concurrently herewith, Lender is making a loan (the "C_ & O Loan"} to
C & O Chicago, L.L.C., an Illinois limited liability company ("C & O") in the original
principal amount of $3,200,000 pursuant to the terms and conditions of a cereia-Loan
Agreement of even date herewith (the "C & O Loan Agreement") between C & U and
Lender. The C & O Loan is evidenced by the Notes (this and all other capitalized t2rms
used herein and not otherwise defined shall have the meanings ascribed thereto in the
C & O Loan Agreement). Repayment of the Notes is secured by the Loan Documents,

C. In order to induce Lender to make the C & O Loan, the Portillo’s Group has
agreed to cause the repayment of the C & O Loan to be secured by liens created by the
Portillo’s Loan Documents on the terms and conditions set forth below.

NOW, THEREFORE, in order to induce Lender to make the C & O Loan, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
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l. [nsorporativn of Recltals. The Recitaly set forth above are hereby

incorporated by this reference herein and made a part hereof,

2. Additioanl Collnteral for the € & O Loan. All of the collateral

encumbered by the security interests created by the Portitlo's Mortgages and the other
Portillo's Loan Documents shall additionally secure repayment of the C & O Loan, and,
accordingly, each member of the Portillo’s Group hereby grants to Lender as additional
security for the repayment of the C & O Loan all of the security interests granted to Lender
under the Portillo’s Mortgages and the other Portillo’s Loan Documents (subject and
subordinate only to (i) the first and prior liens of Lender under the Portillo’s Loan
Documents, and (ii) such other exceptions, if any, as are permitted under the terms of the

Portilio’s 1,021 Documents).

3. LeessDefaults: Integration of Loan Documents,

(@)  Any Event of Default under the Notes or the other Loan Documents
shall, at Lender’s eleciion, be deemed a default under the Portillo’s Notes and the

other Pontillo’s Loan 2ocuments.

(b  Itis the intentior. of the parties hereto that the additional liens created
hercby shull be subject and subordinate to the existing security interests of Lender in
the collateral described in the Portillo’s Loan Documents and that nothing herein
shall be deemed to merge the Portillc’s Loan or the Portillo’s Loan Documents with
the C & O Loan or the Loan Documents.~ The parties hereto intend that if the
Portillo’s Loan shall be retired prior 1o the setirsment of the C & O Loan, the liens
and security interests created hereby to sccure the C & O Loan shall continue in full

force and effect and shall advance in priority.

4, Confirmatory Documents. The Portillo's Group shall execute such

confirmatory documents as Lender may reasonably request in order ‘o implement the
purpose and intenmt of this Agreement.

[N
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s. Notites. Any notices required or permitted hereunder may ve gien in
accordance with the notice provisions of the Portillo’s Loan Documents.

6. Continuing Effectiveness. Except as expressly provided herein, the
Portillo’s Note and the other Portitlo’s Loan Documents and the Notes and the other Loan

Documents shall remain in full force and effect in accordance with their respective terms.
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! IN WITNESS WHEREOF, the parties have executed this Agreement the day and
date first above written.

PORTILLO’S HOT DOGS, INC.,, a Delaware
cnfporation

I3 e
~
By ‘
Title:

PORTILLO’S FOOD SERVICE, INC., an llinois
corporation

p » . ("‘\_‘
By:
Title:

BARNEY'S BAR-I{!;Q_,MINC.. an lllinois corporation

L NN

Y

RICHARD sw:mg.:
:\&\%\&»\*@ S o

SHARON PORTILLD
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STATE OF Flonida )
) S8
COUNTY OF Colljer )

L__Steohen ¢. Perce . a Notary Public inand for ssid
County, in the Stute aforcsaid, do hereby certify that A U’\Q[‘d Of i V1, the
Dres.cdent  of PORTILLO’S FOOD SERVICE, INC. (the "Corporation™), who is
personally known 1o me to be the same person whose name is subscribed to the foregoing
instrument as such , appeared before me this day in person and
acknowledged that he signed and delivered the said instrument pursuant to authority given
by the Bozud of Directors of the Corporations as his own free and voluntary act and as the
free and voirntary act of the Corporations, for the uses and purposes therein set forth.

