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PREPARED BY AND UPON
RECORDATION RETURN TO:

Morgan, Lewis & Bockius LLP
One Federal Street
Boston, Massachusetts 02110

Attention: Richard A. Toelke, Esq.

(For Recorder’s Use Only)

ATTENTION: COUNTY CLERK - THIS MORTGAGE COVERS GOODS THAT ARE
OR ARE. TO BECOME FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN
AND IS TO BE FILED FOR RECORD IN THE RECORDS WHERE MORTGAGES ON
REAL ESTATE ARE RECORDED. ADDITIONALLY, THIS MORTGAGE SHOULD BE
APPROPRIATELY INDEXED, NOT ONLY AS A MORTGAGE, BUT ALSO AS A
FIXTURE FILING COVERING GOODS THAT ARE OR ARE TO BECOME
FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN. THE MAILING
ADDRESSES OF THE MORTGAGOR (DEBTOR) AND MORTGAGEE (SECURED
PARTY) ARE SET FORTH IN THIS MORTGAGE.

DB1/ 83607012.5
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CONSTORES REALTY TWO, LLC, as mortgagor
{Mortgagor)

To

BANK OF AMERICA, N.A., as mortgagee
(Mortgagee)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
AND SECURITY AGREEMENT

DATED: As of January 15, 2016

LOCATION: 3200 Lake Avenue
Wilmette, Illinois 0041

COUNTY: Cook
PIN NO.: 05-30-405-020-000

PREPARED BY AND UPON
RECORDATION RETURN TO:

Morgan, Lewis & Bockius LLP
One Federal Street
Boston, Massachusetts 02110

Attention: Richard A. Toelke, Esq.

Store #533
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, AND
SECURITY AGREEMENT (this “Security Instrument™) is made as of this 15th day of January,
2016, by BONSTORES REALTY TWO, LLC, a Delaware limited liability company, having a
place of business at 2801 East Market Street, York, Pennsylvania 17402, as mortgagor
(“Mortgagor™) to BANK OF AMERICA, N.A., a national banking association, with a place of
business at 100 Federal Strect, Boston, Massachusetts 02110, as agent for the Lenders (referred
to herein as “Mortgagee™). All capitalized terms pot defined herein shall have the respective
meanings set forth in the Loan Agreement (defined below).

RECITALS:

WHEREAS, Mortgagor is the owner of the Land and Improvements (defined
below);

WHEREAS, this Security Instrument is given to Mortgagee to secure certain
loans (the “Loan™) in the principal sum of Seven Hundred Fifty Million and 00/100 Dollars
($750,000,000.00), with a mapinity date of the Termination Date (as defined by the Loan
Agreement), advanced pursuant tothat certain Second Amended and Restated Loan and Security
Agreement, dated as of March 2772011, by and among Mortgagor, as borrower (in such
capacity, “Borrower™), BON-TON DfSTRIBUTION, LLC (“Bon-Ton™), an Illinois limited
liability company, CARSON PIRIE SCOTT II, INC, (“Carson™), a Florida corporation,
MCRIL, LLC (“McRil” and together with Forrower, Bon-Ton, Carson, collectively, the
“Borrowers”), a Virginia limited Hability comipeny, the financial institutions party to this
Agreement from time to time as lenders (collectively, “Lenders™), the entities acting as joint lead
arrangers and joint bookrunners, the entities operaiing.as co-syndication agents, the entities
acting as co-documentation agents, and BANK OF AMERICA, N.A. and GENERAL
ELECTRIC CAPITAL CORPORATION, acting as co-coliateral agents, and BANK OF
AMERICA, N.A., a national banking association, as agent for_the Lenders (“Agent™} (as the
same may be amended, restated, replaced, supplemented or otnepwise modified from time to
time, the “Loan Agreement™);

WHEREAS, Mortgagor desires to secure the payment of the Obligations (as
defined in the Loan Agreement) and the performance of all of Mortgagor’s obligations under the
Notes, the Loan Agreement and the other Loan Documents; and

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement,
and payment, fulfiliment, and performance by Mortgagor and the other Borrowers of their
obligations thereunder and under the other Loan Documents are secured hereby.

ARTICLE 1
GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Mortgagor does hereby irrevocably
mortgage, grant, bargain, sell, pledge, assign, warrant, transfer, convey and grant a security




1602615045 Page: 5 of 29

UNOFFICIAL COPY

interest to Mortgagee and its successors and assigns all of its right, title and interest now owned
ot hereafier acquired in and to the following property (collectively. the “Property™):

(a) Land. The real property described in Exhibit A attached hereto and made
a part hereof (the “Land™);

(b}  Additional Land. All additional lands, estates and development rights
hereafter acquired by Mortgagor for use in connection with the Land and the development of the
1.and and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Security Instrument:

f) Improvements.  The buildings. structures, fixtures, pads, additions,
enlargements, cxiensions, modifications, repairs, replacements and improvements now or
hereafter erected <r Jocated on the Land (collectively, the “Improvements™);

(d)  Essements. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rigpis, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditamenis\and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversions and remainders, and all land iving in the bed of any street, road or avenue, opened or
proposed, in front of or adjoining the Lar, to the center line thereof and all the estates. rights,
titles, interests, rights of dower, rights of cungsy, property, possession, claim and demand
whatsoever, both at law and in equity, of Mortgagor of, in and to the Land and the Improvements
and every part and parcel thereof, with the appurtenances thereto;

(¢)  Fixtures. All fixtures (as defired in the Uniform Commercial Code)
(including, but not limited to, all heating, air conditioning, plumbing, lighting, communications
and elevator fixtures) and other property of every kind and- hature whatsoever owned by
Mortgagor, or in which Mortgagor has or shall have an interest, new or hereafter affixed to and
located upon the Land and the Improvements, and usable in connectisa-with the present or future
operation and occupancy of the Land and the Improvements and &li building equipment,
materials and supplies of any nature whatsoever owned by Mortgagor, or/in which Mortgagor
has or shall have an interest, now or hereafier located upon the Land and tne biiprovements, or
appurtenant thereto, or usable in connection with the present or future operaticii and occupancy
of the Land and the Improvements (collectively, the “Collateral Property”), and the-right, title
and interest of Mortgagor in and to any of the Collateral Property which may be subject to any
security interests, as defined in the Uniform Commercial Code, as adopted and enacted by the
state or states where any of the Property is located (the “Uniform Commercial Code™), and all
proceeds and products of the above;

() Leases and Rents. All leases, subleases, subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Jmprovements, and every modification. amendment or other agreement relating to such leases,
subleases, subsubleases or other agreements entered into in connection with such leases,
subleases, subsubleases or other agreements and every guarantee of the performance and
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observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into, whether before or after the filing by or
against Mortgagor of any petition for relief under any creditors rights laws (collectively, the
“Leages”) and all right, title and interest of Mortgagor, its successors and assigns therein and
thereunder. including, without limitation, cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents and all proceeds from the
sale or other disposition of the Leases and the right to receive and apply the rents to the payment
of the Obligations;

(g)  lnsurance Proceeds. All insurance proceeds in respect of the Property
under any iisurance policies covering the Property, including, without limitation, the right to
receive and apply the proceeds of any insurance, judgments, or settlements made in lieu thereof,
for damage to tne Property;

(h) '~ Cendemnation Awards. All awards, including interest thereon, which may
heretofore and hereaftef be made with respect to the Property by reason of condemnation,
whether from the exercise of-the right of eminent domain (including, but not limited to, any
transfer made in licu of or in antiCipation of the exercise of the right), or for a change of grade, or
for any other injury to or decrease/in the value of the Property;

(i) Rights. The ngn, in the name and on behalf of Mortgagor, to appear in
and defend any action or proceeding brougiii with respect to the Property and to commence any
action or proceeding to protect the interest of Voitgagee in the Property;

) Tax Certiorari. All refupds. rebates or credits in connection with
reduction in real estate taxes and assessments chargec against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

(k)  Agreements.  All agreements, confracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other docvmicnts, now or hereafter entered
into, and all rights therein and thereto, respecting or pertainingio the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements
or any business or activity conducted on the Land and any part thereot and all right, title and
interest of Mortgagor therein and thereunder, including, without limitation.-#s right, upon the
happening of any default hereunder, to receive and collect any sums payabie to Mortgagor
thereunder;

(h Accounts. All reserves, escrows and deposit accounts maintained by
Mortgagor with respect to the Property and all cash, checks, drafts, certificates, securities,
investment property, financial assets, instruments and other property held therein from time to
time and all proceeds, products, distributions or dividends or substitutions thereon and thereof;

(m) Conversion. All proceeds of the conversion, voluntary or involuntary, of
any of the foregoing items set forth in subsections (a) through (1) including, without limitation,
insurance proceeds and awards, into cash or liquidation claims; and

(n) Other Rights. Any and all other rights of Mortgagor in and to the items set
forth in subsections (a) through (m}) above.
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Section 1.2 Assignment of Rents.  Mortgagor hereby absolutely and
unconditionally assigns to Mortgagee all of Mortgagor’s right, title and interest in and to all
current and future Leases and rents; it being intended by Mortgagor that this assignment
constitutes a present, absolute assignment and not an assignment for additional security only.
Nevertheless, subject to the terms of the Loan Agreement and this Security Instrument,
Mortgagee grants to Mortgagor a revocable license to collect, receive, use and enjoy the rents.

