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THIS MORTGAGE AND SECURITY AGREEMENT WITH COLLATERAL ASSIGNMENT OF
RENS 2.ND LEASES (this “Morigage™) is bewng executed and delivered s of this ) 5th day of July, 1998, by BC REAL
ESTATE IMVESTMENTS, INC., a Delsware corporation (“BCRE"), whose business address is 14103 Denver West
Parkway, Gulder, Colueado B0401 1o BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION
(in s ndivdesi car ity “BofA™, and o3 Common Collaterul Agent for the secured parties hereto, in such capacity, together
With i3 successors - assigns, the "Common Collatera) Agent™), whose business address 1s 231 South LaSalle Strea,
Chicago, lllinois 60697

RECITALS

WHEREAS, Boston Chicken, Inv., 8 Delaware corporation (the *Company*), the “Loan Agent,” the *1996 Lease
Agent” (each as defined in the Interereditot Agreement referred 1o below) and the Common Collatersl Agent entered into
that certain Untercreditor Agreement, dated ¢4 of Dycember 9, 1996, as amended and restated by tiat certain Amended and
Restated Intercreditor Agreement dated as of Cuivber 24, 1997 (as % amended and restated, the *Original Intercreditor

Agreement”),

WHEREAS, concurrently herewth, te Loan A=t dhe 1996 Lense Agent, the "Revolving Lenders,” the "Liguidity
Lenders,” the "1996 Lease Lenders," the “Other Creditors,” the "Cash Management Banks” (each as defined wn the
' Intercreditor Agresment) (referred to below) and certuin other rariizs have entered into that certain Second Amended und
Restated Intercreditor Agreement (the “Intercreditor Amendrazat®) pursuant to which the Onginal Intercreditor
Agreement has been amended and restated in its entirety (as so amer.ded and restated, and as the same may be further
amended, modifled, suppiemented and/or restated from time to time, ti= *Yatercreditor Agresment”), which sets forth
certain agreements with respect to, among other things, voling nghts and cciiareral issues between the parties thereto
(capitulzed terms used herein #nd not otherwise detined herein shall have the méan:ta asmgned thereto 1n the Intercreditor
Agreement),

WHEREAS, the Other Creditors ()30 sometunes relemed to herein as the "Securet Criditors™) have entered into
ond may hereafler enter into vanous agreements and arrangements (us amended, suppicmavsd, modified, restated,
retinanced, refunded or renewed from time to time the “Supplemental Aerangements®) with the Zompany and certain of
its Subsidiaries (the Company and its Subsidines being referred to collectively as, the "BCI Groun®) nursuan to which
on= or more members of the BCI Group heve heretofore incurred and may hereafler from time (o Gine incur centan
liquidated, cuntingent, matured and unmatured abligutons, habilities, fees, expenses and indemnities 1o such Other
Creditory,

WHEREAS, it ix 2 condition to the execution and delivery of the Intercreditor Amendment und the continued
provision of the Supplemental Arrangements and vther linuncinl sccommodations by the Secured Creditors, that BCRE
execute and deliver this Mortgage o scoure the “Suppivmental Obligations” together with all losses, fees, costs and expenses
(inchuhing, without imitation, al! count costs and reasonable fees, costs and expenses of all attorneys, paralegals, appraisers,
experts and consultants) paid or incurred by the Common Collateral Agent or any of the Secured Creditors in: (1)
endeavortng to collect all or any pant of the Supplemental Obligations trom, of in prosecuting any action againsl, any member
of the BCI Group relating to the Supplemental Arrangements or the transactions contemplsted thereby, (2) taking any action
with respect 1o any security of collateral securing the Supplemental Obligations or the obligations of BCRE hereunder, (3)
preserving. protecung or delending the enforceability of, o enfurcing, tis Mortgrge or the Supplemental Arrangements or
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thetr cespective nghty hereunder, arl (4) representing thetr respective nghts, claims and interests in any thanner it any
Inwolveney Proceeding cas detined i the Intercteditor Agreement) (ull such vosts and expenses ure hetenaiter refitred o
as the “Expenses™ i the Supplemental Obligations, together with the Expenses being hereinalter referred (o as the "Sscured
Obligations™s,

NOW, THEREFORE, tor good and valuable connderation, the receipt and sutfivieney of which are hereby
acknowledged. and i order 1o wduce the Secured Creditors 10 execute and deliver the Interereditor Amendment arl 1o
wwduce the Secured Creditors 1o contthue to provide Supplemental Arrangements und other future Bnancial secommodations,
BCRE. to secure pavment of the Secured Obligations, dves hereby IRREVOCABLY MORTGAGE, GRANT,
CONVEY, ASSIGN and TRANSFER unto Common Cotlaternl Agent, the real estate described in Extubit A attached
hereto and made a part hereot’

TOGETHER with all easetments, rights of way, licenses, privileges. tenements, hereditaments and appurienances
bulonpiag thereto, all minerals, o1l gas and hvdrocarbon substances located on or thereunder, all development nights, air
rights, watrz, water nghts and waler stock relating thereto, and all rents, 1ssues, proceeds and proilts therelrom, including
all nght, wlz, evlate and inlerest of BCRE therein at law or in equity,

TOULETHIE with all improvements now of hereafter erected thereon and all materials intended for construction,
alteration and repatr £{ such improvemenis now or hetealter erected thereon, all of which matenals shall be deemed to be
included withun the redt ratste immediatety upon the dehvery thereof to the premises, and also all machinety, apparatus,
equipiment, systems and tixtures sow or hereafler focated in or upon or altixed to said real estate or any pant thersof, owned
o hereatier acquired by BCRE end sed of useable in connection with any present or future operation of the improvements
on the resl eslate, including sl hezig, Lighting, rethgerating, ventilating, air conditioning, air cooling, lifing, fre
extinguishung, plumbing, cleaning, communications, and power equipment, systems and apparatus; all gas, water and
electrical equipment, systems and uppiratas. alt engings, motors, lanky, pumps, screens, storm doots, storm windows,
shadey, blinds, awnings, (loor coverings, eibiets, purtitions, conduits, ducts and compressots, and all items of furniture,
furnishings, equipment and personal properts c\ned by BCRE and used 1 the operation of said real estate, excluding,
howaever, the property desenbed in Exhibit B attackad hereto and hereby made a patt hereot (the "Excluded Property),

TOGETHER WITH all of the rights and cluims <! R.CRE, wherever located and whether now or hereatter owned
by, exasting 1n favor of, in the possession of or 1n the control GFACRE, including: all accounts, accounts receivable, secunty -
deposils, wnungs evidencing & monetary obligation, contruct nghtr v7.< other creditor’s interests with respect to the property
vonveved hereby, all contracts relating to the use, operation, occupaiics inainienknce, repair or construction of the propetty
conveved hereby, all permuts, livenses, franchises benefitting the property conveved hereby, together with the benefit of any
deposita of pustnients now or hereafter made by BCRE or on 1ts behall in «onpcgtion with the foregoing: and all books and
records, including ull lease documents, relating to the property conveyed hetioy

TOGETHER WITH all judgmenty, awards of' damuges or settiemenis related to and all proceeds of the conversion,
voluntaty or mvoluntary, of any of the foregoing nto cash or hquidated claims, inclua:ng proceeds of insurance and/or
cundemnation, and all products, sdditions, sccessions, altachments, parts, replacements anvi sut stitutes therefor

ALL OF THE FOREGOING, taken together with the real estate (but exclusive of the Cx:luded Property), ure
herewnatter sometimes collechively or severally, ax the context requires, referred to as the *Property® [t ix understood and
agreed that all such machinery, equipment, apparatus, goods, systems and fixtures that are or will becon'e @ part of the real
estale are acknowledged to be a portion of the security for the indebtedness secured hereby and coverad by this Mortgage.
and as to any of the aforesaid property which dos nut «w furm a purt of the real estate or does not constitule a "Fixture" os
defined in the Uniform Commercial Code of the State of [llinos tor, if the security interest in any of such property 18
governed by the law of a State other than lllinows , then. as 10 the tatter 1n question, the Uniform Commercial Code in effect
in that State, in any case, the "Code”), this Morigage 15 hereby deettied to be a Security Agreement under the Code for the
purpose of creating a conlinuing secunity interest 1n such property, which BCRE hereby grants to Common Collateral Agent
03 "Secured Party” (as detined in the Code).

TO HAVE AND TO HOLD the Property unto Common Collateral Agent, ils successors and assigns, forever, for
the uses and purposes set forth herein. BCRE represents thal at the tume of the execution and delivery of this Mortgage 1t
holds a good and valid tee title to that portion of the Property which 15 real estate and good and valid title 1o thet portion of
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the Property fur which a sesunty intetest pussuant to the Code has been granted to Common Collateral Agent, thet it has the
right and power to grant, mortgage, and convey the sutne in the munner and form herein provided; that the actions required
to wuthonze the execution, delivery and performance of this Murtgage have been taken; that the Property 1¥ tree from all
Liens whatsoever excepting only the lien of general real estate tuxes not vet due and payable, Liens permisied pursuant lo
the terms of the Facilities Agreetnent, and any declarations, easements or restrictions listed in a schedule of exceptions to
coverage in any title insurance poliev inwunng Congnon Colluteral Agent's interest in the Property, and that BCRE will
defend the nghts and prvileges acerung to Common Collaterol Agent on account of this Mortgage forever againgt all lawfl
clmms and demands whatsoever.

THIS MORTUAQE 1S OIVEN TO SECURE THE SECURED OBLIGATIONS, WHICH SECURED
OBLIGATIONS SECURED HEREBY SHALL NOT EXCEED $13.000.000.00.