GIVEN upder my hand and notarial sea! this 3rchday of _Apr I .
1995, -

i Conn, Expires -
;S A, 1
. g M. ¢ NMN ..-‘

f
b WS
q F\.O“e“

STATE OF E],g’
) SS

COUNTY OF (pilied )

s“ TAn " % —-
( il Q" Nojry Public

(SEAL)

“""'uw:r«"“

I, ih_p\r\c_n ¢ Perce , 8 Notary Publi¢ in and for said
County, in the State aforesaid, do hereby certify that _&g;u»\ CEV LD , the
Oresicle nt  of PORTILLO’S HOT DOGS, INC. (the "Coipuiation”), who is
personally known to me to be the same person whose name is subs:ribed to the foregoing
instrument as such , appeared before me this day in person and
acknowledged that he signed and delivered the said instrument pursuant ‘o anthority given
by the Board of Directors of the Corporations as his own free and voluntary a.: and as the
free and voluntary act of the Corporations, for the uses and purposes therein st forth.

GIVEN under my hand and notarial seal this3 <l day of AQ{‘.

1995. /
LT
Q\a W (;. iy, ‘fi:z/
«""ﬂtm X

f,

(/

§o b
£ G, e ' lary Pubhc
Eoooseor 22, 1997 ¢

T ke O30T (SEAL)

#"""Illl

""/:,’ PYBLE 9
€ OF FALO c“ -4-

”"fllinnlﬁi“‘
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! STATE OF Rtrsda )
) 88
COUNTY OF (atlie )

[, Svephen (. ﬁ'af' Ce __, & Notary Public in and for said
County, in the State aforesaid, do hereby certify that Arehand  forkijig , the
Pres;cieys & of BARNEY'S BAR-B-Q, INC. {the "Corporation™), who is personally
known to me to be the same person whose name is subscribed to the foregoing instrument
as such , appeared before me this day in person and acknowledged that he
signed and delivered the said instrument pursuant to authority given by the Board of
Directors 6f the Corporations as his own free and voluntary act and as the frec and
voluntary a-t of the Corporations, for the uses and purposes therein set forth.

GIVEN wider my hand and notarial seal this3c day of ﬂ{)\" g
1995,

(SEAL)

STATE OF B\o .oy )
) SS.
COUNTY OF(Cpizid )

|ITTLTS6

L Stephen €. P.‘Q(QL , a Notary Pue'ic in and for said County, in
the State aforesaid, DO HEREBY CERTIFY THAT RICHARD FORTILLO personally
known to me to be the same person whose name is subsctibed to the ¥nregoing instrument,
appeared before me this day in person and acknowledged that _he sigred and delivered the
said instrument as histher own free and voluntary act, and as the free an¢ vo.untary act of
said Bank, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this 3z} day of
Aprsj , 1995,
ﬁ- et

(SEAL)

-~ Notary Public
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STATE OF \-1 o vt )
) SS.
COUNTY OF (ol ol )

L Srepbony C. Q:Q ree. , 8 Notary Public in and for said County, in
the State aforesaid, DO HEREBY CERTIFY THAT SHARON PORTILLO personally
known to me to be the same person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that _he signed and delivered the
said instrument as his’/her own free and voluntary act, and as the free and voluntary act of
said Bark, for the uses and purposes therein set forth,

GIVEN vader my hand and notarial seal, this 30 day of
Apci S 199s.

“‘“\nnnlanmmfw Public
Qe Y P,
‘Eﬁm&*

¢ Comm, Expives (SEAL)
i s n, i
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EXHIBIT A
LIST OF FIRST MORTGAGES

Naperville Real Estate:

The Northwesterly 140.0 feet as measured cn the
Northeasterly line of Forest Road and parallel with the
Southeasterly line of Ogden Avenue of the Southwesterly
150.0 feet as measurcd on the Southeast lina of Ogden Avenue
and parallel with tha Northeast line of Forest Road of Lot 7
in Srummel’s suldivision, balng a Subdivision of part of tha
Soutiieast quarter of Section 7, Township 38 North, Ranga 10,
East of the Third ?rincipal Meridian, according to tha Plat
thereol necorded January 19, 1948 as Decument 537937, in
DuPvage County, Tllineis,

Lots 1 and 3 /in Pa{delman’s Division of part of Lot 7 in
Brummel’s Subdivision of part of the Scoutheast guarter of
Section 7, Townzhip 38 North, Range 10, East of the Third
Principal Meridian/ in DuPage County, Illinois.

