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PREPARED BY AND UPON
RECORDATION RETURN TO:

Paul, Weiss, Rifkind, Wharton & |
Garrison LILP i
1285 Avenue of the Americas
New York. New York 10019

Attention: Harrts Freidus, Esq.

L (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.

Store #3353
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JONSTORES REALTY TWO, LLC. as mortgagor
(Mortgagor)

To

WELLS FARGO BANK. NATIONAL ASSOCIATION, as mortgagee
(Mortgagee)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
AND SECURITY AGREEMENT

DATED: As of Janazary 135, 2016

LOCATION: 3200 Lake Averne
Wilmette, [llinois woO4{

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

PREPARED BY AND UPON
RECORDATION RETURN TO:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019

Attention: Harris Freidus, Esq.

Store #3533
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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. Pennsvlvania 17402, as mortgagor
(“Mortgagor”) to WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association, with a place of business at 625 Marquetie Avenue, 11th Floor. MAC N9311-115,
Minneapolis, Minnesota 55479, 1n its capacity as Indenture Trustee and Collateral Agent for the
Secured Parties. as mortgagee. (in such capacity and together with any successors in such
capacity. “Mortgagee™). Capitalized terms used herein shall have the respective meanings set
forth in Section 14.1.

RECITALS:

W IEREAS, reference is made to the Indenture dated as of July 9. 2012 (as
amended, amended and testated, executed, renewed. refinanced, supplemented or otherwise
modified from time to time_the “2012 Notes Indenture™), by and among The Bon-Ton
Department Stores, Inc., a Peansylvania corporation, as Issuer (the “Issuer™), the Mortgagor and
each other Guarantor (as defined therein) and Wells Fargo Bank, National Association, as
Indenture Trustee and Collateral 4 gent, pursuant to which the Issuer has issued 10%% Second
Lien Senior Secured Notes due 2017(1c gether with any Additional Notes 1ssued pursuant 1o the
2012 Note Indenture, the “2012 Notes™}:

WHEREAS, reference ts made to the Indenture dated as of May 28, 2013 (as
amended, amended and restated, executed, renewe<. refinanced, supplemented or otherwise
modified from time to time. the “2013 Notes Indentwe™; and with the 2012 Indenture,
collectively, the “Indenture™), by and among the Issuer; the Mortgagor and each other Guarantor
(as defined therein) and Wells Fargo Bank, National Association, as Indenture Trustee and
Collateral Agent, pursuant to which the Issuer has issued 8.00% Second Lien Senior Secured
Notes due 2021 (the “2013 Notes™, and together with the 2012 Neies. and any Additional Notes
tssued pursuant to the 2013 Notes Indenture, collectively, the “Notes™ ).

WHEREAS, the Indenture requires that Mortgagor enter 1ito this Security
Instrument;

WHEREAS, the Issuer and the Mortgagor are the same entity;

WHEREAS, Mortgagor will derive substantial benefits from the issuance of the
Notes pursuant to the Indenture and is willing to execute and deliver this Security Instrument
pursuant 1o the requirements of the Indenture;

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

WHEREAS, Mortgagor desires to secure the payment of the Secured Obligations
and the performance of all of Mortgagor's obligations under the Notes, the Indenture and the
other Covered Documents; and
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WHEREAS, this Security Instrument is given pursuant to the Indenture, and
payment, fulfillment. and performance by Mortgagor and the Issuer of their obligations
thereunder and under the other Covered Documents are secured hereby.

ARTICLE 1

GRANTS OF SECURITY

Section 1.1 Property Mortgaged. As security for the payment or performance,
as the case’may be, in full of the Secured Obligations, Mortgagor does hereby irrevocably
mortgage, giont, bargain, sell, pledge, assign, warrant, transfer, convey and grant a security
interest to Morigagee and 1ts successors and assigns. for the benefit of the Secured Parties, all of
its right, title and interest now owned or hereafter acquired in and to the following property
(collectively, the “Froperty™):

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

(b)  Additional Lard. All additional lands, estates and development rights
hereafter acquired by Mortgagor for as2 in connection with the Land and the development of the
Land and all additional lands and estates {rerein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Security Instrument;

(c) Improvements. The buiidings, structures, fixtures, pads, additions,
enlargements, extensions, modifications, repairs, 4erlacements and improvements now or
hereafter erected or located on the Land {collectively, the “Improvements™);

(d)  Easements. All easements, nghts-of-way of use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water chwses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Iriprovements and the
reversions and remainders, and all land lying in the bed of any street, road cr-avanue, opened or
proposed, n front of or adjoining the Land, to the center line thereof and all the estates, rights,
titles, 1interests, rights of dower, rights of curtesy, property, possession, claimi-2ad 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;