RCRE, for itself, its legal representatives, successors and assigns, hereby covenants and ugrees with Common
Collatera! Agent that

1. BAXMUINT AND COMPLIANCE. BCRE will duly and punctuslly pay and petform all habilies and
obltyatons of BZRF with respect to the Supplemental Obligations and will otherwise comply with all of its obligstiuns wider

the Supplemental Arrzineaments, at the times and in the manner therein provided

r BAYMENT GF JAPQSITIONS. BCRE shall pay. prior 1o delinquency, all property and other taxes,
ussessments and governmenta. charaes of levies imposed upon (vach an "Imposition”), and pay when due all claims
(in¢luding claims for labor, materiuts xnd supplies) sgmnst, the Property, except to the extent the validity thereol 13 being
cotested i good tuth; pravided, that ORI shall in any event pay such Impositions and claims no later than five (51 days
prioe Lo Uwe date of uny proposed sale of whisiiin recerves nolice under any judgment, wit or warrant of attachment entored
of tiled ugainst BCRE as n result of the failurs 2o make such pavment I any Imposition is payable, or may st the option of
the payor thereo! be pad, in instaliments, BCRE<p=v nay such Imposttion, together with any accrued unterest on the unpaid
balance of such Imposition, tn instailments as the same.may become due

J. INSUBANCE.

A BCRE will masntatn ot cause to be maintaired. with commercially reasonable and reputable insurers,
nmizance with respect to the Property sgmns foss or damage of the wiids customurtly ihsured by corporations of established
reputation enygeged in the same or similar businesses und simlsz!s situgtad, of such types and 11 such amownls ay are
custornunly camed under sumular circumstances by such other corporations. Such. insurance shall inchude property damage
naance uiwd habihity insurance and may provide for reasonable deductibility sm coveraye thereo!  Al) policies camed
hy BCRE may be th one or tore blanket, umbrella or excess liability pulisiex sovating othet locations and sctivities of
BCRE Each pohicy for property damage insurance shall provide for all losses (excer: £z; Josses of l¢ss than $100,000 per
wceurrence) W be paid jointly to Common Collatetal Agent and BCRE, Each policy saallin addition (1) name BCRE and
Common Collateral Agent as insured panties thereunder (withou! any representation o watr=aty by or obligation upon
Common Collateral Agent) ax trerr iterests may appear. 1 2) cotitain an agreement by the insurer ief eny joss in excess of
$100,000 thereunder shall be payable joinily to Cummon Collateral Agent and BURE notwithstnzin; wy sction, inactiot
ar bresch of tepresentation of wartanty by BCRE. t 1) have attached thereto a lender's foss payab's zi:dorsemment ot it
equivalent, in form and substance reasoriubly seeeptably to Conunon Collateral Agent, (4) provide thet Mire shall be no
recourse agangt Common Collateral Agent for pavment of premiums o other smownls with respect thereto, and (3) provide
that at least JO days’ prior whitten nolice of cancellation, material svendment, teduction i scope of limits of coverage or
0" lapse shall be given lo Common Collateral Agent by the nsurer  BCRE shall deliver evidence of the coverage required
by thiy Paragraph } contemporaneously with dehvers of tis Morigage and, thereafter, within 30 days of the renewal or
extension of such coverage. BCRE shall, i o requestad by Conunon Collateral Agent, deliver to Common Collateral Agent
ongunal of duplicate policies of such insurance and, ax otten as Comumon Collatetal Agent may reasonably request, but not
more than once pet fiscal quarter of BCRE, o report of one of more reputable insurance brokers with respect 1o such
insurance Further, BCRE shwdl, if requested by Common Collateral Agent, duly execute and deliver to Common Collateral
Agent instrumenits of assigrment of yuch insurance policies and cause the respecive insurers 1o scknowledge notice of such
ssugnment. In the event of'a foreclosure sction or other transter of Litle to the Property in extinguishiment of the debt secured
hrreby, all right, title and interest of BCRE in and o anv proveeds of insurance relating to the Property will pass to the
purchaser or grantee thereo!
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B Reimbursement under any lability insurance muintaed by BCRE pursust to this Paragraph 3 may be
pud directly to the Person who shall have incurred hability covered by such insurance. In the event of any loss to or damage
of the Property by fire or other casualty, BCRE will give prompt notice thereof to Common Collateral Agent and Common
Collateral Agent may thereupon make proof of loss or damage 1f the sume ts not promptly made by BCRE. In the case of
any loss involving damage to the Property when Paragraph 3 C is not applicable, BCRE shall have the nght to and mey muke
or cause to be mude the necessary repairs (o the Property and i BCRE so chooses 1o repuir the Property any proceeds of
insurance maintouned by BCRE with respect thereto pursuant to this Parugraph 3 shall, to the extent paid to Common
Collaterat Agent, be pusd by Common Collateral Agent 10 BCRE as reimbursement for the costs of such repairs or
teplacements As appropriate to each stage ol construction, BCRE shail obtain all permits, licenses and authonzations trom
any Governmental Authonity {as such term 18 delined in the Credit Agreement) having jurtsdiction over the Property and,
upon Common Collaternl Agent's request, deliver copies thereof to Common Collateral Agent. Under no circumstances shall
Common Collateral Agent become personally lisble for the fultlllment of the termy, covenants, and conditions contained in
any lease with respet to the Property nor become obligaed to take any action to restore the improvements.

J"uf‘

C Upon (1) the oceurrence and dunng the continuance of any Event of Default, or (2) the actual or
constructve *ula loss of the Property and BCRE's failure to repair the Property within a reasonable period of time thereatter,
all msurance premints in respect of such Property shall be paid to and applied by Common Collateral Agent as required
pursuant to the term ot the Intercreditor Agreement. 1t under Paragraph 14, the Property 1 acquired by Common Collateral
Agent, all nght, title zad Lstetest of BCRE in and 1o the proceeds of any insurance policies resulting from damage to the
Property prior to the sale oo sequisition shall pass to Common Collateral Agent (o the extent of sums secured by this
Mortgage immediately prior tosush sale of gcquistion

4 CONDEMNATION. All av/ards made or to be mude to BCRE by any Governmental Authonity or other Person
for any taking, by condemnation or eminent domaun, of the whole or any part of the Property or any easement therein or
appurtenant thereto are hereby assigned ov 3CRE to Common Colisteral Agent. Any award in excess of $100,000 shait
be paid jointly to Common Collateral Ageit 202 BCRE  Common Collsteral Agent and BCRE shall use or apply the
proceeds of such awand or awards in the same manrer, arud vubject to the same Limilations, ax is set forth in Paragreph 3 with
tespect 0 insurance proceeds received subsequent to ¢ fire br other casualty affecting the Property, provided, however, that
in the event of & taking of all or substantially all of the Prop+riv ut any Store location, such proceeds shall be applied first
(o the tdebtedness secured by this Mortgage and the balurice A any, shalt be paid to BCRE. BCRE agrees to give promp!
notice to Common Collateral Agent of the commencement of ary suvh proceedings under condemnation or emminent domain
affecting all or any material part of the Property, such nottee to be givest ¥2 Common Collateral Agent prompily after BCRE's
recetpt of notice of such proceedings. So long as an Event of Defan: gy not occurred and is not continuing, BCRE shail
have the night to conduct and settlo all condemnation procesdings with rigarc to the Property, provided, however, that, if
BCRE does not settle all condemnation proceedings, collect and receive the'araxd from the condemnation authonities, and
five appropnale receipty and acquittances therefor with reasonable prompines. todswing notice trom Common Collateral
Agent, Comunon Collateral Agent is hereby authorized 1 do w0 on behalf of BCKE

s MAINTENANCE OF PROPERTY. BCRE will keep and maintain, of catiae to 22 kept and maintained, the

Property i good order, condition and repaur, ordinars wear and tear excepted, and wiil maky., of 7ause to be made, as and
when necessary, all repairs and replacements; proved. towever, that BCRE and Company shall be zerditted to close Stores
&3 provided pursuant to the terms of the Fecilities Agteement BCRE shall use diligence in the corarat of ils business lo
mitntain and protect the Property. BCRE wall rettar. e and shall not permit or suffer the commussion < <aste 1n or ahout
the Property. Exospt as otherwise permutied pus aunt t the tenns of the Fucilities Agreement or the Cradit Agreemunt,
BCRE shall not remove, demolish or aller in any muter-al respeet the structural character of any improvements constituting
u portic:a of the Property exoept upon the prior wrtier .o event of Common Colluteral Agent; provided, however, that fixtures
may be removed from the Property if BCRE vom arently replaces the same with similar ety of equal value, thee ol any
Lien other then that of this Mongage.

6. COMPLIANCE WITH LAWS. Except as ¢wrsiw permitted pursuant to the terms of the Facilities Agreement,
the Property shall be used ax 2 Storv and for v ol (vats = without the prior written consent of Common Collateral Agent

BCRE will comply, or cause compliance with, i sl maenal respecis, all applicable presett and future laws, rules,
ordinances, reguiutions and other requiraments of an ««vemmental Authority having jurisdiction over the Property with
respect lo the construction, rehabilitation, use or opetate« -t the Propesty of any portion thereof and with the provisions of
any covenants, conditions of restrictions aftectng the i eem encept to the extent the validity thervol is being conlested
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1n good futh and by appropnate leyal proceedings, whuch procvedings huve the efect of staying or prevenung any forfeiture
ot litle to the Property

A

ENYIRONMENTAL MATTERS.

NE i LT T
As used herein, the following terms have the meutungs indicated q ‘q‘) 7

<1y

(H “Environmentul Laws" means any and wll federal, state, local laws, regulations, ordinances, niles,
judgments, orders, decrees, permits, concessions, grunts, franchises, licenses, ugreements or other governmental
restrichions relating to the environment or to emissions, discharges, releases or threstened Fe'euses of pollutants,
contamunants, chemicals, ar industrial, toxic or hazardous substances or wastes into the ent ronment including
ambient air, surtace water, ground water, or lud, or othterwise reloling to the manufacture, proc :ssing, distnbution,
use, treatment, storage, disposal, transport, or handling of pollutants, contaminants, chemicals; or industrial, toxic
o huzardous substances or wastes.

(2) "Hazardous Substances” means (#) petroleum or chemical products, whether in liquid, solid, or
goser s lorm, or any fraction or bysproduct thereof, (b) ashestos or asbestos-contaimng materals,
(¢) polychionisted biphenyls (pebs), (d) rudon gas, (¢) underground storage tanks, (D any explosive o radiosctive
substances, (3) 'oad or lead-bused puint, or (1) any ather substance, materisl, waste or muxture which is or shal)
be ltsted, deftnied, o otherwize deternuned by any Governmental Authority to be huzardous, toxic, dangerous or
atherwise regulated, cuntrolled or giving rise to hubility under any Environmental Laws.

B. BCRE represents “ad \varrants, as of the date hereot, 1o Common Coliatera} Agen! and the Secured

Creditors with respect to the Property s« fo!lows:

(1Y BCRE has obtained 4! permuts, licenses and other authorizations which are required under all
Environmental Laws, except to the extent fmdure to have any such permit, license or authorization would not result
in 8 Matenial Adverse Change. Except us (isclosed pursuant to the terms of the Facilities Agreement, BCRE 13
tn comphance with the terms and conditions 5t il such pemits, licenses end authorzations, and is also 1
complhance with all other limitations, restnctions, ¢-aditions, slandards, prohubilions, requirements, obligations,
schedules and umetables contained in any opplicable tzivironmental Law o in any regulation, code, plan, order,
decrve, judgment, injunction, notice or demand letter issucd. an‘ered, promulgated or ipproved thereunder, except
(0 the extent that any such failure to comply would not resul. i a Malerial Adverse Change.