Common address of prepexty: 950 East Ogden Avenue,
Naperville, Illinois

9t I Tsh

P.I.N.: 08~-07-407-001
08-07-407-002
08-07-407-003

Schaumburg Rea) Estate:

The North 450 feet of the West 500 feet ol the North 1/2 of
the North 1/4, lying Scuth of Stata Route 55 (Golf Road) in
Section 14, Township 41 North, Range 10 East »f the Third
Principal Meridian, in Cook County, Illinois.

Common address of property: 611 East Golf Road, Schaumburg,
Illinois,

P.I.N.: 07-14-01~006
07-14-01~007

Elk Grove Village Real Estate:

PARCEL 1:
Lot 290 in Centex Industrial Park Unit Number 170, being a

Subdivision in the North 1/2 of Section 34, Township 41
North, Range 11 East of the Third Principal Meridian, in
Cook County, Illinois,

Exhibit "A" -
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EXHIBIT A CON'T,

PARCEL 2:
The South 10 feet of Lot 346 and all of Lot 347 in,Centex

Tndustrial Park Unit Number 170, being a Subdivision in the
North 1/2 of Scction 34, Township 41 North, Range 11 East of
tha Third Principal Meridian, in Cook County, Illinois,

Common address of property: 1500 Busse Highway, Elk Grove
villaga, Illinoiy.

P.I e 08-34~-203-016
08-34~-203-022
08~34-202-023

Addlsen Real Estate:

1. The South 120 feet of the East 180 feet of Lot 3 in
DuPage Industrial 2imex, being a Subdivision of part of
Section 31, Townshin 40 North, Range 11, East of the Thirgd
Principal Meridian, according to the Plat thereof recorxded
November 19, 1963 as Document R68-54022, in DuPage County,

Illinois.

commen address of property: (1759 Armitage Court, Addison,
Illinois.

PnInNo: 03"’31"‘101"009

2. Tha South 60,0 feet of the North 120./0 feet of tha East
180.0 feet (as measured on the North Line theceof) of Lot 3 in
DuPage Industrial Annex, being a Subdivision o0f rart of Section
31, Township 40 North, Range 11, East of the Thiyd Principal
Meridian, according to the Plat thereof recorded Ncvember 19,
1968 as Document R68-54022, in DuPage County, Illinoils.

Common address of property: 1751 Armitage Court, Addison,
Illinois.

P.I.N.! 03-31~101~008
a state:

That part of the Scuthwest Quarter of Section 15, Tewnshlp
38 North, Range 9 East of the Third Principal Meridian,
described as follows:

Commencing at the intersection of the South line of the
Southwest Quarter of said Section, and the Easterly right of

’

L 3

‘l
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way line of Illinois Routa 59 as dedicated per Document No.
312314; thenca North 89 degrees 58 minutes 47 seconds east
along the South line of said Section, a distance of 22.44
feet; thence North 03 degrees 59 minutes 40 seconds East, a
distancoe of 123.16 feet to tha point of beginning; thenca
Novth 03 dogroen 59 minutnn 40 neconds East, a distance of
38,07 faat; thenca North 01 degroa 07 minutes 5% pacondn
east, a distance of 206.33 feet; thenca Easterly along a
curve concava to tha South, not tangent to the last
described course, having a radius of 676.20 feet, and a
chord Learing of South 84 dogrees 00 minutes 56 saconds

AR T RN L M e e iyt i e
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east, a chord distance of 351.52 feet, an arc length of
3%5.60 fect; thonce South 20 deqrees 35 minutes 03 seconds
East, not tangent to tha last described courss, a distancae
of 8.50 feet; thence South 24 degrees 24 ninutes 26 seconds
West, a distance of 52.92 feet to a point of curvature;
thence Southerly along a curve to the left, tangent to the
last described course, having a radius of 111.60 feet, and
an arc length of 45.14 feet to a point of tangency; thence
South 01 degrea 67 minutes 52 seconds West tangent to thae
las* described course, a distance of 113.90 feet; thenca
Nertii 88 degrees 52 minutes 0B seconds West, a distanca of
325,42 feet to the point of beginning, all in DuPage County,