Section 1.3 Securitvy_Agreement. This Security Instrument is both a real
property mortgage and a “security agreement” within the meaning of the Uniform Commercial
Code. The Property includes real and personal property and all other rights and interests,
whether targible or intangible in nature, of Mortgagor in the Property. By executing and
delivering this*Security Instrument, Mortgagor hereby grants to Mortgagee, as security for the
Obligations (héreinafter defined), a security interest in the Collateral Property to the full extent
that the Collateri Pyeperty may be subject to the Uniform Commercial Code.

Section 174" Fixture Filing. Certain of the Property is or will become “fixtures”
(as that term is defined in the Uniform Commercial Code) on the Land, and this Security
Instrument, upon being filea-for record in the real estate records of the city or county wherein
such fixtures are situated, shall overste also as a financing statement filed as a fixture filing in
accordance with the applicable provisivns of Section 9-502(b) of the Uniform Commercial Code
upon such of the Property that is or may besome fixtures. The addresses of Mortgagor (Debtor)
and Mortgagee (Secured Party) are set forin in the preamble of this Security Instrument.

Section 1.5 Conditions to Gizitt TO HAVE AND TO HOLD the above
granted and described Property unto and to the usz and benefit of Mortgagee and its successors
and assigns, forever HEREBY RELEASING AND WAIVING ALL RIGHTS UNDER AND BY
VIRTUE OF THE HOMESTEAD EXEMPTION LAWS OF THE STATE OF ILLINOIS;
PROVIDED, HOWEVER, these presents are upon the express condition that, if Mortgagor and
the Borrower shall fully pay and perform the Obligations, thicsc presents and the estate hereby
granted shall cease, terminaie and be void; provided, however, fiiat Mortgagor’s obligation to
indemnify and hold harmless Mortgagee pursuant to the provisions kereef shall survive any such
payment or release.

ARTICLE 2

OBLIGATIONS SECURED

Section 2.1  Obligations. This Security Instrument and the grants, assignments
and transfers made in Article 1 are given for the purpose of securing the Obligations.

Section2.2  Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the
performance of the following (the “Other Obligations”): (a) all other obligations of Mortgagor
contained herein; (b) each obligation of Mortgagor and the other Borrowers contained in the
Loan Agreement and any other Loan Document; and (c) each obligation of Mortgagor or any
Borrower contained in any renewal, extension, amendment, modification, consolidation, change
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of, or substitution or replacement for, all or any part of the Notes, the Loan Agreement or any
other Loan Document.

Section 2.3 Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Notes and (c) all and any of the other
Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same force as if fully set forth herein.

ARTICLE 3

PROPERTY COVENANTS & REPRESENTATIONS
Miertgagor represents, covenants and agrees that:

Sectidn’3.]1  Insurance. Mortgagor shall obtain and maintain, or cause to be
maintained. in full force and effect at all times insurance with respect to Mortgagor and the
Property as required pursuant to the Loan Agreement.

Section 3.2 Taxes- Mortgagor shall pay all Taxes and other charges pursuant
to Section 10.1.6 of the Loan Agr=ement (the “Other Charges”) assessed or imposed against the
Property or any part thereof in accordansce with the Loan Agreement.

Section 3.3  Leases. Moitgazer shall not enter into any Leases for all or any
portion of the Property unless in accordance with the provisions of the Loan Agreement.

Section 3.4  Warranty of Title. (wmer has good, indefeasible and marketable
and insurable fee simple title to the Property, free and ciear of all Liens whatsoever except the
Permitted Liens, such other Liens as are permitted pursuant to the Loan Documents and the
Liens created by the Loan Documents. This Security Instruinen. when properly recorded in the
appropriate records, together with any Uniform Commercial Coce financing statements required
to be filed in connection therewith, will create (a) a valid, pertected first priority lien on the
Property, subject only to Permitted Liens and the Liens created by the Loan Documents and (b)
perfected security interests in and to, and perfected collateral assignaients-of, all personalty
(including the Leases), all in accordance with the terms thereof, in each cate subject only to any
applicable Permitied Liens, such other Liens as are permitted pursuant to the Loan Documents
and the Liens created by the Loan Documents. Mortgagor shall forever warrait, defend and
preserve the title and the validity and priority of the Lien of this Security Instrument and shatl
forever warrant and defend the same to Mortgagee against the claims of all Persons whomsoever.

Section 3.5  Payment for Labor and Materials. Subject to the terms of the Loan
Agreement, Mortgagor will promptly pay when due all bills and costs for labor, materials, and
specifically fabricated materials incurred in connection with the Property and never permit to
exist beyond the due date thereof in respect of the Property or any part thereol any Lien or
security interest, even though inferior to the Liens and the security interests hereof, and in any
event never permit 1o be created or exist in respect of the Property or any part thereof any other
or additional Lien or security interest other than the Liens or security interests hereof except for
the Permitted Liens. To Mortgagor’s knowledge after due inquiry, Mortgagor represents there
are no claims for payment for work, labor or materials affecting the Property which are or may
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become a lien prior 1o, or of equal priority with, the Liens created by the Loan Documents that
individually or in the aggregate could be reasonably expected to cause a Material Adverse Effect.

ARTICLE 4
FURTHER ASSURANCES
Section4.]  Compliance with Loan Agreement. Mortgagor shall comply with

the covenants set forth in Section 10 of the Loan Agreement in order to protect and perfect the
Lien or security interest hereof upon, and the interest of Mortgagee. in the Property.

Section 4.2  Authorization to File Financing Statements: Power of Aftorney.
Mortgagor héreby authorizes Mortgagee at any time and from time to time to file any initial
financing statemedts, amendments thereto and continuation statements as required by applicable
law, as applicable to/2ll or part of the Collateral Property. For purpeses of such filings,
Mortgagor agrees to furrish any information in its possession reasonably requested by promptly
upon request by Mortgagce. Mortgagor also ratifies its authorization for Mortgagee to have filed
any like initial financing statepzents, amendments thereto or continuation statements, if filed
prior to the date of this Security Instrument. Mortgagor hereby irrevocably constitutes and
appoints Mortgagee and any officer-oragent of Mortgagee, with full power of substitution, as its
true and lawful attorneys-in-fact with-{ihjirrevocable power and authority in the place and stead
of Mortgagor or in Mortgagor’s own namd to execute in Mortgagor’s name any such documents
and otherwise to carry out the purposes of this Section 4.2, to the extent that Mortgagor’s
authorization above is not sufficient but only 1o #iic extent Mortgagor fails to take such action in
accordance with this Section 4.2 upon the request of Mortgagee. This power of attorney is a
power coupled with an interest and shall be irrevocabie.

ARTICLE 5

DUE ON SALE/ENCUMBRANCE

Section 5.1 No Sale/Encumbrance. Mortgagor shali nctcause or permit a sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, grant of any options
with respect to, or any other transfer or disposition (directly or indirestiv; voluntanly or
involuntarily, by operation of law or otherwise, and whether or not for corsideration or of
record) of a legal or beneficial interest in the Property or any part thereof, other than in
accordance with the provisions of Section 10.2.6 of the Loan Agreement.

ARTICLE 6

PREPAYMENT; RELEASE OF PROPERTY

Section 6.1 Prepayment. The Obligations may not be prepaid in whole or in
part except in accordance with the express terms and conditions of the Noies and the Loan
Agreement.

Section 6.2  Prepayment on Casualty/Condemnation and Change in Tax and
Debit Credit Laws. Provided no Event of Default exists under any of the Loan Documents, in
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the event of any prepayment of the Obligations pursuant to the terms of Section 5.1 or Section
5.5 of the Loan Agreement, no prepayment premium shall be due in connection therewith, but
Mortgagor shall be responsible for all other amounts due under any of the Loan Documents.

Section 6.3  Release of Properiy. Mortgagor shall not be entitled to a release of
any portion of the Property from the lien of this Security Instrument except in accordance with
terms and conditions of the Loan Agreement.

ARTICLE 7

DEFAULT

Section 7.1 Event of Default. The term “Event of Default” as used in this
Security Instrumeiit shall have the meaning assigned to such term i the Loan Agreement.