3] There have been no mutertal environmental invesiigations, studies, sudits, tests, reviews or other
anafyses conducied by or which are in the possession of the Company 0t LCRE in refation to the Property which
have not been made avaslable to the Secured Creditors.

3 Company or BCRE huve tnformed Common Collateral Agen in writing of sl! mstenat non-
compliance of BCRE with the terms and conditions of all (a) permits, licenses or authrizal ons required under all
Environmental Laws and (b) other lunitstions, restnctions, conditions, standards, piunilitions, requirements,
obligations, schedules and timetebles contwined in any applicable Environmental Lawz o7'in any applicable
regulation, code, plan, order, decree, judgment, injunction notice or demand letter issued, enter''d, promulgated or
upproved thereunder, except for such instances of noncompliance which would not result in & Material Adverse
Chunge.

4 No cival. criminal or admurustrative action, suit, cluim, hearing, investigation or proceeding hus
been brought or, to BCRE's knowledge. been threatened, nor have any settiements been reached by or with ans
pusties or any liens imposed in connection with the Froperty cuncerning Hazardous Substances or Environmiental
Laws.

C BCRE shall (1) comply in all materu! respects with spplicable Environmental Laws, except to the extent

the failure to comply would not resuit in & Materiul Adverse Chunge, (2) notify Comman Collaters! Agent promptly upon
BCRE's discovery of any spill, discharge, release or presence of any Hazardous Substances at, upon, under, within,
contiguous to or otherwise affeciing the Property, (3) tuke alt reasonuble action required by Environmental Laws and an
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Cuoverunental Authonty that admirmisters such Environetiental Laws to remove such Hozardous Substances and remediate
the Property in compliance with Environmental Luws, and (4) prompily forward to Common Collateral Agent copres of'sl!
ardlers, notices, permits, appheations or other communications and reports in connection with any spill, dischurge, release
ot the presence of any Hizardous Suhstanices or uny other matenal matters relating to the Environmental Laws as they may
aftect the Property or BCRE

D BCRE shall not vause, shll prohibit any other person within the control of BCRE from caumng, and shall
use prudent, commercially reasonable efforts to prohibit other persons (ineluding tenants) trom (1) causing any spitl,
discharye or releuse, of the wse, sturaga, generation, manutucture, tstallation, o disposal, of any Hazardous Substances at,
wpon, utider, within or about tha Property or the transportation of any Huzardous Substances to of from the Property (¢xcept
for cleaning and other products used in connection with routine maistenance of repair of' the Propesty tn cothpliance with
Environmental Laws), (2) installing any underground storage tanks at the Property, or (3) conducting any schivity on the
Property tat requires o permut or other suthonzution under Environmental Laws, other than those reguired to conduct the
businessnat BCRE 18 gonducting therson.

E BCRE shall provide to Common Colluteral Agent, at BURE's expense prompily upon the wnitten request
of Commion Cuirrieinl Agent from time to time, & Site Assessmett o, 1f required by Common Collateral Agent, an update
W any exisbing Siiv \s:essment, (v assess the presence or absence of any Hazardous Substances and the polential costs i
connection with abaierie:!, cleanup or removal of anv Hazardous Substances found on, under, at or within the Property,
provided, however, that caly Phase [ tests may be coducted to detertiune the presence of Hazardous Substances unless there
u reasonable evidence that riazardous Substanices are present Justitving Phase il tests. BCRE shall pay the cost oi no more
than one such Site Assoastmen( or ur<late in any twelve 112} month period, unless Common Collateral Agent's request for
8 Site Assessrment 1 basend on inloimaties-orovided under Puragraph 7.C, a reasonable suspicion of Hazardous Subsiances
At or near the Property, s breach of' repr ssentations under Parugraph 7 B, or an Event of Delault, in which case any such Site
Assessment of update shall be at BCRE's rxpense. BCRE's obligations under this Parsgraph 7 E shall arise upon the
discovery of the presence ol any Hazardous Suistneas, whether or not uny Governmental Authonty has taken or threatered
uny action in connestion with the presence of'w'iv Hozardous Subsianices, and whether or not the existonce of any such
Huzardous Substances or potential liability on accoviit Gereol ts disclosed in the Site Assessment.

F As between BCRE and Common Collstziri Agent, all risk of loss associated with non-complianee with
Environmental Laws, or with the presence of any Hazardous Subz::es at, upon, within, contiguous to or otherwise atfecting
the Property, shall lie solely with BCRE  Accordingly, BCRY. #iall besr all risks and costs associsted with any loss
(including any loss in value attributable to Hazardous Substances). Zamage or hability theretrom, including all costs of
remuval of Hazardous Substances or other remediation required by Envirorunentul Laws. BCRE shall indemnily, defend
wnd hold Common Collateral Agent and the Secured Creditors, and their »sp:ctive directors, officers, emplovees, agents,
successors and ussigns from and against, any loss, damage, cost, expense or laivlity directly or indirectly arising out of or
sitnbutable to the use, generation, storage, release, threatened release, disches o, disposal, or presence of Hazardous
Substances on, urder or about the Property, the nonwcompliunce with Environmental Lews, nr a breach of any representation,
Warranty o covenant contained in this Mortgage, whether hased in contract, tort, implied oy express warranty, stnct lisbility,
erumunal of civil stutute or common law, including. (1) ulf foreseeable consequential damage; (2) the costs of any requrred
or necessary repair, cleanup or detoxification of the Property, and the preparation and imislsm.ep'ation of any closure,
remedial or other required pians; and (3) all rewsonuble costs and expenses incurred by the indemnified parties in connection
with clauses (1) and (2), including Attomey Costy; provided, BCRE's indemnity obligation shall ot apiply to the extent such
loss, damage, cost, expense or liability arises out of the gross negligence or willtul misconduct of any o7 e ndemmitied
parties, nor shall it apply to any use, generation, storaye, release, threstened release, discharge, disposal or presence in
violation of any Environmental Laws of any Hezardous Substances proved by Company or BCRE 10 have been introduced
onto the Property after any foreclosure of the Mortguge or uny convevance by BCRE in lieu of such foreclosure. At the
clection of any tndemmtied party, BCRE shall defend such indemnitee using legal counsel satisfactory to such indemmitee
in such Person's sole discretion, at the sole cost and expense of BCRE. Any loss, dumage, cost, expense or liability incurred
by the indemnified parties for which BCRE is responsible or for which BCRE has indemnified them shall be paid to
Common Collaleral Agent on demand, and fuiling prompt reumbursement shall, together with inlerest thereon at the per
annum rate applicable to delinquent principal under the Credit Agreement (the "Default Rate") from the date incurred by
unti! paid by BCRE and be added to the indebtedness sevured by the Credic Documents.
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G Common Colluteral Agent and us respective ugents and representatives shall have the nght to enter and
vidit the Property at any reusonuble time for the purpose of observing it, performung approtsuls, Wking and removing soil
or groundwater samples, and conducting tests on any part of & Common Colluteral Agemnt agrees to give BCRE not less than
orty-erght (4R} hours pror votee of Cotmmon Colluteral Agent's entry onto the Property uniess the nied theretor 1 the result
of an emergeney condition, tn which case Common Collateral Agent shall give such udvance notice as may b reasonable
urder the circumstances  To the extent practicable, Common Colluteral Agent shall conduct such vinity to the Property and
Such tests %o a8 to munmize uny interference with BCRE's business uperations  Any costy or expenses reusonably incurred
n conrtection With uny of the activiies referred to in the proceeding sentence shull be paid by BCRE to Common Collateral
Agenton demand. subject lo the himitations on costs contuned 1n Paragraph 7.E. Common Coltateral Agent is not under
any duty, however, to visit or observe the Property of 1o conduct tests, and any such acts by Common Collateral Agent shall
be solely for the purposes of protecting Common Collateral Agent's secunty and preserving Common Collateral Agent's
rights under the Credit Docurnents  [n no event shall any site visit, observation or testing by Comumon Cotlateral Agent be
a representation that Hazardous Substances are or are not present in, on, or under the Property. or that the construction is
thoe thor dei'zctrve materiuls or workmanstup. or that there has been or shall be comphance with afl Federal, state, county
and local lovs, regulations and ordinences, ncluding Environmenta Laws. Neither BCRE nor any other party it entitled
to rely on any aule visit. observation or testing by Cummon Collateral Agent. Common Collateral Agent does not owe any
duty of cure o praec. BCRE or any other party sgatnst, or to inform BCRE or any other party of, any Huzardous Substances,
or any olher advetse ot lition aftecting the Property  Common Collateral Agent shall not be abliguted to disclose to BCRE
or any other party any repe.: or findings made as a result of, or 1 connection with, any site visit, observalion or testing by
Common Cullateral Agent, provided, however, that if Common Collateral Agent 1s obligated (o disclose the results of any
such report of tindings to any Gvernmental Authory under Environmental Laws, Comumon Collateral Agent agrecs tsat
1t shall, pror lo such disclosure. iotay BCRE of much report or finding and obligation.

