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THIS ASSIGNMENT /ihe "Agsignment") is dated as of July 1, 1996 by CHECKERS
DRIVE IN RESTAURANTS, INC,, 'a Delaware corporation ("Assignor”) and the ultimate
parent of Checkers of Chicago, Inc (“Chicagg"), which is the general partner of North Side
Double Drive-Thru, L.P., an llino:s iiinited partnership (together with Chicago, the
"Borrowers") in favor of DONALD BURNES (the "{ender").

WITNESSETH:

WHEREAS, Assignor prior to July 1, 1996 way owed in excess of $2 million by
Chicago Double Drive-Thru, Inc. ("{2DDT") pursuant-ty that certain Construction Funding
Agreement, dated November 23, 1993 (the "Qriginal Ioan'): The Original Loan was
secured by a security interest in certain real and personal property assets of CDDT,
pursuant to certain instruments, documents, and agreements asdescribed and set forth in
Exhibit A attached hereto and made a part hereof (collectively, the Saeurity Documents™).
On July 1, 1996, pursuant to that certain Purchase Agreement between CDDT and Chicago,
the obligations of CDDT to Assignor under the Original Loan were assume: hy Chicago,
and cominue to be secured by the Security Documents;

WHEREAS, the Borrowers have executed and delivered to the Lender thai certain
Secured Promissory Note, dated July 1, 1996 (the "Note") in the original principal amount
of One Hundred Twenty-Five Thousand and 00/100 Dollars ($125,000) (the "Loan") payable
to the Lender; and
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WHEREAS, the Lender is willing to make the Loan pursuant to the Note provided
that, among other things, the Assignor executes and delivers this Assignment in favor of
Assignee.

NOW, THEREFORE, to inducs the Lender to execute and deliver the Note and in
consideration of the benefits accruing to the Assignor, and for other good and valuable
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consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the
Assignor hereby covenants and agrees with the Lender as follows:

1. Assignment. Assignor hereby assigns, hypothecates, pledges and grants to the
Lender a continuing security inerest in all of Assignor’s right, title and interest in and to
the Security Documents.

2. Obligations Absolute. Anything herein to the contrary notwithstanding:

(a)  Chicago and its assigns shall remain liable under the Security
Dozutaents to the full extent set forth therein, and shall perform all of its
duties and obligations thereunder to the same extent as if this Assignment had
not becn executed;

(b) tie-exercise by the Lender of any of 1ts rights hereunder or
under the Note or.any of the Related Documents (as defined in the Note)
shall not release Chicago and its assigns from any of its duties or obligations
under the Security Dozuments; and

(¢) the Lender slia)_have no obligation or liability under the
Security Documents by reason o (his Assignment, nor shall the Lender be
obligated to perform anv of the otligations or duties of Assignor thereunder,

3. Affirmative Covenants. Assigno: soall, at its own expense:

(a) perform aad observe in all materiai respects each of the terms
and provisions of the Security Documents to be-performed or observed by it,
maintain the Security Ducuments in full force and efcct, znforce the Security
Documents in accordance with their terms, and take al’ sich action to such
end as the Lender may from time to time reasonably reqaest. including the
execution of any and all documents, instruments and agreements that Lender
may deem necessary from time to time to better secure its interest bzreunder,

(b} furnish to the Lender promptly upon receipt thereof copieso¥ all
material notices, requests and other documents received by Assignor fiom
time to time under or pursuant to the Security Documents;

(¢) furnish to the Lender such information and reports regarding the
Security Documents as the Lender may from time to time reasonably request;
and
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(d)} upon specific request of the Lender make such demands and
requests for information and reports or for action as Assignor is entitled to
make thereunder.
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4,  Negative Covenants. Assignor shall not, without the prior written consent of
the Lender:

(a) cancel or terminate the Security Documents or take such other
action as may result in the cancellation or termination thereof;

(b) amend or otherwise modify the Security Documents or give any
consent, waiver or approval thereunder, except to the extent any such
amendments, modifications, consents, waivers or approvals could not
reasonably be expected to, individually or in the aggregate, materially
advercely affect Assignor or the Lender,

{7)- waive any default under or breach of the Security Documents,
except {0-in< extent any such waiver could not reasonably be expected to,
either individually or in the aggregate, materially adversely affect the rights
of Assignor or ihe Lender thereunder or therein; or

(d) take any osier action in connection with the Security Documents
which could reasonably e expected to materially impair the value of the
interest or rights of Assigio’ or which could reasonably be expected to
materially impair the interest o rights of the Lender thereunder or therein.