ARTICLE §

RICHTSAND REMEDIES UPON DEFAULT

Section 8.1  Remedies. Upon the occurrence and during the continuance of any
Event of Default, Mortgagor agrees that Mortgagee may take such action, without notice or
demand, as it deems advisable to protect znd enforce its rights against Mortgagor and in and to
the Property, including, but not limited to, the-fallowing actions, each of which may be pursued
concurrently or otherwise, at such time and in'such order as Mortgagee may determine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of Mortgagee:

(a)  declare the entire unpaid Obligatisns to be immediately due and payable;

(b)  institute proceedings, judicial or otherwise, for the complete foreclosure of
this Security Instrument under any applicable provision of law, ir“which case the Property or any
interest therein may be sold for cash or upon credit in one or more/paicels or in several interests
or portions and in any order or manner;

(c) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foriclosure of this
Security Instrument for the portion of the Obligations then due and payable; subject to the
continuing lien and security interest of this Security Instrument for the balance of the Cbligations
not then due. unimpaired and without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Mortgagor therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upon such terms and after such notice thereof as may be required or permitted by
law;

(e) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Notes, the Loan
Agreement or in the other Loan Documnents;
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(f) recover judgment on the Notes either before, during or after any
proceedings for the enforcement of this Security Instrument or the other Loan Documents;

(z)  apply for the appointment of a receiver. trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the
Obligations and without regard for the solvency of Mortgagor, any Borrower or any other Person
liable for the payment of the Obligations;

(h)  the license granted to Mortgagor under Section 1.2 hereof shall
automatically be revoked and Mortgagee may enter into or upon the Property, either personally
or by its agents, nominees or attorneys and dispossess Morigagor and its agents and servants
therefrom, without liability for trespass, damages or otherwise and exclude Mortgagor and its
agents or servants wholly therefrom, and take possession of all books, records and accounts
relating thereto arid Mortgagor agrees to surrender possession of the Property and of such books,
records and accountz 1o Mortgagee upon demand, and thereupon Mortgagee may (1) use, operate,
manage, control, insure,/maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat; (i) complete any construction on the Property in such
manner and form as Mortgages deems advisable; (iii) make alterations, additions, renewals,
replacements and improvements 0 or on the Property: (iv) exercise all rights and powers of
Mortgagor with respect to the Froperty, whether in the name of Mortgagor or otherwise,
including, without limitation, the right 10 make. cancel, enforce or modify Leases, obtain and
evict tenants, and demand, sue for, collec and receive all rents of the Property and every part
thereof; (v) require Mortgagor to pay moithly in advance to Mortgagee, or any receiver
appointed to collect the rents, the fair and reasonable rental value for the use and occupation of
such part of the Property as may be occupied by Mortgagor; (vi) require Mortgagor to vacate and
surrender possession of the Property to Mortgagee drae: such receiver and, in default thereof,
Mortgagor may be evicted by summary proceedings or otherwise; and (vii) apply the receipts
from the Property to the payment of the Obligations, in sucl oxder, priority and proportions as
Mortgagee shall deem appropriate in its sole discretion afier-deducting therefrom all expenses
(including reasonable attorneys’ fees) incurred in connection with the aforesaid operations and
all amounts necessary to pay the Taxes, Other Charges, insurad:¢ ‘and other expenses in
connection with the Property, as well as just and reasonable compensation for the services of
Mortgagee’s counsel, agents and employees.

(1) exercise any and all rights and remedies granted to a seciied party upon
default under the Uniform Commercial Code, including, without limiting the generaiity of the
foregoing: (i) the right to take possession of the Collateral Property or any part thereof, and to
take such other measures as Mortgagee may deem necessary for the care, protection and
preservation of the Collateral Property, and (ii) request Mortgagor at its expense to assemble the
Collateral Property and make it available (to the extent moveable) to Mortgagee at a convenient
place reasonably acceptable to Mortgagee. Any notice of sale, disposition or other intended
action by Mortgagee with respect to the Collateral Property sent to Mortgagor in accordance with
the provisions hereof at least five (5) days prior to such action shall constitute commercially
reasonable notice to Mortgagor;

) apply any sums then deposited or held in escrow or otherwise by or on
behall of Mortgagee in accordance with the terms of the Loan Agreement, this Security

10

e S AR RN A e A R b e i amans el e B £ FE R e e S S



1602615043 Page: 12 of 29

UNOFFICIAL COPY

Instrument or any other Loan Document to the payment of the following items in any order in its
uncontrolled discretion: (i) Taxes and Other Charges; (ii) insurance premiums; (iii) interest on
the unpaid principal balance of the Notes: (iv) amortization of the unpaid principal balance of the
Notes: {v) all other sums payable pursuant to the Notes, the Loan Agreement, this Security
Instrument and the other Loan Documents, including without limitation advances made by
Mortgagee pursuant to the terms of this Security Instrument;

(k) surrender the insurance policies maintained pursuant to the Loan
Agreement, collect the unearned insurance premiums for the insurance policies and apply such
sums as a credit on the Obligations in such priority and proportion as Mortgagee in its discretion
shall deem sroper, and in connection therewith, Mortgagor hereby appoints Mortgagee as agent
and atiorney-a-fact (which is coupled with an interest and is therefore irrevocable) for
Mortgagor to cOlizet such insurance premiums; or

(1) prrsue such other remedies as Mortgagee may have under applicable law.

In the event of a sale, by-ioreclosure, power of sale or otherwise, of less than all of Property, this
Security Instrument shall cohtinze as a lien and security interest on the remaining portion of the
Property unimpaired and without Jass of priority. Notwithstanding the provisions of this Section
to the contrary, if any Event of Defau!t as described in Section 11.1 of the Loan Agreement shall
occur, the entire unpaid Obligations stiilbe automatically due and payable, without any further
notice, demand or other action by Lenders o Mortgagee.

Section 8.2 Application of Proceeds. The purchase money, proceeds and
avails of any disposition of the Property, and or any part thereof, or any other sums collected by
Mortgagee pursuant to the Notes, this Security Instresnent or the other Loan Documents, may be
applied by Mortgagee to the payment of the Obligatiors in such priority and proportions as
Mortgagee in its discretion shall deem proper.

Section 8.3  Right to Cure Defaults. Upon (ke occurrence and during the
continuance of any Event of Default, Mortgagee may, but without #ny obligation to do so and
without notice to or demand on Mortgagor and without releasing Moitgzgor from any obligation
hereunder, make any payment or do any act required of Mortgagor hereunderin such manner and
to such extent as Mortgagee may deem necessary to protect the security herco Mortgagee is
authorized to enter upon the Property for such purposes, or appear in, defend, or'oring any action
or proceeding to protect its interest in the Property or to foreclose this Security Instrument or
collect the Obligations, and the cost and expense thereof (including reasonable attorieys” fees to
the extent permitted by applicable law), with interest as provided in this Section 8.3, shall
constitute a portion of the Obligations and shall be due and payable to Mortgagee upon demand.
All such costs and expenses incurred by Mortgagee in remedying such Event of Default or such
failed payment or act or in appearing in, defending, or bringing any such action or proceeding
shall bear interest at the Default Rate, for the period after notice from Mortgagee that such cost
or expense was incurred to the date of payment to Mortgagee. All such costs and expenses
incurred by Mortgagee together with inierest thereon calculated at the Default Rate shall be
deemed to constitute a portion of the Obligations and be secured by this Security Instrument and
the other Loan Documents and shall be immediately due and payable upon demand by
Mortgagee therefor.

11
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Section 8.4  Actions and Proceedings. Mortgagee has the right to appear in and
defend any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its discretion, decides
should be brought to protect its interest in the Property.

Section 8.5  Recovery of Sums Required to be Paid. Mortgagee shall have the
right from time 1o time to take action to recover any sum or sums which constitute a part of the
Obligations as the same become due, without regard to whether or not the balance of the
Obligations shall be due, and without prejudice to the right of Mortgagee thereafter to bring an
action of foreclosure, or any other action, for a default or defaults by Mortgagor existing at the
time such ezilier action was commenced.

Section 8.6  Other Rights, etc. (a) The failure of Mortgagee to instst upon strict
performance of 2y term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. MortgZger.shall not be relieved of Mortgagor's obligations hercunder by reason of
(i) the failure of Lendérs or Mortgagee to comply with any request of Mortgagor or any
guarantor or indemnitor-with respect to the Loan to take any action to foreclose this Security
Instrument or otherwise enferceény of the provisions hereof or of the Notes or the other Loan
Documents, (ii) the release. regardiess of consideration, of the whole or any part of the Property,
or of any person liable for the Obligations or any portion thereof (except for a specific written
release by Mortgagee of Mortgagor™s” ¢bligations), or (iii) any agreement or stipulation by
Mortgagee extending the time of payment ur otherwise modifying or supplementing the terms of
the Notes, this Security Instrument or the other Loan Documents.