H Notwithstanding any nrovision in this Mortgege o elsewhete in the Credit Documents, or any rights or
remedies granted by the Credit Documents, Cozamon Collstera) Agent and the Secured Creditors do not waive and expressly
reserve all nghts and benetits now or hereaor sccruing to any of them under the “secunty interest” or "secured creditor”
exception under applicable Environmental Laws, as the same may be ametded. No sction taken by Common Collateral
Agent or the Secured Creditors pursuant 1o the Cledit Documents shall be deemed or construed to be a waiver or
rehnquishment of any such nghts o benetits under Uw "sevuriy interest exception * All obligations in this Paragraph 7 shall
survive any ternunalion of satisfaction of thus Mottguge

l Without Common Collateral Agent's prior writie consent in each instance, which consent shall not be
unrensonably withheld or defayed, BCRE shall not take any retmedial t<iion i response to the presence of any Huzardous
Substances in, on, under, ur about the Property, nur enler into any watlenient agreement, consent decree, or other
compromise uh respect of any claited violation of anv Environmental Law,wkich remedial action, settlement, consent or
compromuse mught, th Common Collatersl Agent's reasonable judgsment, smatenaily impuir the value of Common Collateral
Agent's secunty interest under the Mortyage. provided. however, that Common Colizeral Agent's prior consent shall nol
be necassary in the eventl that the presenice of Hazardous Substarives in, on, under, o, absut the Property either poses an
ummediate threst (o the health, safety or welthre of any individual of 13 of such a nature thi ) immediate remedial response
19 nevessary and 1 s nol possible to obtain Common Collateral Agent's consent before taking iweh 1ction, provided that in
each such instance BCRE shull notity Common Colluteral Agent as soon as practiceble of any weirs 7o taken

B. . Except to e extant that BCRE
of Company are olherwiae expressly permitied to o s without Common Coilateral Agent's consent pursias: to the lerms
ol'any ol'the Credit Dovurnents and except a8 vthersise permitted pursuant to Paregraph 27 B, BCRE shall nol, without the
prior wnitten consent of Common Collateral Agent. swhich consent Common Collateral Agent may withhold in its sole
discretion, option, sell, contract to sell, s, ranster mongage pledge, hypothecate or otherwise dispose of or encumber,
whether by operstion of lawv or otherwise, any or alt ol its imerest in the Property, including any option or conlract for deed
ot winilar instrument providing tor retention ol title during sale

9 ERIORITY OF LIEN: AFTER-ACQUIRED PROPERTY.

A This Mortgage 13 and will be maintained as « valid lten on and a valid, binding and enforceable security
uiterest in the Propenty  Except as otherwise permutted pursuant to the tertns of the Facilities Agreement, BCRE will not,
dirgctly or indireutly, croate or suffer or permmut to be creuted. ur to stand aymnst the Property, o any portion thereof, or
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aguinst the rents, 1wsues and profits theretrorn, any lien, secunty interest, encumbranice of charge either prior or subordinate
to or on a purtty with the lien of this Mortgage  BCRE hereby represents and warrants that. (1) no eflective finuncing
staternent or other similar instrument covening all or any part of the Property 13 on file in any recording office except those
tn favor of Common Cotluteral Agent, Company or 1996 Lease Agent or otherwise identified in Extubut C attached hereto
and hereby made a part hereol, and (2) no suthonization, approval or other action by, and no notice 10 or filing (other than
(inancing statements) with, any Governmental Authoryty is required for either (o) the grant by BCRE of the security interest
granied hereby. (b) the execution, delivery or performance of thus Mortgage by BCRE or, (¢) the perliection of or the exercise
by Comumon Colluteral Agent of ws nghts and remedies hereunder, subject Lo the provisions of bankruptey, msolvency and
sitmilur aws

B Except as otherwise permitted pursuant to the terms of the Faciliues Agreement, BCRE will keep and
mantain the Property free trom all Liens. [ any such Liens shall be filed against the Property, BCRE agrees to immediately
couse the xame to be discharged of record; provided, however, that BCRE shall have the right to contest, in good faith and
with reaconable diligence, the validity of any such Lien, subject 1o the conditions that: (1) upon wn Authonzed Olicer
becomung s+ aie of such Lien, BCRE shall promptly give Common Coliateral Agent notice of the filing of anv such Lien and
of BCRE's w'ent o contest the same and evidence of any reserves required pursuant 1o the terms of the Facilities Agreement
with respect to vich Lien; and (2) on fina! determunation of such Lien, BCRE shall immed:ately pay any judgment rendered,
with all proper cos(y &r.d charges, and shal] huve the Lien released and any judgment sstisiied.

C In no event shall BCRE do, or permit to be done, or omit to do, or permit the omission of, any act or thing,
the downg of which, or omissior: o do which, would impuir the secunty of this Mortgage. Excepl as otherwise permilted
pursuant lo the terms of the Fuciiivss Agreement, BCRE shall not wnitiate, join in of consent 1o any change in any pnvale
restricuve covenant, zoning ordinarice r aiher public or private restrction or agreement materially adversely affecting the
Wes which may be made of the Property or kv part thereof without the prior written consent of Common Coilateral Agent,
which consent shall not be unreasonably witihald or delaved.

D All property of every Kind acquired by BCRE afier the date hereof which is required or intended by the
terms of this Mortgage to be subjected to the lien and Lecurity interest of this Mortgage shall, immediately upon the
wquntion tereof by BCRE, and without any further murt gape, conveyvance, assignment or trensfer, become subject 1o the
lien and secunty interest of this Mortgage.  BCRE will do vich lirther acts and execute, acknowledge and defiver such
further conveyances, mortgages, security sgreements, linancing siatzinents and assurances as Common Collateral Agent shull
reasonably require for sccomplishung the tntent and purposes of “vs ndortgage.

0. COMMON COLLATERALAGENT'S RIGHT TQ CURFi BURE REMAINS LIABLE.

A I BCRE defaults in the performance or uhservance of anv tern:_ covenant, condition or obligation required
10 be pertormed or observed by BCRE under this Monguge and such default shall recanizi uncured for a period of fifteen (15)
Business Days after written notice from Common Colluterul Agent, then, without warving, ot relessing BCRE from any of
its obligations hereunder, Common Collateral Ayent shall have the nght, but shall be'w.der no obligation, 1o make any
payment and/or petform any act or take such action us moy be uppropriate to cause such ‘erm) covenant, condstion or
obhigation 10 be promptly performed or obaerved on behall of BCRE; provided, however, that i sv2it efault is of « nature
that 1t cannt be cured within said fifteen (15) Business Doy period, Common Collatera) Agent shall te no uction so long
a8 BCRE commences within said penod to cure such default and diligently thereafler proceeds 10 curs such deluult
Notwithstanding anything to the contrary herein contained, f such defeult resulls in 8 hazardous or emerucney sitution,
Common Callatersl Ageni shall have the right 10 cure <uch defuult without giving the foregoing fiteen (15) Business Davs
notice tf BCRE does not immediately after the oveurtenee of such default or after notice trom Common Collsteral Agent
commence to cure such default and to diligentls procecd unul such default is cured All rensonable sums expended by
Common Colluteral Agent in connection therewith. including Attomey Couts, shall become inumediately due and puvable
by BCRE upon witten demund thurefor with interest at the Detnult Rate from the date of advancement until pasd and sholt
be sevured by the Credit Documents. Common Collateral Agent shall have the same rights and remedies in the event of
nonpument of any such sums by BCRE as it the cuse of' s Detaudt by the Company or sny other member of the BC| Group
in the pavment of the Supplemental Obligations  Comnmon Cotlateral Agent 1s hereby empowered to enter and to authonze
others (o enter upon the Property or any part thereol for the purpose of performing or observing any term, covenant, condition
or obligation that BCRE has failed 1o perform or observe. wch authorization to be exercised only sfler expiration of any
applicable cure period afforded to BCRE, without thereby becotnung liable to BCRE of any person holding under BCRIE
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excent fo the extent vuch lablity ansew trom the gross neghgence or willul misconduct of Common Collateral Agent or such
other person acting pursuant to Common Collatetal Agent's uuthonzation. Performunce or pavinent by Common Collateral

Agent of uny oblgation of BCRE hereunder shall not relieve BCRE of suid obligation or of the conseguences of having tailed
t perform or pey the sume and shall not effect the ure of any Event of Detuult

] Anvthing herein to the contrary notwithstanding, (1) BCRE shall remmin Liable under the contracts and
agrevments included an the Property to the extent set forth therein to perform all of its duties and obligations thereunder to
the samge extent as U this Mortgage had not been executed, (21 the exercise by Common Collateral Agent of any of its nghts
and remedies hereunder shall not release BCRE trom any of its duties or obligations under the contracts and agreements
ncluded in the Property, and (3) Common Collateral Agent shall not huve any obligation or liability under the contructs and
agreements included in Property by reason of this Mortgage, nor shall Common Collateral Agent be obligated to perform
w1y of the obligations of duties of BCRE thereunder or to take any action to coliect or enforce any claim for pavment assigned
hereunder

I D DEMNIFICATION. Except where resulting from Common Collateral Agent's gross negligence or witlfu)
misconduc!, BCRE wiil protect, indetmty and save hurmless Common Collateral Agent trom and against all liabilities,
obliguuony, clsiins’ damages, penaities, causes of action, cosls and expenses (including Attomey Costs), imposed upon or
incurred by or ass =4 against Common Collateral Agent by reason of (1) the lien and security uiterest of this Mortgage
upon the Property o &y 7aerest theretn of receipt of any rents, 1ssues, proceeds or proflts theretrom: (2) any accident, injury
lo or death of persons or lo=5 o or damuge to property occurning in, on or ubout the Property or any part thereof or on the
adjoining sidewalks, curbs, veaivt and vault space, 1f uny, adjacent parking areas, streets or ways; (3) any use, nonuse or
condition 1n, on or about the Proyarty or any part thereot or on the adjoining sidewalks, curbs, vaulls and voult space, if any,
the adjacent purking areas, streels or viays, (4) any luilure on the pant of BCRE to petform or comply with any of the terms
of thus Mortgage, or (5) performance oi"=n+ labor or services or the furmishing of any muterials or other property in respect
of the Property or anv part thereof. Any.amcunts pavable by reason of the application of this paragraph shall become
immexdiately due arxl pavable upon demand ther<iizc und shall bear interest at the Default Rate from the dute loss or damage
1 sustained unbil pad. The obligations of BCRE under this puragraph shall survive any termination or satisfaction of this
Mortgage.

11. ASSIGNMENT QF RENTS AND LEASES. Asadditional secunity for the obligations secured by this Mortgage,

BCRE hereby transfers and assigns to Common Collateral Ageni, vl the right, title and interest of BCRE, as lessor, in and
10 ll current leases of the Property, if any, and any guaruntess, ainzneéments, renewals or extensions thereol, and al] future
leases made by BCRE with respect (o the Property, and all of the rerts, issues. oroceeds and profits therefrom; provided that
BCRE shall have the nght to collect and retuin such renty so long as/an Event of Defsult has not occurred and 1s not
contnuing. Notwithstanding the loregoing, the assignment of rents and leases =ade by BCRE hereunder shall be deemed
d present assignment.

Except as otherwise permitted pursuunt to the terms of the Facilities Agreemait, BCRE hereby covenants und
agrees that it shall not, without Commeon Collateral Ayent's prior written consent, which consezt shall not be unreasonubly
withheld or delaved: (1) accept anv pavment of ans instaliment of rent more than thirty (30) davs ' sdvance of the due date
theretor, (2} enter into any assignment of any lease licenw or concession pertaining to the Propert, ¢(2) modifv or amend
any lease n any material respect or cancel or termunate anv lease except for the non-payment ¢ rent. BCRE further
covenants and agrees that it shall, at its sole it ad expense (1) prompily abide by, discharge aid zeiform all of the
matenal covenants, conditions and sgreements containet it all leases of the Property, on the pant of the landlord thereunder
{2) entoree or secure the performance of all of the muatenial covenanty, conditions and agreements contained in any lease of
the Property on the part of any tenant thereunder w«: + appear 1n and defend any action or proceeding ansing out of or
related to such leases or the obligations, duties .« +#+ e ul the landlord or of any tenants thereunder.