S.  Event of Defaylt. Upon an Event of Default (as such term is defined in the
Note), the Lender may exercise any and all rig}its and remedies of Assignor under or in
connection with the Security Documents.

6. Termination; Assignment Absolute. Thiz-Assignment shall remain in full force

and effect until payment in full is made to the Lender of all Liabilities (as defined in the
MNote).

7. Waivers and Amendments. No term or provision of this Assignment may be

waivad, amended, supplemented or otherwise modified at any time execpt by a written
instrament executed by the parties hereto and consented to by the Lender.

8. Successors and Assigns. This Assignment shall be binding upon Alsignor and
its siccessors and assigns and inure to the benefit of the Lender and its successors and
ussigns, except that Assignor may not assign or transfer any of its rights or obligations under
this Assignment without the prior written consent of the Lender.

9. Notices, Etc. All notices and other communications provided to any party
hereto under this Assignment shall be in writing (including telex or facsimile) and addressed
or delivered to such party at its address set forth herein:
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If to Lender: Mr. Donaid Burnes
3625 Ari Lane
Glenview, Illinois 60025
Telephone No.:
Facsimile No.:

If to Assignor: Checkers Drive In Restaurants, Inc.
¢/o Jones, Day, Reavis & Pogue
77 West Wacker
Chicago, Illinois 60601-1692
Attention: Timothy R. Pohi, Esq.
Telephone No.: (312) 269-4394
Facsimile No.: (312) 782-8585

With acopy to: Holleb & Coff
55 East Monroe Street, Suite 4100
Chicago, Illinois 60603
Attention: Theodore L. Koenig, Esq.
Telephone No.: (312) 807-4600
Fresimile No.: (312) 807-3900

or at such other address as may be designat2a by such party from time to time in a notice
complying with the terms of this Section. Any notice, if mailed and properly addressed with
postage prepaid, shall be deemed given three (3} business days after being sent; any notice,
if 1ransitted by telex or facsimile, shall be deemed given when transmitted (answerback
cunfirmed in the case of telexes and receipt confirmied in the case of facsimiles).

10.  Governing Law. This Assignment shall b= a contract made under and
governed by, and construed in accordance with, the laws of tiwe State of Illinois, without
reyard to conflict of laws principles. All obligations of the Assignor «nd rights of the Lender
expressed herein shall be in addition to and not in limitation of those provided by applicable
law.

11.  SUBMISSION TO JURISDICTION: WAIVER OF VEN(T:. — THE
ABSIGNOR: (A) HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION F ANY
ILLINOIS STATE OR FEDERAL COURT SITTING IN CHICAGO, ILLINOIS OVER ANY
ATTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
ASSIGNMENT, AND THE ASSIGNOR HEREBY IRREVOCABLY AGREES THAT ALL
CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH ILLINOIS STATE OR FEDERAL COURT; AND (B) AGREES
NOT TO INSTITUTE ANY LEGAL ACTION OR PROCEEDING AGAINST THE LENDER
CR THE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS OR PROPERTY OF THE
LENDER, ARISING OUT OF OR RELATING TO THIS ASSIGNMENT, IN ANY COURT
OTHER THAN AS HEREINABOVE SPECIFIED IN THIS SECTION. THE ASSIGNOR
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ANY OBJECTION THEY MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
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VENUE IN ANY ACTION OR PROCEEDING (WHETHER BROUGHT BY THE
ASSIGNOR, THE LENDER, OR OTHERWISE) IN ANY COURT HEREINABOVE
SPECIFIED IN THIS SECTION AS WELL AS ANY RIGHT THEY MAY NOW OR
HEREAFTER HAVE TO REMOVE ANY SUCH ACTION OR PROCEEDING, ONCE
COMMENCED, TO ANOTHER COURT ON THE GROUNDS OF FORUM NON
CONVENIENS OR OTHERWISE. THE ASSIGNOR AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR
IN ANY OTHER MANNER PROVIDED BY LAW,

120 WAIVER OF JURY TRIAL. THE ASSIGNOR AND THE LENDER HEREBY
KNOWINGLY, YVOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT 10 A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
CONCERNING aiY)’ RIGHTS UNDER THIS ASSIGNMENT OR UNDER ANY OTHER
DOCUMENT OR AGPAEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTION HEREWITH OR ARISING FROM ANY BANKING
RELATIONSHIP EXISTING IN CONNECTION WITH THIS ASSIGNMENT, AND
AGREE THAT ANY SUCH ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM
SHALL BE TRIED BEFORE A CO(IRT AND NOT BEFORE A JURY; THIS PROVISION
IS A MATERIAL INDUCEMENT -FOR THE LENDER ENTERING INTO THIS
ASSIGNMENT.