(by  Itis agreed that the risk of 1¢ss or damage to the Property is on Mortgagor,
and Mortgagee shall have no liability whatsoever 1ot decline in the value of the Property, for
failure to maintain the insurance policies, or for failure 1o determine whether insurance in force is
adequate as to the amount of risks insured. Possession by Ivierigagee shall not be deemed an
election of judicial relief if any such possession is requested sr obtained with respect to any
Property or collateral not in Mortgagee’s possession.

(©) Mortgagee may resort for the payment of the Cbligations to any other
security held by Mortgagee, in addition to that which is granted hereunder; Jor the payment of
the Obligations in such order and manner as Mortgagee. in its discretion, mey elect. Mortgagee
may take action to recover the Obligations, or any portion thereof, or 1o enfores any covenant
hereof without prejudice to the right of Mortgagee thereafter to foreclose'-this Securty
Instrument. The rights of Mortgagee under this Security Instrument shall be separate, distinct
and cumulative and none shall be given effect to the exclusion of the others. No act of Lenders
or Mortgagee shall be construed as an election to proceed under any one provision herein to the
exclusion of any other provision. Neither Lenders nor Mortgagee shall be limited exclusively to
the rights and remedies herein stated but shall be entitled to every right and remedy now or
hereafter afforded at law or in equity.

Section 8.7  Right to Release anv Portion of the Property. Mortgagee may
release any portion of the Property for such consideration as Mortgagee may require without, as
to the remainder of the Property, in any way impairing or affecting the lien or priority of this
Security Instrument, or improving the position of any subordinate lienholder with respect thereto,

12
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except o the extent that the obligations hereunder shall have been reduced by the actual
monetary consideration, if any, received by Mortgagee for such release, and may accept by
assignment, pledge or otherwise any other property in place thereof as Mortgagee may require
without being accountable for so doing to any other lienholder. This Security Instrument shall
continue as a lien and security interest in the remaining portion of the Property.

Section 8.8 Right of Entrv. Upon reasonable advance notice o Mortgagor,
Mortgagee and its agents shall have the right 1o enter and inspect the Property at all reasonable
times.

Section 8.9  Bankruptcy. (a) Upon or at any time after the occurrence of an
Event of Defanlt, Mortgagee shall have the right to proceed in its own name or in the name of
Mortgagor in respect of any claim, suit, action or proceeding relating to the rejection of any
Lease, including/ rvithout limitation, the right to file and prosecute, to the exclusion of
Mortgagor, any proots of claim, complaints, motions, applications, notices and other documents,
in any case in respect of the lessee under such Lease under the Bankrupicy Code.

(b)  If ther=shdil be filed by or against Mortgagor a petition under 11 U.S.C.
§101 et seq., as the same may b< amended from time to time (the “Bankruptcy Code™). and
Mortgagor, as lessor under any Leasz; shall determine to reject such Lease pursuant to Section
365(a) of the Bankruptcy Code, then Marigagor shall give Mortgagee not less than ten (10) days’
prior notice of the date on which Mortgagpi- shall apply to the bankruptcy court for authority to
reject the Lease. Mortgagee shall have the right, but not the obligation, to serve upon Mortgagor
within such ten-day period a notice stating thai«i) Mortgagee demands that Mortgagor assume
and assign the Lease to Mortgagee pursuant to Section 365 of the Bankruptcy Code and (ii)
Mortgagee covenants to cure or provide adequate assarance of future performance under the
Lease. If Mortgagee serves upon Mortgagor the notice deseribed in the preceding sentence, such
Mortgagor shall not seek to reject the Lease and shall compiy with the demand provided for in
clause (i) of the preceding sentence within thirty (30) days afier the notice shall have been given,
subject to the performance by Mortgagee of the covenant previded. for in clause (i) of the
preceding sentence.

Section 8.10 Subrogation. If any or all of the proceeds ofthe Notes have been
used to extinguish, extend or renew any indebtedness heretofore existing agaiist the Property,
then, to the extent of the funds so used, Mortgagee shall be subrogated to all of ths rights, claims,
liens, titles, and interests existing against the Property heretofore held by, or in-favor of, the
holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rather are continued in full force and effect in favor of Mortgagee and are merged
with the lien and security interest created herein as cumulative security for the repayment of the
Obligations, the performance and discharge of Mortgagor’s obligations hereunder, under the
Loan Agreement, the Notes and the other Loan Documents and the performance and discharge of
the Other Obligations.

13
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ARTICLE 9

ENVIRONMENTAL HAZARDS

Section 9.1  Environmental _Covenants. Mortgagor has  provided
representations and warranties regarding environmental matters set forth in Section 9.1.15 of the
Loan Agreement and shall comply with the covenants regarding environmental matters set forth
in Section 10.1.5 of the Loan Agreement.

Section 9.2 Morteagee’s Rights. Mortgagee and any other person or entity
designated by Mortgagee, including but not limited to any representative of a Governmental
Authority, atid any environmental consultant, and any receiver appointed by any court of
competent jurisdiction, shall have the right, but not the obligation, upon prior written notice to
Mortgagor in the/manner specified in Section 14.3 of the Loan Agreement and subject to the
terms and conditions ¢f-Section 10.1.1 of the Loan Agreement, to enter upon the Property at all
reasonable times to assess any and all aspects of the environmental condition of the Property.

ARTICLE 10

WAIVERS

Section 10.1  Marshallitig and Other Matters. Mortgagor hereby waives, 1o the
extent permitted by law, the benefit of all Arpiicable Law now or hereafter in force regarding
appraisement, valuation, stay, extension, reinctatement and redemption and all rights of
marshalling in the event of any sale hereunder of (he Property or any part thereof or any interest
therein. Further. Mortgagor hereby expressly waives‘any and all rights of redemption from sale
under any order or decree of foreclosure of this Security [4strument on behalf of Mortgagor, and
on behalf of each and every person acquiring any interest in oz iitle to the Property subsequent to
the date of this Security Instrument to the extent permitted by Appiicable Law.

Section 10.2  Waiver of Notice. Mortgagor shall not Ve entitled to any notices of
any nature whatsoever from Lenders or Mortgagee except with respect 1o matters for which this
Security Instrument or the Loan Agreement specifically and expressly provides for the giving of
notice by Lenders or Mortgagee to Mortgagor and except with respect w.ipatiers for which
Mortgagor is not permitted by Applicable Law to waive its night to reczive notice, and
Mortgagor hereby expressly waives the right to receive any notice from Lenders or-Mortgagee
with respect to any matter for which this Security Instrument does not specifically and expressly
provide for the giving of notice by Lenders or Mortgagee to either Mortgagor.

Section 10.3  Waiver of Statute of Limitations. Mortgagor hereby expressly
waives and releases to the fullest extent permitted by applicable law, the pleading of any statute
of limitations as a defense 1o payment of the Obligations or performance of its Other Obligations.

Section 10.4  Sole Discretion of Mortgagee. Whenever pursuant to this Security
Instrument, Mortgagee exercises any right given to it to approve or disapprove, or any
arrangement or term is to be satisfactory to Mortgagee. the decision of Mortgagee to approve or
disapprove or to decide whether arrangements or terms are satisfactory or not satisfactory shall

14
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(except as is otherwise specifically herein provided) be in the sole discretion of Mortgagee and
shall be final and conclusive.

Section 10.5 WAIVER OF TRIAL BY JURY. LENDER. MORTGAGEE AND
MORTGAGOR EACH HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY
ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY
FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER
EXIST WITH REGARD TO THIS SECURITY INSTRUMENT, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY LENDER:; MORTGAGEE AND MORTGAGOR AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH OF LENDER, MORTGAGEE
AND MORTGAGOR IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY-PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER
BY LENDER, MORTGAGEE AND MORTGAGOR.

Section 10.6 ‘“Mvaiver of Foreclosure Defense. Mortgagor hereby waives any
defense Mortgagor might assert o7 have by reason of Mortgagee’s failure to make any tenant or
lessee of the Property a party defeadant in any foreclosure proceeding or action instituted by
Mortgagee.

Section 10.7  Failure to Act. Notwithstanding anything to the contrary contained
herein or in any other Loan Document, the fatiur¢ of Mortgagee to take any action hereunder or
under any other Loan Document shall not (i) be decmed to be a waiver of any term or condition
of this Security Instrument or any of the other LoanDccuments, (i1) adversely affect any rights
of Mortgagee hereunder or under any other Loan Docurent and (iii) relieve Mortgagor of any of
Mortgagor’s obligations hereunder or under any other Loan I>ocqment.