Common Collateral Agent shall not b ¢ _;aied o perform or discharge, nor does Common Collateral Agent
hereby undertake to perform or discharge, any obligats ¢: kit of lrability under any of such leases, and BCRE hereby agrees
to indernsufy and hold Common Collateral Agent harruess «+ and trom ol} linbility, loss or damage which it may wncur under
said leases or under or by reason of the assignment thete t and all claimy and demands whatsoever which may be asseried
against Common Collateral Agent except to the extetit an wn h cluims or demands arise trom the gross negligence or willful
trusconduct of Common Collateral Agent. Should Comma Cllateral Agent incur any linbility, loss or damage under said
leases or under or by reason of the assignment therend ¢ wn the defense of any claims or demands made in connection
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therewith, except o the extent any such claums or demaids anse trom the gross negligence or willful misconduet of Common
Collateral Agent, the amount thereul, including Attorney Costs, shall be weeured hereby, and shall become immediately due
and puyable upon demand with interest at the Detault Rute trom e dat of sdvansement unnl pmd

Upon the oceurrence and continuance of an Event of Defuult and subject to the terms of the Intercreditor
Agreement, Common Collateral Agent, or any authorzed agent of Common Collateral Agent or any judicially-gppunted
recerver, shail be entitted 1o enter upon, take possession ol and manage the Property and to collect the rents thetefrom, 1f any,
ncluding any rents past due, ll as more specifically provided i Purograph 14 All rents collected by any of the foregomg
parties shall be upplied first to payment of the costs of munagement of the Propenty and collection of rents, mcluding
Feceiver's foes, premiums of botds and Atomey Costs, umd then 1o the sums secured by this Mortgage 1n the munner
provided in the Intercreditor Agreement. Any such party shall be hable 1o acoount only for the rents uctually recetved.

13, EXANIS QF DEFAULT. 1 case une of more of Ui following events (an “Event of Default™) shall oceur of exst,
toewit

A IYBCRE should fal 1o pav any amounts reguired under the terms of this Mortgage ss and when due and
pavabl wid such farlure shall continue tor two (2) Business Davs, or

B s Zeir it ovsurs in the pertormance or observance of any covenant, term, provision or condition of this
Mortgage (relatiy tother than the payiient of money) 1o be performed or observed by BCRE. which defsult shall
rematn uncured for & sstiod of f1Aeen (19) Business Days alter written notice from Comunon Collateral Agent
provided, however, thai-i{ »uch default ix of such u nature that it cannot be cured within said fifteen (15) Business
Duy penod, then BCRE shall rot o held un default so long as 1t commences within said period to cure such defsult
and diigertly thereafter procesds to cure such default, provided fusther, however, that if any such defaull resully
in a huzaruous or emergency cotdizen, BURE shall be in default hereunder if BCRE does not immediately after
the occurrence of such default or after roice trom Common Collateral Agent commence to cure such default and
to diligently proceed until such defauit i cured: or

C. I an Event of Default or Default (o4 therein doflned) shall have occurred under the other Credit
Documents, or
D Any action by any holder of any Lien. whether sprroved by Common Collateral Agent or not, tv take

possesnon, to collect rents, to foreciose, or to otherwise enurce nahts against BCRE or the Property,

then, i anv such event and a the option of Common Collateral Agent but subyest 10 the terma of the Intercreditor Agreement,
the entire amount of the Supplemental Obligations and any other sums requives’ to be pud under the Supplemental
Arrangements shall become due and payable wd thereatter, each of said amounts shall.«=r interest at the Default Rate  All
costs arwd expenses incurred by, or on behall'of. Common Collaterul Agent (including Aoty Costs) which sre occasioned
by any Event of Default by BCRE hereunder shall become immediately due and payable, shall hear interest at the Default
Rute trorn the date of sdvancernent unul puid and shull become wkbtional indebtedness secured liereb v After the occurrence
or existence of an Event of Default, Common Colluteral Agent and the Secured Creditors may astitite, of cause to by
tituted, proceedings for the realization of their respective nghts under the Credit Doournents subjzét 2o the tlerms of the
Intervreditor Agreement.

4 S QFC + Upon the oceurtence o
an Event of Default, Common Collatersl Agent mas ut unv ime thereatler, ol its election and (o the extent permuited by
applicable law and the terms of the ntercreditor Agreement

A Dreclare all sums secured by this Morgage immediately due and payable without further notice and 1o
proceed at law or in equity to loreclose the lien ol tus Mortgage s against all or any part of the Property und 10
have the same sold under the judgment ur decrer of' a court of competent junisdiction.

B Declare all sums secured by this Mortgage to be due and payabie withou! Rirther notice and advertise the
Property or any part thereof for sule and therealler sell, sssign. transfer aiid deliver the whole, or from time to time
any part, of the Property, or any interest therewn, on such terms and in such manner as Common Collateral Ayent
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' may, i its discretion, deem appropriale or ux may be required by appliceble law  The exercise of this power of
{ sule by Comanon Colluteral Agent shell be in accordance with wid subject to the lerms of any stutute of the state
in which the Property 1s lucated, now of hereafter in etfect, which authonizes the satistuction of a lien and secunty
nterest by power of saje

. C Exercise alf remedies uvailable to Common Colluteral Agent ay a secured party under the Code with

respect lo the Property, in such manner and 1n such order as Common Colluteral Agent determines, in its sole

\ discretion At Comymon Collateral Agent's request, BCRE shall cause all Property which 1s personsl property 1o

! be assembled at one or more reasonabiy convenient locations  Any sale under the Code shall be made 1n
uecardunce with Article Y of the Code reluting to the sale of collateral utler default by a debitor (us the same may
be hercafier amended or succeeded), or by any other present or subsequent articles or enactments of the same
With respect to any notices required of permitted under the Code, BCRE agirees that ten (10) days’ prior written
notice shull be deemed commergially reasonable

I Enter upon and take possession of the Property ot any pant thereof by summary proceedingsy, efectment
or ol erwise, and remove BCRE and all uther persons and propeity therefrom, and take aciual possession of the
Proprity ) of any part thereol, personally or by 11s agents or attornevs, together with all documents, buoks, records,
papers d accounts of BCRE and may exclude BCRE, its agents or servants, wholly therelrom and may, as
attomey i Fet ool agent of BCRE (and for which BCRE hereby irrevocably appoints Common Collateral Agent
Its attorney 1n & #:d agent), of 1 ity own nume and siead and under the powers herein granted: (1) hold, opetate,
manage, and control *< Property and coniduct the business thereo! (which right does not include the right to operate
the Store). either perscial. or by its ugents, and with full power to use such measures, legal or equitable, ey in its
discretion of 1n the discretion of its successors or nssigns, muy be desmed proper or necessary to enforce the
payment or security of the cvails. rents, tssuey, and prolits of the Property, including actions for recovery of rent,
actions in toreible detainer and (et in distress for rent, hereby granting full power and authonly Lo exercise each
and every of the nghts, privileges. urd powers herein granted at any and all times hereafter, withoul notice to
BCRE. (2) canel or termunate any lea: e for any cause or on any ground which would entitle BOCRE to cancel the
same, (31 elect to disatlirm eny lease mads subsecuent to this Mortguge or subordinated to the lien hereof to e
extent permitted by law without constituting a bicuch ol such lease. (4) extend of modify any ten existing leases
and make new leuses, which extensions, modiiications and new leases may provide for terms lo expire, or for
options ko lessees (o extend or renew terms to expice. Luvond the matusty date of the indebtedness hereunder and
the 1xsuance of o deed or deeds to a purchaser or pur.pzsers at anv sale of the Property, it being undetstood and
sgreed that any such ledses, and the options or other 5% provisions contained therein, shall be binding upon
HCRE andl all personis whose interest in the Property are subjest to the lien hereot and also upon the purchuser o
purchasers at any sale of the Property, notwithstanding any diszhe:ge of the monigage indebledness, satixfaction
of anv foteclosure docree or issuance of any certilicate of sale or detd 1) sny purchaser; ($) make ull necessary or
proper repuiry, Jecorating, renewals, replacements, alteralions, additions. betterments and improvements to the
Property as Common Collsleral Agent may reasonabiy deem judiciour, to-hsure and reinsure in reasonuble
amounts te Property and all risks incidental w Common Collateral Agent's poiw ssion, operation, and mansgement
thereot' and (o recerve all avails, rents, tasues, and profits; (6) insofar as any of the Propet’y shall consist of accounts
reveivable, insurance policies, instruments, chattel paper, things i sction of the liks; dzéend, collect, receipt for,
settle, compromise, adjust, sue for, foreclose of reulize upon such Property as Comeiors Collateral Agent may
rewsonably detertrune, and for the further purpose of realizing Comimon Colinteral Agent's tighis thereun, Common
Collateral Agent may receive, open und dispose of mail addeessed 10 BCRE and endorse 1 vivs, checks, drafts,
toney orders, documents or tithe or other evidences of pavinent, shipment ot storage or any form of such Property
on behalf of and in the name of BCRE, wwd (73 tliv anv cluims, in the name of BCRE or Comunon Cotfateral Agent,
ineluding uny peoof of cluim in a bankruptey procesding, or take aty action or institute any proveedings which
Common Collateral Agent may deem necessan or desirable for the collection of any of the Property or otherwise
to vntoree the rights of Common Collateral Agetit with respect 10 any of the Property  Common Collulers! Agent
ahall not be under any lisbility for or by reason of such entry, taking of possession, removal, holding, operation or
managernent, except lo the extent any such gluims o demands anse from the gross negligence or willul misconduct
of Common Collateral Agent and except that any amounts so received shall be applied as hereinafter provided in
this parsgraph, and
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E Make applicauon tor the uppotntment of a recetver for the Property, whether such receivership be incident
to 4 proposed sule of the Property or otherwise, and BCRE hereby consents to the appointment of & receiver and
ugrees not Lo oppose any such appointment und, turther, agrees that Common Collateral Agent muy be appointed
the recerver of the Property  Each receiver shull have the power to take possession and maintain control over the
Property and to colleel the rents, 1ssues and profits duning the pendency of a foreclosure suit, as well as during any
further times when BCRE, except for the intervention of such receiver, would be enutled to collect such rents,
tssue, and profits and all other powers which may be necessary or are usetul for the protection, possession, control,
munagement, and operation o the Property duning the whole of smd pertod. To the extent permitted by law, any
recerver may be authorized by the court to extend or moduify any then-existing leases and to make new leases, which
extensions, moditications and new leases may provide for terms 1o expire beyond the matunty date of the
indebtedness secured hereunder, it being undersiood and agreed that any such {eases and the options or other
provisiony contawned therein shall be binding upon BCRE and ail persony whose interests in the Property are
subject 1o the lien hereof and upon the purchaser or purchesers al any sale of the Property, notwithstanding any
i charge of the mongage indebtedness, satistuction of uny loreclosure decree or 1ssuance of any certilicute of sule
orud to any purchuser.