13.  Severability. In case any provizion in or obligation under this Assignment shall
be invalid, illegal or unenforceable in any jurisaicrion, the validity, legality and enforceability
of the remaining provisions or obligations, or of s1:¢b provision or obligation in any other
jurisdiction, shall not in any way be affected or impa’red thereby.

14.  Enforcement Action. If any action is brought oy Lender to enforce any
provision of this Assignment, Lender shall be entitled to recover £.om Assignor, on demand,
all reasonable out-of-pocket costs and expenses, including, without }iizitation, court costs and
reasonable attorneys’ fees. The provisions of this Section shall survive any termination of
this Assignment,

15.  Headings Descriptive. The headings of the several sections of this Assignment
are inserted for convenience only and shall not in any way affect the msriing oﬁfr
construction of any provision of this Assignment, :

16.  Fax Signatures. Notwithstanding the laws of any jurisdiction in which this
Assignment is executed or delivered, a telefacsimile signature shall for all purposes be
deemed an original and shall bind the signor as if such telefacsimile were an original,

17, Counjerparts. This Assignment may be executed in any number of
counterparts and by the different parties hereto on separate counterparts, each of which
when so executed and delivered shall be an original, but all of which shall together
constitute one and the same instrument,

(Signature Page Follows)
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IN WITNESS WHEREOF, the Assignor has cansed this Assignmens to be duly
executed and delivered as of the dute first written ahove,

CHECKERS DRIVEIN RESTAURANTS, INC,
& Delaware corporation

Dionald B es

&
S‘i
S;
&
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. STATE OF ILLINOIS )
{ ) SS
-} COUNTYOFCOOK )
)
i The foregoing Callateral Assignment was acknowledged before me this 1st day of
July, 1996, by Michael Dew, a Vice President of Checkers Drive In
’ Delaware corporation, on behalf of such corporation.

Restaurants, In¢, a

€5oz 1996
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STATE OF ILLINOIS

COUNTY OF COCK

The foregoing Collateral Assignment was acknowledged before me
this 6th day of August, 1896, by Donald Burnes.

Ungela 3 l/daﬁf

OFFICIAL SEAL ] No s

ANGELA J, WAY tary’Punlict

NOTARY RUBLIC, STATE OF ILLINOIS
MY M USBION EXPIRES 3-20-08

My commission expires: - z#& -(#
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CONSENT

Each of the undersigned, hereby consent to the assignment and pledge by Assignor
of its rights, pursuant to the terms of the foregoing Collateral Assignment, in, to and under
the Security Documents (as defined therein) and acknowledges that after an Event of
Default by the Borrowers the Lender may exercise the rights of the Assignor thereunder in
the place and stead of Assignor, subject to the terms and conditions of the Security
Documents. Each of the undersigned further agrees and acknowledges that the Lender shall
not be deemed to have assumed any of the obligations or liabilities of Assignor under the
Security Documents by reason of the foregoing Collateral Assignment; provided that any
exercise by the Lender of Assignor's rights under the Security Documents shall be subject
to satisfactica of the conditions and obligations related thereto.

CHECKERSDRIVEIN RESTAURANTS, INC,,
a Delaware corporation

By K ]LLQJV"Q L@J‘

Name: ike D

Title; lrg.« A_Q_A_g&‘.‘{

CHECKERS OF CHICAGO, INC,,

& Delaware corporati

oAb ™
Name: 4 Mike Zew 9
Title: Ui~

NORTH SIDE DOUB! £ DRIVE-THRU, L.P.

By:  Checkers of Chicago, Inc., its
general partner

By.
Name:
Title:

TOP FORM PROPERTY CORP.

By:

CHMAINOZ Dac: 149951 2
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'© STATE OF ILLINOIS )

j ) SS
' COUNTY OF COOK )

The foregoing Consent to Collateral Assignment was acknowledged before me this

Ist day of July, 1996, by Michael Dew, « Vice President of Checkers Drive In Restaurants,
Inc, a Delaware corporation, on behalf of such corporation.