ARTICLE 11

[INTENTIONALLY OMITTED]

ARTICLE 12

NOTICES

Qection 12.1 Notices. All notices or other written communications hereunder
shall be delivered in accordance with the applicable terms and conditions of the Loan
Agreement.

Section 12.2  Notices. All notices, consent, approvals and requests required or
permitted hereunder or under any other Loan Document shall be given in writing and shall be
effective for all purposes if hand delivered or sent by (a) certified or registered United States
mail, postage prepaid, return receipt requests. (b) expedited prepaid overnight delivery service,
either commercial or United States Postal Service, with proof of attempted delivery, or by (c)
telecopier (with answer back acknowledged provided an additional notice is given pursuant to
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subsection (b) above), address as follows (or at such other address and Person as shall be
designated from time to time by any party hereto, as the case may be, in a written notice to the
other parties hereto in the manner provided for in this Section):

If to Mortgagee: Bank of America, N.A.
100 Federal Street
Boston, Massachusetts 02110

With a copy to: Morgan, Lewis & Bockius LLP
One Federal Street
Boston, Massachusetts 02110
Attention: Richard A. Toelke, Esq.
Telephone No: (617) 951-8830
Facsimile No: (617) 951-8736

If to Mortgagor: Bonstores Realty Two, LLC
2801 East Market Street
7ork, Pennsylvania 17402
Atention: Treasurer
Feesimile: (717) 751-3240

With a copy to: Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue bf the Americas
New York, New York 10019
Attention: Harris Frzidus, Esq.
Telephone No: (2122.373-3064
Facsimile: (212) 492-0Co4

A notice shall be deemed to have been given: in the case of*baud delivery, at the time of
delivery; in the case of registered or certified mail, when delivered or the first attempted delivery
on a Business Day; or in the case of expedited prepaid delivery and.izlecopy, upon the first
attempted delivery on a Business Day.

ARTICLE 13

APPLICABLE LAW

Section 13.1 Governing Law. THIS SECURITY INSTRUMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES) AND APPLICABLE UNITED
STATES FEDERAL LAW; PROVIDED. HOWEVER, THAT THE PROVISIONS FOR THE
CREATION, PERFECTION AND ENFORCEMENT OF THE LIENS CREATED
HEREUNDER SHALL BE GOVERNED BY THE LAWS OF THE STATE IN WHICH THE
PROPERTY 1S LOCATED TO THE EXTENT NECESSARY FOR THE VALIDITY AND
ENFORCEMENT THEREOE.

16
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Section 13.2 Provisions Subject to Applicable Law. All rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law.

ARTICLE 14

DEFINITIONS

Qection 14.1 Defined Terms. Unless the context clearly indicates a contrary
intent or unless ctherwise specifically provided herein, words used in this Security Instrument
may be used intetchangeably in singular or plural form and the word “Mortgagor™ shall mean
“Mortgagor and any.subsequent permitted owner or owners of the Property or any part thereof or
any interest therein,” th¢ word “Mortgagee” shall mean “Mortgagee and any subsequent holder
of the Notes.” the word~ Notes” shall mean “the Notes and any other evidence of indebtedness
secured by this Security Instivinent,” the word “Property” shall include any portion of the
Property and any interest therein/ arid the phrases “attorneys’ fees”, “legal fees” and “counsel
fees” shall include any and all~rzasonable attorneys’, paralegal and law clerk fees and
disbursements, including, but not limied 1o, fees and disbursements at the pre-trial, trial and
appellate levels incurred or paid by Morizagee with respect to retained firms in profecting its
interest in the Property, the Leases and the rerits and enforcing its rights hereunder.

ARTICLZ 13
MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Security Instrument, and any provisions
hereof, may not be modified, amended, waived, extended, changed, discharged or terminated
orally or by any act or failure to act on the part of Mortgagor or.fortgagee, but only by an
agreement in writing signed by the party against whom enforcemerit of any modification,
amendment, waiver, extension, change, discharge or termination is sought.

Section 15.2  Successors and Assigns. This Security Instrument sliall be binding
upon and inure to the benefit of (a) Morigagee and Mortgagee and their TeSpec.ive-Successors
and assigns and (b) Mortgagor and its permitted successors and assigns.

Section 15.3  Inapplicable Provisions. If any term, covenant or condition of this
Security Instrument is held to be invalid, illegal or unenforceable in any respect, this Security
Instrument shall be construed without such provision and the remainder of this Security
Instrument and any other application of the term shall not be affected thereby.

Section 15.4 Headings. etc. The headings and captions of various Sections of
this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way. the scope or intent of the provisions hereof.

17
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Section 15.5 Number and Gender. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

Section 15.6 Entire Agreement. This Security Instrument and the other Loan
Documents contain the entire agreement of the parties hereto and thereto in respect of the
transactions contemplated hereby and thereby. and all prior agreements among or between such
parties, whether oral or written between Mortgagor and Mortgagee are superseded by the terms
of this Security Instrument and the other Loan Documents.

Section 15.7 Limitation_on Mortgagee’s Responsibility. No provision of this
Security Instivment shall operate to place any obligation or liability for the control, care,
management or Tepair of the Property upon Lenders or Mortgagee, nor shall it operate to make
Lenders or Morfgacee responsible or liable for any waste committed on the Property by the
tenants or any othel Pérson, or for any dangerous or defective condition of the Property, or for
any negligence in the management, upkeep, repair or control of the Property resulting in loss or
injury or death to any ténant, licensee, employee or stranger except to the extent that Mortgagee
takes possession of the Property: Nothing herein contained shall be construed as constituting
Lenders or Mortgagee a “mortgagre it possession.”

ARTICLE 16

STATUSOF PARTIES

Section 16.1 Status of Mortgagor. Mortgagor’s exact legal name is correctly set
forth in the first paragraph of this Security Instrumént 2nd the signature block at the end of this
Security Instrument. Mortgagor is an organization of tlie tvpe specified in the first paragraph of
this Security Instrument. Mortgagor is incorporated in or organized under the laws of the state
specified in the first paragraph of this Security Instrument.. Mortgagor’s principal place of
business and chief executive office, and the place where Mortgapor keeps its books and records,
including recorded data of any kind or nature, regardless of the medizm. or recording, including
software, writings, plans, specifications and schematics, has been for th¢ preceding four months
(or. if less, the entire period of the existence of such Mortgagor) the addrzss of Mortgagor set
forth on the first page of this Security Instrument. Mortgagor will not change‘or permit to be
changed (a) Mortgagor's name, (b) Mortgagor’s identity (including its trade naroe or names), (¢)
Mortgagor’s principal place of business set forth on the first page of this Security instrament, (d)
the corporate, partnership or other organizational structure of such Mortgagor, (e) such
Mortgagor’s state of organization, or (f) such Mortgagor’s organizational number, without
notifying Mortgagee of such change in writing at least thirty (30) days prior to the effective date
of such change and, in the case of a change in Mortgagor’s structure, without first obtaining the
prior written consent of Mortgagee. If Mortgagor does mot now have an organizational
identification number and later obtains one, Mortgagor promptly shall notify the Mortgagee of
such organizational identification number.

18
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ARTICLE 17

STATE-SPECIFIC PROVISIONS

Section 17.1  Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Article 17 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 17 shall control and be binding.

Section 17.2  Illinois Morteage Foreclosure Law. In the event that any provision
in this Security Instrument shall be inconsistent with any provision of the Illinois Mortgage
Foreclosure fsaw (735 ILCS 5/15-1101 et seq. berein called the “Act”), the provisions of the Act
shall take precedence over the provisions of this Security Instrument, but shall not invalidate or
render unenforéesble any other provision of this Security Instrument that can be construed in a
manner consister with the Act.

If any prvision of this Security Instrument shall grant to Mortgagee any rights or
remedies upon the occutrence and during the continuation of an Event of Default which are more
limited than the rights that weusd otherwise be vested in Mortgagee under the Act in the absence
of said provision, Mortgagee shall be vested with the rights granted in the Act to the full extent
permitted by law.

Without limiting the generafity of the foregoing, all expenses incurred by
Mortgagee upon the occurrence and during the continuation of an Event of Default to the extent
reimbursable under Sections 15-1510 and 15-157Z of the Act, whether incurred before or after
any decree or judgment of foreclosure, and whethe! or not enumerated in this Security
[nstrument, shall be added to the Debt.