Illinces.,

Common adaress of property: Route 59 and Aurora Avenue

PIN: 07-14-300-009

Rolling Mcadews Real Estate:

Lot 1 (except the East 47 feet as measured at right angles)
in 58-62 Venture Subdivision, a Subdivision of part of
Sections 8 and 9, Township 41 North, Range 11, East of tha
Third Principal Meridian, 1n Cook County, Illinnis.

Y ES6

-

Common address of property: 1900 Golf Road, Rolling
Meadows, Illinois.

P.I.N,: 08-08-407~001

Vernon Hills Real Estate;

That Part of Lot 1 in Continental Executive Parke
Resubdivision No. 8, being a resubdivision in tha@orth 1/2
of Section 4, Tcwnship 43 North, Range 11, East of The Third
- Principal Meridian, according to the plat thereof recorded
May 2, 1991, as Document 3014686, described as follous:
reginning at a point on the Northernmost Noxrth Line of sald
Lot 1, sald point baing 203.21 feet East of the Westernmost
point of tangency of the Northernmost North line of said
Lot 1, as measured alcng said line; thence South 00 degrees
00 minutes 00 seconds East, 392.25 feet; thence South 59
degrees 31 minutes 17 seconds West, 296.69 feet, to a point
of intersection with a non-tangent curve, said point also
being on the Westerly line of said Lot 1, thence Northerly
and Easterly along said line; the following courses;
Northwesterly along sald non tangent curve to the rignt,

R T o e T L T
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having a radiug of 267.00 feet, an arc length of 18.89 feat,
a chord bearing of North 19 degrees 00 minutes 12 scconds
West, and a chord length of 138.85 feet to the curve’s end;
thence North 14 degrees 4% minutes 50 seconds West, 46.83
feet, to the beginning of a curve; thence Nerthwesterly
along said curve to the right, having a radius of 355,92
feet, an arc length of 92.13 feet, a chord bearing North 07
degrees 24 minutes 55 seconds West, and a chord length of
91.87 feet to the curve’s end; thence North 00 degrees 00
ninutes 00 seconds East, 279.92 feet to the beginning of a
curve; thence lNortheasterly along said curve to the right,
having a radius of 167,00 feet, an arc length of 53.03 feet,
a chierd bearing of North 09 degrees 05 minutes 51 saconda
east and a chord length of 52,81 feet to a point of compound ;
curvature; thence Nertheasterly along sald curve to the
right, Jiaving a radius of 47,00 feet, an arc length of 44.67
feet, a chord bhearing of North 45 degrees 25 minutes 22
secondd East and a chord length of 43.01 feet, to a point of
compound curvature; thence Fasterly along said curva to the
right having a sedius of 167.00 feet, an arc length of 50.76
feet, a chord beasing of North 8L degrees 21 minutes 28
seconds East and a/chord length of 50.56 feet to tha
Northernmost North 1jina of said Lot 1; thence South 89
degrees 56 minutes 07 soconds East, along said lina, 203.21
feet to the point of beginning, in Lake County, Illinois.

Common addressa of property: 3358-Goli{ -Road Z.! f,”bﬂ\d“ ed
RaXing-Meadows,—Illineis Inynn s &

P.I.N.: 08-08-407-001

Northlake Real FEstate:

Lots 28, 29, 30, 31 and 32 in Block 11 in Midiand
Development Company’s Northlake Village Unit Wurmbher 6, a
Subdivision in the Southeast 1/4 of Section 31, Tuwnship 40
North, Range 12, East of tha Third Principal Merid‘sn, in

Cook County, Illinois

Eﬁngtﬂb:ﬂg‘;

Common address of property: 170 W. Noxrth Ave. Northlake,
Illinois

PIN: 12-31-204-023
12-31-204-024
12-31~204-025
12-31-204-026
12-31-204-027