SULLY o
eiiamy PUBLIC, STATE
“d&fﬁ»ﬂ&%sm EXPIRES 1/7/98

o W

659219536
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[ STATE OF ILUNOJs

)
COUNTY OF cook ; 5§

"OFFICIAL SEAL"

U . JOAN M. SULLIVAN
) NITARY PUBLIC, STATE OF LINOIS
KoY LOMMISSION EXPIRES 7/7/98

DL PBPIPLPPID

My commission expires: &7, ‘é/

65921536
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STATE OF ILLINOIS )
35
COUNTY OF COOK

The foregoing Consent to Collateral Assignment was acknowledged before me this
Ist day of July, 1996, by Michael Dew, a Vice President of Checkers of Chicago, Inc, a
Delaware corporation, on behalf of such corporation as the general partner of North Side
Double Drive-Thru, L.P,, an Illinois limited partnership.

‘ L
[} O 3 .
JOPIM. B My Nota{?utﬁ (
NOTARY FURC, e FiRes 2/1/98 _
M

0
Y COMMS My commission expires: _o%/7 /9§

St
-t
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CONSENT

Each of the undersigned, hereby consent to the assignment and pledge by Assignor
of its rights, pursuant to the terms of tho foregoing Collateral Assignment, in, to and under
the Security Documents (as defined therein) and acknowledges that after an Event of
Default by the Borrowers the Lender may exercise the rights of the Assignor thereunder in
the place and stead of Assignor, subject 10 the terms and conditions of the Security
Documents. Each of the undersigned further agrees and acknowledges that the Lender shall
not be deerned to have assumed any of the obligations or liabilitles of Assignor under the
Security Documents by reason of the foregoing Collateral Assignment; provided that any

exercise by the Lender of Assignor's rights under the Security Documents shall bs subject
to satisfaction. of the conditions and obligations related thereto.

CHECKERS DRIVEIN RESTAURANTS, INC,,
g Delaware corporation

Namra: ‘
Titlc:__\.)"_.‘;?‘.g-

NORTH SIDE DOUSLE DRIVE-THRU, L.P,

By:  Checkers of Chicego, Yue,, its
general partner

CHMAING Doo 149951 3
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STATE OF ILLINOIS }
) S§S
COUNTY QF DU PAGE )

], ;iﬁgggc’ < C-:mﬁra Notary Public in and for said County in the State aforesaid,
DO HERERY CERTIFY that L. D,’f&-r@; . parsonally known to me to be the ____
___President of Top Form Property Corp., whose name Is subscribed to the foregoing
instrument, appeared before ma this day in person acknowledged that he signed and
delivered the said instrument of writing as President of said corporation and
caused ¢h9 corporate seal of 38id corporation to be affixed thereto, pursuant to
authority ~iven by the Board of Directors ot said corporation, as his free and voluntary
act and as tha free and voluntary act and deed of said corporation, for the uses and
purposes thurein set forth,

g !
/_G'we er my henr and notarial seal this _(__ day of ,{f 2 _.;_{_ 1996.

( )
\ . ; L //
Al SN
Notary Public

My Commission Explres:

AN A A
OFFICIAL SEAL - §
ROXANNE E GARDNEH%

NOTARY #100i CTATL OF ILINOIS
MY COMMIERION ¢ XPIRES 071500
. A AAAAARANA
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EXHIBIT A

Description of Security Documents

Real Estate Mortgage and Security Agreement for the Halsted Street, Chicago,
linois site dated as of November 24, 1993, by Chicago Double Drive -Thru, Inc.
("CDDT") in favor of Assignor, and recorded with the Cook County Recorder on
May 11, 1994, as Document No. 94-403544,

Deiegation and Assumption Agreement dated as of July 1, 1996, among Borrowers
and Assignor,

UCC-1 Firarcing Statement naming CDDT, as debtor, and Assignor, as secured
party, and filed with the Iilinois Secretary of State on May 2, 1994, as Document No.
3253346.

UCC-1 Financing Statemcat naming CDDT, as debtor, and Assignor, as secured
party, and filed with the Cook County Recorder on April 29, 1994, as Document No,
94 U 06721

Assignment of Contracts, Licenses, Pirmits and Other Miscellaneous Documents for
the Halsted Street, Chicago, Illinois Site, dated as of November 24, 1993, by and
between CDDT and Assignor.

CHMAINO2 Doc: 149951 2
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STREET ADDRESS: 6646 S. HALSTED

CITY: CHICAGO COUNTY: COoOK

TAX NUMBER: 20-20-231-034-0000 -~ - - Y e -
)~035,-036,- 037 -~ 038 ¢ - 039

LEGAL DESCRIPTION:

LOTS 71, 72,775, .74, 75 AND 76 IN WHEELER’'S SUBDIVISION OF THE SOUTH EAST 1/4 OF THE

SOUTH BAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 20, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIFIS MBRIDIAN, IN COOK COUNTY, ILLINOIS.
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