(e) Fixtures. All fixtures (as defined 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 nature whatsoever owned by
Mortgagor, or in which Mortgagor has or shall have an interest, now or hereafter affixed to and
located upon the Land and the Improvements, and usable in connection with the present or future
operation and occupancy of the Land and the Improvements and all building equipment,
materials and supplies of any nature whatsoever owned by Mortgagor, or in which Mortgagor

-2
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has or shall have an interest, now or hereafier located upon the Land and the Improvements, or
appurtenant thereto, or usable i connection with the present or future operation 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
Improvements;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
observance of the ceveaants, conditions and agreements to be performed and observed by the
other party thereto, herétofore or hereafter entered into, whether before or afier the filing by or
against Mortgagor of any petition for relief under any creditors rights laws (collectively, the
“Leases”) and all right, title-ana interest of Mortgagor, its successors and assigns therein and
thereunder, including, without lirhitation, cash or securities deposited thereunder to secure the
performance by the lessees of their culigations thereunder and all rents and all proceeds from the
sale or other disposition of the Leases anc the right to receive and apply the rents to the payment
of the Secured Obligations;

(g}  Insurance Proceeds. All/insurance proceeds in respect of the Property
under any insurance policies covering the Properiy/including, without limitation, the right to
receive and apply the proceeds of any insurance, judgmients, or settlements made in lieu thereof,
for damage to the Property:;

(hy  Condemnation Awards. All awards, incivdimg mterest thereon, which may
heretofore and hereafter be made with respect to the Property by reason of condemnation,
whether from the exercise of the right of eminent domain (includirg, ‘but not limited to, any
transfer made in lieu of or in anticipation of the exercise of the nght), ortor a change of grade, or
for any other injury to or decrease in the value of the Property;

(1) Rights. The right, in the name and on behalf of Mortgagar,to appear in
and defend any action or proceeding brought with respect to the Property and to cornimence any
action or proceeding to protect the interest of Mortgagee in the Property;

() Tax_Certiorari. All refunds, rebates or credits in connection with
reduction in real estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

k) Agreements. All  agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into. and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements

-
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or any business or activity conducted on the Land and any part thereof and all right, title and
interest of Mortgagor therein and thereunder, including, without limitation, the right, upon the
happening of any default hereunder. to receive and collect any sums payable 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 foiegoing items set forth in subsections (a) through () including, without limitation,
insurance procceds 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) firough (m) above.

Section 1.2 ( Assignment of Rents.  Mortgagor hereby absolutely and
unconditionally assigns to Mortgagee all of Morigagor’s right, title and interest in and to all
current and future Leases and renfs; it being intended by Mortgagor that this assignment
constitutes a present, absolute assigimpent and not an assignment for additional security only.
Nevertheless, subject to the terms of (p<-Indenture and this Security Instrument, Mortgagee
grants to Mortgagor a revocable license to colicci, receive, use and enjoy the rents.

Section 1.3 Security Agreemeni.” This Security Instrument is both a real
property mortgage and a “security agreement” withor the meaning of the Uniform Commercial
Code. The Property includes real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Mortgagor in-tie Property. By executing and
delivering this Security Instrument, Mortgagor hereby granis to Mortgagee, as security for the
secured Obligations, a security interest in the Collateral Propertv. to the full extent that the
Collateral Property may be subject to the Uniform Commercial Code:

Section 1.4 Fixture Filing. Certain of the Property is or wiii become “fixtures™
(as that term is defined in the Uniform Commercial Code) on the Land.-axd this Security
Instrument, upon being filed for record in the real estate records of the city or connty wherein
such fixtures are situated, shall operate also as a financing statement filed as a fixtize filing in
accordance with the applicable provisions of said Uniform Commercial Code upon such of the
Property that 1s or may become fixtures, and the following information s applicable for the
purpose of such filing, to wit:
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Name and Address of the debtor: Name and Address of the secured
party:

The Mortgagor having the address
described in the Preamble hereof. The Mortgagee having the address
described in the Preamble hereof., from
which address information concerning
the security interest may be obtained.

The Mortgagor is a limited lability
company organized under the laws of
the Staie of Delaware whose
Organization Number 1s 4104735,

This Financing Statement covers the following types or items of property:

The Froperty.
Thes fnatrument covers goods or items of personal property which are or are to
become tiktures upon the Land.

The Mortgagon is the record owner of the Land.

Section -5~ Conditions to Grant. TO HAVE AND TO HOLD the above
granted and described Propers; xinto and to the use 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 presénis are upon the express condition that, if Mortgagor and
the Issuer shall fully pay and perform tiic-Secured Obligations, these presents and the estate
hereby granted shall cease. terminate and” be void; provided, however, that Mortgagor’s
obligation to indemnify and hold harmless NMortgagee pursuant to the provisions hereof shall
survive any such payment or release.