Mortgagor acknowledges that the transaction of which this Security Instrument s
a part is a transaction which does not include either agriculturai re2! estate (as defined in Section
15-1201 of the Act) or residential real estate (as defined in Section 15-1219 of the Act), and upon
the occurrence and during the continuation of an Event of Default to‘the full extent permitted by
law, hereby voluntarily and knowingly waives its rights to reinstatement end redemption to the
extent allowed under Section 15-1601(b) of the Act, and to the full extent pcrmtted by law, the
benefits of all present and future valuation, appraisement, homestead, exempticit. siay,
redemption and moratorium laws under any state or federal law.

In addition to any provision of this Mortgage authorizing the Mortgagee 1o take or
be placed in possession of the Property, or for the appointment of a receiver, Mortgagee shall
have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Property or. at its request, to have a receiver appointed, and such receiver, or
Mortgagee, if and when placed in possession, shall have, in addition to any other powers
provided in this Mortgage, all rights, powers, immunities and duties, as provided for in Sections
5/15-1701, 5/15-1702, 5/15-1703 and 5/15-1704 of the Act.
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Section 17.3  Protective Advances.

(1) All advances, disbursements and expenditures made by Mortgagee before
and during a foreclosure. and before and after judgment of foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during the pendency of any related proceedings, for
the following purposes, in addition to those otherwise authorized by this Security Instrument or
by the Act (collectively, “Protective Advances™), shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act herein below referred to:

(A)  all advances by Mortgagee in accordance with the terms of this Security
Instruzoent to: (A) preserve or maintain, repair, restore or rebuild the improvements upon
the morigaged real estate; (B) preserve the lien of this Security Instrument or the priority
thereof: o7 () enforce this Security Instrument, as referred to in Subsection (b)(5) of
Section 5/15-1502 of the Act;

(B)  payinents by Mortgagee of: (A) installments of principal, interest or other
obligations in accordapcs-with the terms of any senior mortgage or other prior lien or
encumbrance: (B) installmzats of real estate taxes and assessments, general and special
and all other taxes and assassments of any kind or nature whatsoever which are assessed
or imposed upon the Property-sr-any part thereof; (C) other obligations authorized by this
Security Instrument; or (D) with court approval, any other amounts in connection with
other liens, encumbrances or interests casonably necessary to preserve the status of title,
as referred to in Section 5/15-1505 of the Act;

(C)  advances by Mortgagee in“sctilement or compromise of any claims
asserted by claimants under any senior mortgages or any other prior liens;

(D)  attorneys’ fees and other costs inctrred» (A) in connection with the
foreclosure of this Security Instrument as referred to in“Szctions 1504(d)(2) and 5/15-
1510 of the Act; (B) in connection with any action, suit“or proceeding brought by or
against Mortgagee for the enforcement of this Security Instiument or arising from the
interest of Mortgagee hereunder; or (C) in the preparation foi” the-commencement or
defense of any such foreclosure or other action related to this Secuity Iastrument or the
Property:

(E)  Mortgagee’s fees and costs, including attorneys’ fees, arising between the
entry of judgment of foreclosure and the confirmation hearing as referred to in
Subsection (b)(1) of Section 5/15-1508 of the Act;

(F)  expenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 5/15-1512 of the Act;

(G)  expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (A) premiums for casualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in possession, if reasonably
required, in reasonable amounts, and all renewals thereof, without regard to the limitation
to maintaining of existing insurance in effect at the time any receiver or the Mortgagee
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takes possession of the Property imposed by Subsection (c)(1) of Section 5/15-1704 of
the Act; (B) repair or restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; and (C) payments required or deemed by
Morigagee to be for the benefit of the Property or required to be made by the owner of
the mortgaged real estate under any grant or declaration of easement. easement
agreement, agreement with any adjoining land owners or instruments creating covenants
or restrictions for the benefit of or affecting the Property.

(i)  All Protective Advances shall become immediately due and payable
without notice and with interest thereon from the date of the advance until paid at the Default
Rate.

/i) This Security Instrument shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security Instrument is recorded
pursuant to Subsection (h)(5) of Section 5/15-1302 of the Act to secure:

(A)  allProtective Advances shall, except to the extent, if any, that any of the
same is clearly contrary o or inconsistent with the provisions of the Act, apply to and be
included in the obligations secured hereby;

(B)  determination ‘i ~the amount of obligations secured by this Security
Instrument at any time:

(C)  amount found due and awjng to Mortgagee in the judgment of foreclosure
and any subsequent supplemental judgraers, orders, adjudications or findings by the
court of any additional amount becoming “due) after such entry of judgment, it being
agreed that in any foreclosure judgment, the <ouart may reserve jurisdiction for such

purpose;

(D)  if the right of redemption has not been waived by Mortgagor, computation
of amount required to redeem, pursuant to Subsections (¢)(11 and (2) of Section 5/15-
1603 of the Act;

(E)  determination of amount deductible from sale procceds pursuant to
Section 5/15-1512 of the Act;

(F)  application of income in the hands of any receiver or nicrigagee in
possession; and

(G)  computation of any deficiency judgment pursuant to Subsections (b)(2)
and (&) of Section 5/15-1508 and Section 5/15-1511 of the Act.

Section 17.4 Mortgagor Waivers. MORTGAGOR AGREES, TO THE
FULLEST EXTENT THAT MORTGAGOR MAY LAWFULLY SO AGREE, THAT UPON
THE OCCURRENCE AND DURING THE CONTINUATION OF AN EVENT OF DEFAULT,
MORTGAGOR WILL NOT AT ANY TIME INSIST UPON OR PLEAD OR IN ANY
MANNER WHATSOEVER CLAIM THE BENEFIT OF ANY APPRAISEMENT,
VALUATION, STAY, EXTENSION, EXEMPTION LAWS, OR ANY SO-CALLED
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“MORATORIUM LAWS.” NOW OR HEREAFTER IN FORCE, IN ORDER TO PREVENT
OR HINDER THE ENFORCEMENT OR FORECLOSURE OF THIS SECURITY
INSTRUMENT OR THE ABSOLUTE SALE OF THE PROPERTY OR THE POSSESSION
THEREOF BY ANY PURCHASER AT ANY SALE MADE PURSUANT TO ANY
PROVISION HEREOF. OR PURSUANT TO THE DECREE OF ANY COURT OF
COMPETENT JURISDICTION: BUT MORTGAGOR, FOR MORTGAGOR AND ALL WHO
MAY CLAIM THROUGH OR UNDER MORTGAGOR, SO FAR AS MORTGAGOR OR
THOSE CLAIMING THROUGH OR UNDER MORTGAGOR NOW OR HEREAFTER
LAWFULLY MAY, HEREBY WAIVES UPON THE OCCURRENCE AND DURING THE
CONTINUATION OF AN EVENT OF DEFAULT THE BENEFIT OF ALL SUCH LAWS.
MORTGAGOR, TO THE EXTENT MORTGAGOR MAY LAWFULLY DO SO, HEREBY
WAIVES UPGN THE OCCURRENCE AND DURING THE CONTINUATION OF AN
EVENT OF DEEAULT ANY AND ALL RIGHT TO HAVE THE PROPERTY MARSHALED
UPON ANY FORECLOSURE OF THIS SECURITY INSTRUMENT, OR SOLD IN INVERSE
ORDER OF ALIEMATION, AND AGREES THAT MORTGAGEE OR ANY COURT
HAVING JURISDICTION.TO FORECLOSE THIS SECURITY INSTRUMENT MAY SELL
THE PROPERTY AS AN ENTIRETY. IF ANY LAW NOW OR HEREAFTER IN FORCE
REFERRED TO IN THIS PARAGRAPH OF WHICH MORTGAGOR OR MORTGAGOR’S
SUCCESSOR OR SUCCESSORS MIGHT TAKE ADVANTAGE DESPITE THE
PROVISIONS HEREOF, SHALL HEREAFTER BE REPEALED OR CEASE TO BE IN
FORCE, SUCH LAW SHALL NOT THEREAFTER BE DEEMED TO CONSTITUTE ANY
PART OF THE CONTRACT HEREIN CONTAINED OR TO PRECLUDE THE OPERATION
OR APPLICATION OF THE PROVISIONS OF THIS PARAGRAPH. MORTGAGEE SHALL
HAVE THE RIGHT TO BECOME THE PURCHASER AT ANY SALE MADE UNDER OR
BY VIRTUE OF THIS MORTGAGE AND MORTGAGEE SHALL BE ENTITLED TO
CREDIT BID THE INDEBTEDNESS OR ANY POATION THEREOF IN MORTGAGEE’S
SOLE DISCRETION.