F \Dply anv momies or secunties on deposit with Common Collateral Agent or any depositary designated
by Commx; ollaterdl Agent as required to be maintained under this Mortgage to the obligations of BCRE under
the Credit Docrientys in the order and manner as set lorth in the Intercreditor Agreement.

a Exervise any-and all nghts and remedies of Common Collateral Agent with respect to the Property or any
part thereof as are aviiirbie at law of 1n cquity

Al the request of Common Cullstzral Agent, alter the occurrence of any Event of Default, BCRE agrees promptly
to give nolice to all persons (including Worarts of the Property and banking institutions) holding any moneys or secunties
of BCRE or owing anv moneys to BCRE ii-22pich Common Coliateral Agent has a secunty interest and to instruct such
persons to pay such moneys or secunties directly to.or to the order of Common Collateral Agent for application to the
obhigatons secured hereby. In lieu of the foregoing, Co muncn Collateral Agent may give such notice itself on behall of BCRE
and BCRE agrees to cooperate with Common Collatere: Agent in connection with such action.

To the extent permutted by applicabile law and the termz ol he Intercreditor Agreement, the Property (whether real, .
personal or muxed) may be sold in such portions, order or parceiy as Common Collateral Agent, i its sole discretion, may
determine, with or without having first taken possession ol same, and &, such manner and order as Common Colluteral Agent,
in its sole discretion, may elect; the right of sale ansing out of any Event of elaali shall not be exhausted by any one or more
sales or attempted sales, any other action, proceeding or other exercise of o remedy. and the lien and secunity interest granied
by thus Mortgage shall continue uimpaired  BCRE agrees that Common Colister=! A gent or any of the Secured Creditors
may be a purchaser of the Property or any part thervol or anhy niterest therein at any wo'<~whether public or private or whether
pursuant o foreclosure, powver of sale or otherwise, arxl may apply upon the purchase prics the indebtedness secured hereby
Upon any sale, Common Coligteral Agent or an ofticer of uny court empoweted o do 30, &s mev- e appropriate, shall deliver
to the purchaser o good and suftlcient instrument conveving, ussigning and transtermng the Propenty o sold without any
covenant or warranty, express or implied, subject. however, to any applicable law requiring spréi) warranty ol title. Any
purchaser al a sale of the Property shall acquire good Utie to the property so purchased, free of the izp ! this Mortgoge and
tree and cleur of all the estate. title, interest, cluim or demand of BCRE. The receipt of the offlcer inrlang the sale under
yudicial proveedings or of Common Collateral Agent shall be sutticient discharge to the purchaser for Uie purchuse money
and such purchaser shall not be responsible for the proper upplicetion thereof Common Collaters] Agent shall not be
requirex] lo take possession of the Property prior to the sale thereo! or to deliver possession ol the Property to the purchaser
al such sale unless applicable law othenwise prosades  To the extent permitted by law and subject to the terms of the
[ntercreditor Agreement, any action may be muntwnwd v Common Colloteral Agent to recover ¢ deficiency judgment for
any balance due under the Supplemental Arrangements

BCRE hereby waives, to the extent permutted by luw, all nghts to direct the order in which any of the Property may
be sold and the beneflt of all homeslead, sppratsement, valuativn, stay, extension and reinstatemnent laws now or herealter
in force and sll nights of marshalling in the event ol ans sale hereunder of the Property or any part thereol or any interes:
therein on behall of BCRE and each and every person acquiring any interest in or title to the Property subsequent (o the date
o this Mortgaye Further, BCRE hereby expressly waives, to the extent penmitted by law, any and il rights of redemption
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betore. ator atter sale under any ordet of decree of foreglosure of thix Mortgage on behalf of BCRE and each and every
person acquiring any interest in or ttle to the Property subsequent to the date of tis Mortgage. Further, HCRE heveby
expressly waives, to the extent permutted by law, all present and future statutes of hmutations as o defense to any aetion to
erloree this Mortguge.

e proceeds of uny sale of the Property or anv purt thereof of interest therein, whether pursuant to foreclosure or
powwer of xale of otherwise, und all amnunts recerved by Common Collateral Agent by reuson of any possession, operation
or managemnent ol the Property or any purt thereot, tugether with any other sums ot the ume held by Common Collaterul
Agent, shull, unless otherwise required by upphicuble law, be applied in the [ullowing order

Fist To all costy and expenses of the sale of the Property or any pant thereaf of any interest therein, or entering
upon, tuking possession of, removal trom, houlding, operating and mansging the Property or any purt thereol,
together with (11 the costs and expenses of uny receiver of the Property or any part thereol appointed pursuant
Rereto. () Attorney Costs and the reasonable tees and expenses of accountants and other prolessionuls emploved
b “Common Collateral Agent or those engaged by any receiver, (3) any indebtedness, taxes, avsessments or other
charge s prior to the lien of thiy Mortgage, which Contmion Collateral Agent may consider necessary or desirable
to pav; and (4) any amounts s may be sutlicient to ndemmiy Common Coliateral Agent aganst any hiability, loss
or damay 2 o sccount of anv malter or thung done 1n good faith in pursuance of the rights and powers of Common
Collatera! A ger: hereundet,

Second  To ny indebiciness secured by this Mortgage (whether al maturity or on a date fixed for any installment
pavment or by declayztiois of acceleration or otherwise) ui the order and manner as set forth in the Intercreditor
Agreement,

Third  The balance, if any, 1o the Person then entitled thereto pursuant to applicable state law

1.3 EEES AND EXPENSES. If Commor, Collutersl Agent incurs or expends any sums, including Altorney Costs,
whether or not in connection with any action or proeeding, in order (o sustain the lien of this Mortgage or its prionty, or
o protect or entorce any of Common Colluteral Ageni'saghts hereunder, or to recover any indebtedness secured hereby,
all such sums shall become immediately due and pavably o+ BCRE with interest ot the Default Rate. All such sums shalt
be secured by thus Mortgage and be a Lien on the Property pror 10,2y right, title, interest or claim in, to or upon the Property
attaching or sccruing subsequent to the lien of tis Mortguge  Withiont limiting the generality of the foregoing, in any sate
or suit to foreclose the lien hereof there shall be allowed and included » aaditional indebtedness secured hereby in the notice
of decree for saie all costs and expenses which may be pud of incurred oy cr on behalf of Common Collateral Agent for
Attornev Costs and reasonable appraiser’s fees, receiver's cosis and expenses; insurance, taxes, outlays for documentary and
€xpert evidence, costs for preservahion of the Propenty, stenographer's charges, searclies and examinations, guaraniee policies
and sumutor data and assurances with respect to tutle as Common Coliateral Agent me: deem reasonably necessary either to
prosecute such sust or to evidence lo bidders at uny sule which may be had pursiani *2 such nolice or decree the true
condition of the title to or value of the Property o tor wv olher reasonably necessary purposz. The amount of any such costs
and expenses swhich may be paid or incurred after the sule 18 eniered may be estimated and the amount of such estimate mus
be ullowed and included as additional indebtedness sscured hereby.

i6. EXERCISE OF RIGHTS. Ifany of Common Colluteral Agent of the Secured Creditors: (1) grants any extension
of time or forbesrance with respect to the pavment of uny indebtedness secured by this Mortgage. (23 takes other or
addsional security for the payment thereaf’ (3) warses or fadls o exercise any right granted under the Credit Documents: (4)
grants any release, with or without consideration ol the whole or any part of the secunity heid for the pavment of the
indebledness secured hereby, (5) amends or moditics in unv respect with the consent of Company any of the terms and
provisions of the Credit Documents, then, and in any such event, such act or ormussion 1o act shal] not release BCRE under
any covenant of tus Mortgage, nor preclude Common Collateral Agent from exercising any right, power or privilege herein
grunted of ntended 1o be granted upon the occurrence or enistence of an Event of Defsult or otherwise and shall not in any
way impaur or alfect the lien or prionity of this Monguge  No nght or remedy of Common Collateral Agent or Lhe Secured
Creditors shall be exclusive of, but shall be in addition to, every other right or remedy, now or hercafter existing at faw or
in equity. No delay in exercising, or omission to exercise, uny nght of remedy accruing upon the ocourrence or existence
of an Event of Default shall impuir any such nght or remedy, or shall be construed to be a waiver of any such Event of
Detault, or acquescence therein, nor shall it affect any subsequent default of the same or a different nature. Any waiver by
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Common Collateral Agent hereunder shall be etfective onlv if expressed in a wnting signed by Common Collateral Agent
and then only tor the itme and to the extent stated therein  Every such right or remedy mav be exercised concurrently or
wdependently and when and as otten as may be deemed expedient by Common Collateral Agent. All nghts and remedies
of Common Colluteral Agent hereunder and all obligattons of BCRE shall be absolute and unconditional, irespective of any
luck of validity or enfurceability of the Credit Documents or ativ othet circwnstance which might othetwise constitute o
dutionse avarfable to, of o discharye of, BCRE in respect of 1ts obtigutions secured hereby

17 INSPECTION. BCRE wll keep, or cause to be kept. proper books and records with respect 10 the Property and
\he operations thereof  HCRE herdby granty to Comnion Cotlateral Agent or any person authunized 10 act on hehalf of
Commun Collatera) Agent the nght lo enter on the Property ot uny pluce where the books snd records are kept, ot ol
reasonable times, and to 1nspect the samne, including the right to make photocopres or extracts fom the books and records;
provided. however, nothing contwined herein shall be construed as an obligation on the part of Common Collateral Agent
to thake wch inspections Common Collateral Agent agrees that it shall, in conneetion with any nghts granted 10 Common
Collater-a A gent under tus Mortgage to enter upon the Property, give BCRE not less than forty-etght (4%} hours pror nolice
o ny suen 7ty onto e Property unless the need therefor 1s the tesult of an emergency condition, 1 which case Cotttion
Collateral A gent shall give such advanca hotice as may be rvasonable under the circumatances.