THE MORTGAGOR, ON ITS OWN BEHALE/AND ON BEHALF OF EACH
AND EVERY PERSON ACQUIRING ANY INTEREST IN OR- fiTLE TO THE PROPERTY
SUBSEQUENT TO THE DATE OF THIS MORTGAGE, HIEREBY [RREVOCABLY
WAIVES PURSUANT TO 735 ILCS 5/15-1601 OF THE FORECLOSURE ACT ANY AND
ALL RIGHTS OF REINSTATEMENT (INCLUDING, WITHOUT LIMITATION, ALL
RIGHTS OF REINSTATEMENT PROVIDED FOR IN 735 JLCS 3/17:1602) AND
REDEMPTION FROM SALE OR FROM OR UNDER ANY ORDER, JULTCMENT OR
DECREE OF FORECLOSURE OF THIS MORTGAGE (INCLUDING, (WITHOUT
LIMITATION, ALL RIGHTS OF REDEMPTION PROVIDED FOR IN 735 ILCS 5/15 1603)
OR UNDER ANY POWER CONTAINED HEREIN OR UNDER ANY SALE PURSUANT TO
ANY STATUTE, ORDER, DECREE OR JUDGMENT OF ANY COURT AND TO THE
EXTENT PERMITTED BY APPLICABLE LAW, AGREES THAT WHEN SALE IS HAD
UNDER ANY ORDER. JUDGMENT OR DECREE OF FORECLOSURE OF THIS
SECURITY INSTRUMENT, UPON CONFIRMATION OF SUCH SALE, THE OFFICER
MAKING SUCH SALE, OR HIS SUCCESSOR IN OFFICE, SHALL BE AND IS
AUTHORIZED IMMEDIATELY TO EXECUTE AND DELIVER TO ANY PURCHASER AT
SUCH SALE A DEED CONVEYING THE PROPERTY, SHOWING THE AMOUNT PAID
THEREFOR, OR IF PURCHASED BY THE PERSON IN WHOSE FAVOR THE ORDER OR
DECREE IS ENTERED, THE AMOUNT OF HIS BID THEREFOR.

22
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Section 17.5  Maximum Amount Secured. The maximum principal indebtedness
secured by this Security Instrument shall not exceed Two Billion Dollars (§2.000,000,000.00).

Section 17.6 Business Loan. The Loan is a “business loan™ in accordance with
815 ILCS 205/4 and Mortgagor acknowledges and agrees that (a) the proceeds of the Loan will
be used in conformance with subparagraph (1)(1} of Section 4 of “An Act in relation fo the rate of
interest and other charges in connection with sales on credit and the lending of money.”
approved May 24, 1879, as amended (815 ILCS 205/4 (1)(1); and (b) the Loan constitutes a
business loan which comes within the purview of said Section 4 (815 ILCS 205/4 et seq.).

Section 17.7 Insurance Disclosure. The following notice is provided pursuant
to paragraph<3) of 815 ILCS 180/10: Unless the Mortgagor provides evidence of the insurance
coverage requived by the Loan Documents, the Mortgagee may purchase such insurance at the
Mortgagor's expénse to protect the Mortgagee’s interests in the Mortgagor’s collateral.  This
insurance may, but hecd not, protect the Mortgagor’s interests. The coverage that the Mortgagee
purchases may not pay zay claim that the Mortgagor may make or any claim that is made against
the Mortgagor in conneciion with the collateral. The Mortgagor may later cancel any insurance
purchased by the Mortgagee, bt only after providing evidence that the Mortgagor has obtained
insurance as required by the Loan Documents. If the Mortgagee purchases insurance for the
collateral, the Mortgagor will be-rzsponsible for the costs of that insurance, including the
insurance premium, interest and any ot'ier charges that the Mortgagee may impose in connection
with the placement of the insurance, untii il effective date of the cancellation or expiration of
the insurance. The costs of the insurance may be added to the Obligations of the Mortgagor.
The costs of the insurance may be more than ihe cost of insurance that the Mortgagor may be
able to obtain on the Mortgagor’s own.

[NO FURTHER TEXT ON THIS PACZE]

.
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IN WITNESS WHEREOQF, this Security Instrument has been executed by
Mortgagor as of the day and year first above written.

MORTGAGOR

BONSTORES REALTY TWO, LLC,
a Delaware limited liability company

Q8 L

Greg&v/ Yawman
Tlt]e Vlce President — Secretary and General
Counsel

Signature Page to Wilmette, IL Mortgage — First Lien




1602615043 Page: 26 of 29

UNOFFICIAL COPY

ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA )

S

8S.:
COUNTY OF YORK )

+
On the LL/ day of January, in the year 2016 before me, the undersigned, a notary public in and

for said State;versonally appeared J. Gregory Yawman personally known to me or proved to me
on the basis of sitisfactory evidence to be the individual whose names is subscribed to the within
instrument and-achnowledged to me that he executed the same in his capacity and that by his
signature on the in:ttument, the individual, or the person on behalf of which the individual acted,

executed the instrument.

Cjéry Plr?’(ki @M:/l IE\( szhAu%dj@
M

Commgiésion expires: //4//&

COMMONWEALTH OF PENNSYLVANIA
NOTARIAL SEAL
JENNIFER W AMATO
Notary Public
YORK CITY, YORK COUNTY
My Commission Expires Dec 4, 2016

Notary Page to Wilmette, [L Mortgage — First Lien
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Store #533
EXHIBIT A

LEGAL DESCRIPTION
PARCEL 1I:

LOT 1 IN EDENS PLAZA SUBDIVISION, BEING A SUBDIVISION IN THE SOUTHEAST
i/4 OF SECTION 30, TOWNSHIP 42 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL . MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER-20, 1967 AS DOCUMENT 20265607 IN COOK COUNTY, ILLINOIS
EXCEPT FOR“1%1% PROPERTY DESCRIBED AS FOLLOWS:

THAT PART OF- QT 1 IN EDENS PLAZA, BEING A SUBDIVISION IN THE
SOUTHEAST QUARYER OF SECTION 30, TOWNSHIP 42, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER 20, 1967 AS DOCUMENT 20265607, IN COOK COUNTY, ILLINOIS,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWES. CORNER OF LOT 1 AFORESAID; THENCE ON AN
ASSUMED AZIMUTH OF 129 DEGREES 36 MINUTES 27 SECONDS ALONG THE
NORTHERLY LINE OF SAID LOT 1, A DISTANCE OF 585.84 FEET TO THE EASTERLY
LINE OF SAID LOT 1; THENCE ON AN/AZIMUTH OF 153 DEGREES 45 MINUTES 59
SECONDS ALONG SAID EASTERLY LINE; BEING ALSO THE WESTERLY LINE OF
SKOKJE BLVD., 76.51 FEET TO A POINT OF CURVATURE IN SAID LINE; THENCE
SOUTHEASTERLY ALONG A TANGENTIAL-CURVE CONCAVE TO THE EAST,
RADIUS 5679.65 FEET, CENTRAL ANGLE 02 DECREES 51 MINUTES 55 SECONDS,
284.03 FEET; THENCE ON AN AZIMUTH OF 250 PEGREES 52 MINUTES 06 SECONDS,
223.90 FEET; THENCE ON AN AZIMUTH OF 166 DEGREES 51 MINUTES 28 SECONDS,
113.94 FEET:; THENCE ON AN AZIMUTH OF 160 DEGRELS 20 MINUTES 46 SECONDS,
95.91 FEET; THENCE ON AN AZIMUTH OF 269 DEGREES- >7-MINUTES 45 SECONDS,
78.44 FEET; THENCE ON AN AZIMUTH OF 359 DEGREES 57 MINUTES 45 SECONDS,
223.80 FEET: THENCE ON AN AZIMUTH OF 333 DEGREES 27 MiINUTES 26 SECONDS,
166.82 FEET; THENCE ON AN AZIMUTH 270 DEGREES 32 MINUTES 56 SECONDS,
206.68 FEET TO A POINT ON THE WEST LINE OF LOT t WHICH/I5 598.76 FEET
SOUTH OF THE NORTHWEST CORNER THEREOF; THENCE ON AN AZiMUTH OF 359
DEGREES 53 MINUTES 30 SECONDS ALONG SAID WEST LINE, 598.76 TEET TO THE
POINT OF BEGINNING.