18, BUSINFSS PURPQSE. BCRE reprosents and agrees that the Supplementsl Arrangements are for business
purpuses and that e suralemental Obligations constitute & "business Joan” within the purview of 81 $ LU 208/4

19. TAXES ON iXDEPTEDNESS. In the event of the passage of any law which deducts from the value of real
property, for purposes of taxatior, 5y lien thereon and whigh, i turn, imposes a tax, whether direcily or indirectly, on the
Supplemental Obligations or any of the Supplemental Arrangements, BCRE shall, upon demand from Common Colluteral
Agent, reimburse Comimon Collwteral Agent for the maximum portioh that BCRE is permitted to contribute undet applicable
law to the payment Lhereo!, topether with yiterost thereon at the Defuult Rate trom the date such taxes were paid by Cotmon
Collateral Agent unif the date of retmburseameit o BCRE

20, SUBQRDINATION. At the oplion of Common Colluters} Agent, this Mortgege shal) becomy subject and
subordinute {except with fespect to prionty of entitlenienlto insurance proceeds or any award in condemnalion) to uny and
#ll leases of all or any pant ol the Property upon the exceut:on by Common Collatern] Agent of & unilateral declaration of
subordination wid the recording thereot in the Oftier ol the-icrecrder of the County in which the Real Estate described in
Exhibit A 13 located

. FLTURE ABYANCES. It is further covenanied and ugreed by dve parties hereto that this Mongage also secures
the payment of und includes all future advances as shall be made by the Other Creditors or their successors or assigns ax
provided in the Supplemental Arrangements to and lor the benetit of the Con pariy.or any other member of the BC] Group
to the suma extent as 1 such futwre advances were made on the dute of the execution of this Mortgage ("Futire Advances™)
The total amount of indebtedness that may be secured by this Mortguge may decresse or increase from tnse to ime and shaoll
include any and ! disbursernents made by Common L olisteral Agent for the pavmen: « { taxes, levies or insuranee on lhe
Property with inlerest on such disbursements at the Detault Rate and tor Attorney Cosls in¢rarea in the collection of any or
all of such sums.  The maximum oggregate prinaipal umount of the indeblediess thai-may b secured hereby 1
s

F¥ R MODIFICATION. No change, atnemina=r nuaditication, cancetlation o discharge hereof, or any part heteol,
shall be valid unless in writing and sighed by (4 =) and Common Collateral Agent or their respective successors and

assigns.

3. NOTICES. Any nolices, demands, deliv vy o hwr communications required or pertitted hereunder shall be
1n writing and shall be deemed properly served i1 wrs 2 n the manner provided in the Facilities Agreement.

F LR FURTHER ASSURANCES. BCRE. ot it cxpen. wall execute, acknowledge where necessary, deliver, record,
tile or retile such intruments and take such actions as ¢ mnwn Colloteral Agent from Lime to lime may reasonably request
for the further assurance to Common Collateral Ageni of *he properties and nghts intended to be now or herealler subjecied
t0 the lien hereof or assigned hereunder or intended »- . e BCRE hereby authorizes Common Collateral Agent to file
inancing statements and continuations relative to ail + um part o) the Property for which a sécurity interest is granied
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hereunder without the signature of BCRE where permitted by law  BCRE further agrees that a photocupy or other
reproduction ol this Mortgage or a financing statement 1« sutlicient as o linancing statesrient.

23, BINDING ONSUCCESSORS AND ASSIGNS1 CAPTIONS: GENDER. Subject to the provisions hereof
restncting or hmitng BCRE' nghts of assignment and transter, ull of' the terms, covenants, conditions wnd agreements herein
st forth shall be binding upon and inure to the benetit of the respective heirs, devisees, legal representatives, successors and
assigns of the purties heteto - The captions and headings of the puregraphs of this Mortgage are for convemence only and
are ot to be used to interpret, hmit or detine the provisions hereot  In this Morigage, whenever and wherever the contex
S0 requires, the neuter shall nclude the lemimine and masculine and the singular shull include the plural, where appropriate

The terms “including” and "includes’ shall be conswrued, where appropnate, us though followed by the words “without
limutation.”

26, APPLICABLE LAW: SEVERABILITY. This Mortguge shall be governed by the internal laws of the State of

New Yoek  without regand to contlicts of tuws), except that the laws of the State of Illinois shall govern the validity, prionty
and enforezient hereol Evety provision hereof iy ntended to be severuble 1 any term of this Mortgage or the applicution
thereot 1+ deierruned by a court of competent junsdiction to be invalid or unenlorceable under applicable law, the remumng
terns of s Manp.ge shall not be atfected or impaired thereby, but each such remaining term shall be valid and entorcesble
(0 the fullest exter t pmmitted by law.

1. RELEASE 0VZZASANCE.

A It Company wrwor BCRE pay all sums due under the Credit Documents in sceordunce with the terms
thereuf or uf'the requirements of Pargraph 27.8 arc satistied, then tus Morigage and the estate and rights hereby created
shall cease, lorminate and become void -and thereupon Common Collateral Agent, upon the wnitten request and at the
expense of BCRE, shull execute and delivzito BCRE such inatruments as shall be required to evidence of record the
salistuction ol this Mortgage and the hen thereo?,

B Without causing an acceleration of the idebtodness secured by this Mortgage, Common Colluteral Agent
shall trom tume to e, upon nol less than five ($) Business Days' pror nolice trom BCRE or Company, execute and deliver
to BCRE u releuse of thet lien of this Mortgege upon ald or m portion of the Property for which the release 13 requested (Uie
"Relvused Property”}, on the following terms and conditions.

th No reiewse shall be porrrutted at any v wnen an Event of Defsult shall exist and be continuing.

() No relesse shall be given except in sonnection with the transfer, sale or encumbrance of the
Released Property as petmitted pursuant to the lerms of the Fasilities /4 zreement and then only aiter BCRE and
Compuny huve sutisfled any conditiona precedent contaned in the Credit 2 *=21ments; and

h The cost of'each releasw, iluding Attomey Costs of Commui, Cola'eral Agent's counsel, shall
be paid by BCRE

3. TIMEOF THEESSENCE. Titne 1s of the exwence to this Mortgage, and all provisions e~auing thereto shall
b ety sonsuued.

39,  SUBMISSION TO JURISDICTION; WAIVER QF VANUE. BCRE HEREBY (1) IRREVOCARL Y
SUBMITS TO THE JURISDICTION OF ANY NEW YORK STATE OR FEDERAL COURT SITTINU IN NEW YORK
CITY, NEW YORK AND TO THE JURISDICTION OF ANY [LLINOIS STATE COURT OR FEDERAL COURT
SITTING IN OR NEAREST TO THE ILLINOIS COUNTY IN WHICH THE PROPERTY 1S LOCATED OVER ANY
ACTION OR PROCEEDING ARISINOG OUT (# OR RELATING TO THIS MORTUAGE, (2) IRREVOCAHL Y
AUREES THAT ALL CLAIMS IN RESPECT OF NUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMIMED IN SUCH NEW YORK STATE, ILLINUIS STATE OR FEDERAL COURT AND (3) AGREES NU'T
TO INSTITUTE ANY LEGAL ACTION OR PROCEEDING AGAINST COMMON COLLATERAL AGENT OR ANY
SECURED CREDITOR OR THE DIRECTORS, OFFILERS, EMPLOYEES, AGENTS OR PROPERTY OF ANY
THEREOF, ARISING OUT OF OR RELATING TO TH{IS AUREEMENT, IN ANY COURT OTHER THAN AS
HEREINABOVE SPECIFIED IN THIS PARAGRAPH 29 BCRE HEREBY IRREVOCABLY WALVES, TO THL.
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FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION [T MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE IN ANY SUCH ACTION OR PROCEEDING (WHETHER BROUGHT BY SUCH PARTY OR
OTHERWISE) IN ANY COURT HEREINABOVE SPECIFIED IN THIS PARAGRAPH 29 AS WELL AS ANY RIGHT
IT MAY NOW OR HEREAFTER HAVE, TO REMOVE ANY SUCH ACTION OR PROCEEDING, ONCE
COMMENCED, TO ANOTHER COURT ON THE GROUNDS OF EQRUM NON CONVENIENS OR OTHERWISE.
BCRE AGREES THAT A FINAL, NON-APPEALABLE JUDGMENT IN ANY SUCH ACTION OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED [N OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT
OR IN ANY OTHER MANNER PROVIDED BY LAW

30.  WAIVER OF JURY TRIAL. BCRE HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES ANY RIOHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
CONCERNING ANY RIGHTS UNDER THIS MORTGAGE OR UNDER ANY OTHER DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH,
AND ~GFEES THAT ANY SUCH ACTION, PROCEEDING OR COUNTERCLAIM SHALL BF TRIED BEFORE A
COURT AND NOT BEFORE A JURY, THIS PROVISION IS A MATERIAL INDUCEMENT FOR COMMON
COLLATERAL AGENT AND OTHER CREDITORS ENTERING INTO THE CREDIT DOCUMENTS.

31 SERVICE DF PROCESS. BCRE HEREBY [RREVOCABLY CONSENTS TO SERVICE OF PROCESS BY
MEANS OF CERTIFWD MAIL AT THE ADDRESS SPECIFIED FOR COMPANY IN THE FACILITIES
AGREEMENT NOTERG IN THIS MORTGAGE WILL AFFECT THE RIGHT OF COMMON COLLATERAL
AGENT TO SERVE SERVIZE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

. BRIORITY. Notwithstarding the date, munner, or order of grant, atachmen, or petfection of the liens and
security interests of tus Mortgage, the piiniity of suid iens and secunty interests, and Common Collateral Agent's exercise
of any nghts or remedies with respect therets, hall be subject to the provisions of the Intercreditor Agreement, provided,
however, that nothung n tus Mortgage shall ctoatz or be deenied to create any claims, rights, o defenses in BCRE pursuant
to the Intercreditor Agreement or to excuse or modift- 2w obligations of BCRE under the Credit Documents, and BCRE's
execution of tus Morigage shall confirm 1ts agresment to be bound by the lerms and conditions of the Interereditor

Agreement.
(THE REMAINDER OF THIS PAGE [% INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, BURE has exceuted this Mortgage as of the daov and veur {irst above written
BC REAL ESTATE INVESTMENTS, INC.. o Deloware corpotation

By ,) ﬁ //{ (U

r '? o rd L-l'u___(' YV\ | , (f. "L
Vice President

[CORPORATE SEAL

956 2o
q&6277 0 ) SNt

) 88
COUNTY ¥ COOK )

STATE OF {LLINOIS

[, the undervigned, a Nutary Public in and for said County, in the State aforessid, DO HEREBY CERTIFY that
¢, prrsonally known to me to be the Vice President of BC REAL ESTATE INVESTMENTS, INC..
a Delaware corporaticn, esd perwnallv known te me to be the same person whose name is subscribed o the foregoing
insturment, appeursd betore me iy day i person and acknowledged that ay such Vice President, such person signed, sealed
and delivered suid nstrument 45114 President of said corporation, and caused the corporate seal of said comporation to be
alixed thereto, purtuant to authonty, g by the Board of Directors of said corporation as such person's free and voluntary
act, and as the free and voluntary sct wnd deed of said u.crpornl:on. for the uses and purposes Lherein set forth.

Given under my hand and official de!, s /2 tlnv of July, 1998

; /'7’ '(r"(/é’-lf

~ _Z"ery Public

/
J‘/‘flf,t

(\/’_(

My Commussion Expires: _ - - ..

"ORYEGCIAL ST AL

SHARLENG T PETERSON

This Instrument Prepared In Chicago, lllinois By rr\f‘(v) Mk‘fﬂumi 4 ;‘ﬁi >w Ilé'?y";
,ku“""llf' :(

And After Recording Should Be Returned To: s
Mr. Robert ] Maganuco

Sidlev & Ausun

One First National Plaza

Chicago, [tinois 60603

QOMAPCDOCTCHICADOIIIJE  Maly 14, 1998 () Shpm)
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: n%b LEGAL DESCRIPTION OF PROPERTY
" STORE NO: 158

j ADDRESS 7112 W North Avenue

Chicago, Hlinois
PERMANENT TAX INDEX NUMBER.  13.31.322:032:0000

LEGAL DESCRIPTION:

Lots 93. 94, 95 96 and 97 in Madsen's North of Oak Park Subdivision of the Soulhwast quarier of Seclion 31,
Township 40 North, Range ‘2 East of the Third Principal Meridan, in Cook County, IHinois.

IL-COOK.EXH.A
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EXHIRIT A
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')Sf)‘ DIy
LEGAL DESCRIPTION OF PROPERTY ‘ay

STORE NO: 184

ADDRESS: 2580 W. Schaumburg Road
Schaumburg, linois

PERMANENT TAX INDEX NUMBER: 07-49-105-008-0000

LEGAL DESCRIPTION:

PARCEL 1:

LOT B IN PRAIRIE TCUWJE CENTER, BEING A SUBDIVISION OF PART OF THE NORTHWEST
FRACTIONAL 1/4 OF SECTTON 19, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCUROING TO THE PLAT THEREOF RECORDED SEPTEMBER 9,
1993 AS DOCUMENT 93719477, 1N COOK CCUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENTS FOR INGRESS. EGRESS, PARKING AND UTILITIES CREATED
BY OPERATION AND EASEMENT AGREEMENT UETWEEN KMART CORPORATION, LEAPS &
BOUNDS, INC. AND KOHL'G DEPARTMENT 37CRES, INC., DATED MAY 11, 1993 AND
RECORDED MAY 20, 1993 AS DOCUMENT 933¢2707.

r?',: U P g
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Exnipit A

LEGAL DESCRIPTION OF PROPERTY

t
! O,
, STORE NO: 237 98¢ ":w""(}
¥ Ly
o ADDRESS: 790 W Northwest Highway
") Palatine, tlingis
/ PERMANENT TAX INDEX NUMBER: 02-10-308-021-0000
;
LEGAL DESCRIPTION:
PARCEL 1:

LOT 2 IN QUENTIN CORNERS, BEING A SUBDIVISION OF PART OF THE WEST HALF OF
THE SQUTHWEST QUARTER OF SECTION 10, TOWNSHIP 42 NORTH, RANGE 10 EAST OF
THE THIRD PRINCIPAI- MERIDIAN IN COOK COUNTY, ILLINQIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOX INGRESS AND EGRESS IN FAVOR OF PARCEL 1, AS
CREATED BY QUENTIN CORNERS-PUAT OF SUBDIVISION RECORDED MARCH 23, 19BB AS
DOCUMENT NUMBER 88120312, OVEA THE FOLLOWING DESCRIBED LAND: LOT 1 IN
QUENTIN CORNERS, BEING A SUBDIYVTSION OF PART OF THE WEST HALF OF THE
SOUTHWEST QUARTER OF SECTION 10, TNWNSHIP 42 NORTH, RANGE 10 EAST OF THE
THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL 3:

PERPETUAL NON-EXCLUSIVE EASEMENT FOR PEDESTRIAN AND VEHICULAR INGRESS,
EGRESS, PASSAGE AND PARKING BY PEDESTRIANC AND. MOTOR VEHICLES CREATED BY
COVENANTS, CONDITIONS, RESTRICTIONS AND RECII'ROCAL RIGHTS AGREEMENT DATED
OCTOBER 3, 1890 AND RECORDED OCTOBER 10, 1990 A3 DOCUMENT NUMBER 90496059
AND AMENDED BY DOCUMENT NUMBER 93838457 OVER ANL- ACPOSS THOSE PARTS OF THE
SHOPPING CENTER PROPERTY AS ARE FROM TIME TO TIME LPROVED FOR USE AS
ROADWAYS, PARKING SPACES AND PEDESTRIAN WALKS.

95 s,
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Exhibit &

LEGAL DESCRIPTION OF PROPERTY

STORE NO 818 (4] 52

ARDQRESS. 1320 Tortente Avenus "ty P 0
Calumet City, lilinois

TAX INDEX NUMBER: 20.24-200-051.0000
PERMANENT 29.24-200-061.0000

LEGAL DESCRIPTION:

{ N LT
PARCEL 1t

LOT 1 (EXCEPT THE 20UTH 2 FEET OF THE EAST 16 FEET THEREOF) AND THE SOUTH
128,51 FEET OF LOT & IN VENTURE URBAN SUBDIVISION, BEING RESUBDIVISION OF
LOT 3 (EXCEPTING THEREFROM THAT PART TAKEN FOR ADDITIONAL RIGHT OF WAY FOR
159TH STREET IN CASE N5 80L10518 IN CIRCUIT COURT OF COOK COUNTY,
ILLINOIS) AND ALSO LOT 4 4T THE RESUBDIVISION OF LOT 2 IN RIVER OAKS WEST
UNIT NUMBER 2 IN PART OF THE NORTHEAST 1/4 OF SECTION 24, TOWNSHIP 36
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECQORDED JULY 2. 1981 AS DOCUMENT 25944971, IN COQK COUNTY,
ILLINOCIS.

PARCEL 2!

NON-EXCLUSIVE EASEMENT APPURTENANT TU 2nD FOR THE BENEFIT OF PARCEL 1 FOR
ACCESS, INGRESS AND EGRESS AS CREATED B¢ CECLARATION OF EASEMENT RECCRDED
DECEMBER 30, 1983 AS DOCUMENT 26913329 MALE BY LASALLE NATIONAL BANK, AS
TRUSTEE UNDER AGREEMENT DATED SEPTEMBER 10, (1974 AND KNOWN AS TRUST NUMBER
48200 TO LUTHER'S BAR-B-QUE, INC., OVER AND ACHNSS LOT 10 IN VENTURE URBAN
SUBDIVISION, BEING A RESUBDIVISION OF LOT 3 (EVCE2TING THEREFROM THAT PART
TAKEN FOR ADDITIONAL RIGHT=OF<WAY FOR 159TH STREET IN CASE NO, B0L10316 IN
THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS) AND ALSO LOT 4 OF THE
RESUBDIVISION OF LOT 2 IN RIVER OAKS WEST UNIT NO. ¢, IM PART OF THE NORTH
EAST 1/4 OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 14, EAS? OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING 7O THE PLAT OF SAID
VENTURE URBAN SUBDIVISION RECORDED AS DOCUMENT NO, 2%944974.
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Exnbi A 967770

STORE NO: 518

ADDRESS: 4221 N Harlem Avenue
Norridge, llinois

PERMANENT TAX INDEX NUMBER: 13.18-318-009-0000
13-18-318-010-0000
13-18-318.011.0000

LEGAL DESCRIPTION:

THE WEST 137,46 FEET OF THE SQUTH 137.36 FEET OF LOT 17 IN FULLER'S
SUBDIVISION, A SUBDIVISION OF THE SOUTH 478,10 FEET OF THE NORTH 1430.40
FEET OF THE WEST (1%48.80 FEET OF THE SOUTHWEST FRACTIONAL 1/4 NORTH OF THE
INDIAN BOUNDARY LIWE, IN SECTION 1B, TOWNSHIP 40 NORTH, RANGE 13, EAST OF

THE THIRD PRINCIPAL MERIDIAN; AND

THE EAST 137.36 FEET OF TAE WEST 187.36 FEET OF THE SOUTH 105.0 FEET OF THE
NORTH 153%5.40 FEET OF THE fLOUTHWEST FRACTIONAL 1/4 NORTH OF THE INDIAN
BOUNDARY LINE OF SECTION 1&, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD

PRINCIPAL MERIDIAN; AND

THE WEST 137.36 FEET OF LOT 17 (LXCEZ®T THE SQUTH 137,36 FEET THEREQF), AND
THE WEST 137.36 FEET OF THE SQUTH 10.83 FEET OF LOT 168, ALL IN FULLER'S

SUBDIVISION, A SUBDIVISION OF THE SOUT{ 478.10 FEET OF THE NORTH 1430.40
FEET OF THE WEST 1%548,80 FEET OF THE SOUTHWEST FRACTIONAL 1/4 NORTH OF THE

INDIAN BOUNDARY LINE, IN SECTION 18, TOWNEHIP 40 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERIDIAN, ALL IN COOK COUNTY, ILLINOIS.
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All items o furniture, furnishings, equipment and
perscnal property whicii-constitute 199% Collateral (as defined in

the Intercreditor Agreement)
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EXHIRIT C
Einangcing Statamants

Firancing statements, if any, in favor of the 1985

Lease Agent {23 defined in the Intercreditor Agreement!
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All itemr of furniture, furnishings, equipment and
personal property whicih-constitute 1995 Collateral (as defined in

the Intercreditor Agreemint!
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EXHIRII C
Linancing Atasananta

Flaracing statements, if any, in favor of the 1995

Lease Agent (as zafined in the Intercreditor Agreament)
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