ALSO

THAT PART OF LOT 1 IN EDENS PLAZA, BEING A SUBDIVISION IN THE
SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 42. RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER 20, 1967 AS DOCUMENT 20265607, IN COOK COUNTY, ILLINOIS,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF LOT 1 AFORESAID; THENCE ON AN
ASSUMED AZIMUTE OF 359 DEGREES 59 MINUTES 43 SECONDS ALONG THE WEST
LINE OF SAID LOT 1, A DISTANCE OF 360.00 FEET TO AN ANGLE POINT THEREIN;
THENCE ON AN AZIMUTH OF 305 DEGREES 04 MINUTES 59 SECONDS ALONG THE




1602615043 Page: 28 of 29

UNOFFICIAL COPY

WEST LINE OF LOT 1, A DISTANCE OF 143.97 FEET TO A POINT WHICH IS 204.00
FEET SOUTHEASTERLY OF AN ANGLE POINT IN SAID WEST LINE; THENCE ON AN
AZIMUTH OF 35 DEGREES 04 MINUTES 59 SECONDS, 50.64 FEET; THENCE ON AN
AZIMUTH OF 89 DEGREES 55 MINUTES 36 SECONDS, 175.52 FEET; THENCE ON AN
AZIMUTH OF 359 DEGREES 57 MINUTES 45 SECONDS, 141.04 FEET; THENCE ON AN
AZIMUTH OF 89 DEGREES 57 MINUTES 45 SECONDS, 93.57 FEET; THENCE ON AN
AZIMUTH OF 160 DEGREES 20 MINUTES 46 SECONDS, 190.61 FEET; THENCE ON AN
AZIMUTH OF 90 DEGREES 00 MINUTES 00 SECONDS, 210.19 FEET; THENCE ON AN
AZIMUTH OF 341 DEGREES 36 MINUTES 33 SECONDS, 185.60 FEET; THENCE ON AN
AZIMUTH OF 69 DEGREES 58 MINUTES 08 SECONDS, 46.59 FEET TO THE EAST LINE
OF LOT J: THENCE SOUTHERLY ALONG SAID EAST LINE AND A CURVE CONCAVE
TO THE EAST (BEING ALSO THE WEST LINE OF SKOKIE BLVD.), RADIUS 5679.65
FOOT, A\CENTRAL ANGLE 04 DEGREES 05 MINUTES 18 SECONDS, 405.28 FEET TO
A POINT ON"A 3291.63 FOOT RADIUS CURVE, THE CENTER OF CIRCLE OF SAID
CURVE BEARS AN AZIMUTH OF 74 DEGREES 03 MINUTES 26 SECONDS FROM SAID
POINT; THENZESOUTHERLY ALONG SAID CURVE, CENTRAL ANGLE 04 DEGREES
00 MINUTES 39 SECONDS. 230.42 FEET TO A POINT OF REVERSE CURVATURE;
THENCE SOUTHWESTERLY ALONG A 25.00 FOOT RADIUS CURVE, CENTRAL
ANGLE 109 DEGREES 36 MINUTES 59 SECONDS, 47.98 FEET TO THE SOUTH LINE OF
LOT 1; THENCE ON AN _AZIMUTH OF 270 DEGREES 00 MINUTES 00 SECONDS
ALONG SAID SOUTH LINE, BEING ALSO THE NORTH LINE OF LAKE AVE,, 612.39
FEET TO THE POINT OF BEGINNING.

PARCEL 2:

NON-EXCLUSIVE EASEMENT IN FAVSR OF PARCEL 1 AS CREATED BY THE
EDENS PLAZA RECIPROCAL OPERATING AND EASEMENT AGREEMENT DATED
MARCH 25, 1994 AND RECORDED MARCIL20, 1994 AS DOCUMENT 94287447 MADE
BY AND BETWEEN NBD BANK, AS TRUSTZE Y'NDER TRUST NO. 4671.AH, EDENS
CENTER ASSOCIATES AND CPS DEPARTMINT STORES, INC. FOR THE
FOLLOWING PURPOSES: USE OF THE PARKING.AREA FOR THE PARKING AND
PASSAGE OF PASSENGER MOTOR VEHICLES AND PEDESTRIANS; USE OF THE
ROADWAYS TO PROVIDE PASSAGE BY MOTOR VEH!CLES AND PEDESTRIANS;
USE OF VARIOUS WALKWAYS; USE OF THE PARKuIG AREA FOR SURFACE
STORM WATER RUN-OFF TO THE STORM WATER” FACILITIES; USE FOR
VEHICULAR AND PEDESTRIAN ACCESS OVER THE ACCESS ROAD DEPICTED ON
EXHIBIT B THERETO; INSTALL, MAINTAIN, REPAIR, USE ‘AND. OPERATE THE
SHOPPING CENTER IDENTIFICATION SIGNS; RIGHT TO HAVE OTHER PARTY'S
BUILDING (AS DEFINED THEREIN) ABUT AND CONNECT TO: FOR. COMMON
UTILITY FACILITIES AND OTHER UTILITY FACILITIES; OVER, UPON.ANDER AND
ON THE FOLLOWING TRACT OF LAND:

THAT PART OF LOT 1 IN EDENS PLAZA, BEING A SUBDIVISION IN THE
SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 42 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN. ACCORDING TO THE PLAT THEREOF
RECORDED SEPTEMBER 20, 1967 AS DOCUMENT 20265607 IN COOK COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF LOT 1 AFORESAID; THENCE ON
AN ASSUMED AZIMUTH OF 129 DEGREES 36 MINUTES 27 SECONDS ALONG THE
NORTHERLY LINE OF SAID LOT 1, A DISTANCE OF 585.84 FEET TO THE EASTERLY
LINE OF SAID LOT 1: THENCE ON AN AZIMUTH OF 153 DEGREES 45 MINUTES 59
SECONDS ALONG SAID EASTERLY LINE, BEING ALSO THE WESTERLY LINE OF
SKOKIE BLVD., 76.51 FEET TO A POINT OF CURVATURE IN SAID LINE; THENCE

B ) e Lo betlb oo 4 e Gl L A e e 1 b
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SOUTHEASTERLY ALONG A TANGENTIAL CURVE. CONCAVE TO THE WEST,
RADIUS 5679.65 FEET, CENTRAL ANGLE 02 DEGREES 51 MINUTES 55 SECONDS,
284.03 FEET FOR A POINT OF BEGINNING: THENCE ON AN AZIMUTH OF 250
DEGREES 52 MINUTES 06 SECONDS 223.90 FEET; THENCE ON AN AZIMUTH OF 166
DEGREES 51 MINUTES 28 SECONDS 113.94 FEET; THENCE ON AN AZIMUTH OF 160
DEGREES 20 MINUTES 46 SECONDS 95.91 FEET; THENCE ON AN AZIMUTH OF 269
DEGREES 57 MINUTES 45 SECONDS, 78.44 FEET; THENCE ON AN AZIMUTH OF 359
DEGREES 57 MINUTES 45 SECONDS 223.80 FEET; THENCE ON AN AZIMUTH OF 333
DEGREES 27 MINUTES 26 SECONDS, 166.62 FEET; THENCE ON AN AZIMUTH 270
DEGREES 32 MINUTES 56 SECONDS 296.68 FEET TO A POINT ON THE WEST LINE
OF LOT 1 WHICH 1S 598.76 FEET SOUTH OF THE NORTHWEST CORNER THEREOF:
THENCE ON AN AZIMUTH OF 179 DEGREES 53 MINUTES 30 SECONDS ALONG
SAID WEST LINE. 486.59 FEET TO AN ANGLE POINT THEREIN; THENCE ON AN
AZIMUTH G125 DEGREES 04 MINUTES 59 SECONDS ALONG THE WEST LINE OF
SAID LOT 1, A'RISTANCE OF 204.00 FEET; THENCE AN AZIMUTH OF 35 DEGREES
04 MINUTES 35 SECONDS; 50.64 FEET; THENCE ON AN AZIMUTH OF 89 DEGREES
55 MINUTES 36-SECONDS: 175.52 FEET; THENCE ON AN AZIMUTH OF 359
DEGREES 57 MINUTES 45 SECONDS, 141.04 FEET; THENCE ON AN AZIMUTH OF 89
DEGREES 57 MINUTES 45 SECONDS 93.57 FEET; THENCE ON AN AZIMUTH OF 160
DEGREES 20 MINUTES 40 $ECONDS 190.61 FEET; THENCE ON AN AZIMUTH OF 90
DEGREES 00 MINUTES 00 SECONDS 210.19 FEET; THENCE ON AN AZIMUTH OF 341
DEGREES 36 MINUTES 33 SE_ONDS 185.60 FEET; THENCE ON AN AZIMUTH OF 69
DEGREES 58 MINUTES 08 SECOMDS, ALONG RADIAL LINE 46.59 FEET TO THE
EAST LINE OF LOT 1; THENCE (NORTHERLY ALONG SAID EAST LINE AND A
CURVE CONCAVE TO THE WEST (BEING ALSO THE WEST LINE OF SKOKIE
BLVD.) RADIUS 5679.65 FEET, CENTPAL ANGLE 03 DEGREES 20 MINUTES 14
SECONDS, 330.82 FEET TO THE POINT GF BEGINNING.

PIN NO. 05-30-405-020-0000
ADDRESS: 3200 LAKE AVENUE, WILMETTE, IL "ynog
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