ARTICLE 2

OBLIGATIONS SECURLED

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

Section 2.2 Other Obligations. This Security Instrument.and the grants,
assignments and transfers made in Article 1 are also given for the purpose’ i securing the
performance of the following (the “Other Obligations™): (a) all other obligations of Mortgagor
contained herein; (b) each obligation of Mortgagor and the Issuer contained in the Iadenture and
any other Covered Document; and (c) each obligation of Mortgagor or the Issuer contained in
any renewal, extension, amendment, modification, consolidation, change of, or substitution or
replacement for., all or any part of the Notes, the Indenture or any other Covered Document.

Section 2.3 Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Indenture, (b) the Notes and (c) all and any of the other Covered
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.

T T S T TR St A A A b Bt b B b 20 e b A . . S S DA S S e Sy
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ARTICLE 3

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

Section 3.1  Insurance. Mortgagor shall obtain and maintain, or cause 1o be
maintained. in full force and effect at all times insurance with respect to Mortgagor and the
Property as required pursuant to the Covered Documents.

Section 3.2 Taxes. Mortgagor shall pay all taxes. levies, imposts, duties, fees,
assessments. deductions, withholdings, (“Taxes™) and other charges assessed or imposed against
the Property of any part thereof (the “Other Charges™ in accordance with the Covered
Documents.

Section3.5° Leases. Mortgagor shall not enter into any Leases for all or any
portion of the Property uriess in accordance with the provisions of the Covered Documents.

Section 3.4  Warranty of Title. Owner has good, indefeasible and marketable
and insurable fee simple title to the Property. free and clear of all Liens whatsoever except Liens
expressly permitted under the Covereg-Documents. This Security Instrument, when properly
recorded in the appropriate records. togetner with any Uniform Commercial Code financing
statements required to be filed in connection ficrewith, will create (a) a valid. perfected second
priority lien on the Property, subject only o Liens expressly permitted under the Covered
Documents and Liens created by the Security Decnments and (b) perfected security interests in
and to, and perfected collateral assignments of, ail/personalty (including the Leases), all in
accordance with the terms thereof, in each case subject only to any Lien expressly permitted
under the Covered Documents and the Liens created Uy the-Security Documents. Mortgagor
shall forever warrant, defend and preserve the title and the validity and priority of the Lien of this
Security Instrument and shall forever warrant and defend the same to Mortgagee against the
claims of all Persons whomsoever.

Section 3.5  Payvment for Labor and Materials. Subject to. the terms of the
Covered Documents, Mortgagor will promptly pay when due all bills ‘ana zosts for labor,
materials, and specifically fabricated materials incurred in connection with” the: Property and
never permit 1o exist beyond the due date thereof in respect of the Property or a1y nart thereof
any Lien or security interest, even though inferior to the Liens and the security interests hereof,
and in any event never permit to 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
and Liens expressly permitted under the Covered Documents. 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 become a lien prior to, or of equal priority with, the
Liens created by the Security Documents that individually or in the aggregate could be
reasonably expected to cause a material adverse effect on the value of the Property.

B PRI T s PR T S
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ARTICLE 4

FURTHER ASSURANCES

Section4.]  Compliance with Indenture. Mortgagor shall comply with the
covenants set forth in Articles 4 and 12 of the Indenture and comparable provisions of the other
Covered Documents in order to protect and perfect the Lien or security interest hereof upon. and
the interest of Mortgagee in, the Property.

Section4.2  Authorization to File Financing Statements: Power of Attomev.
Mortgagor hereby authorizes Mortgagee at any time and from time to time to file any initial
financing statements, amendments thereto and continuation statements as required by applicable
law. as appiicable to all or part of the Collateral Property. For purposes of such filings,
Mortgagor agrees to furnish any information in its possession reasonably requesied by promptly
upon request by Morizagee. Mortgagor also ratifies its authorization for Mortgagee to have filed
any like initial financing statements, amendments thereto or continuation statements, if filed
prior to the date of this Security Instrument. Mortgagor hereby irrevocably constitutes and
appoints Mortgagee and any.etficer or agent of Mortgagee, with full power of substitution, as its
true and lawful attorneys-in-fact yath full irrevocable power and authority in the place and stead
of Mortgagor or in Mortgagor’s ownr-name to execute in Mortgagor’s name any such documents
and otherwise to carry out the purpeses of this Section 4.2, to the extent that Mortgagor’s
authorization above s not sufficient but 4 iiy to the 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 irievocable. For the avoidance of doubt, the
Mortgagee shall have no obligation to file such/financing statements, amendments thereto or
continuation statements.

ARTICLE 5

DUE ON SALE/ENCUMBRANCE

Section 5.1  No Sale/Encumbrance. Mortgagor shall not cause 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 indirecdly -voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for congsideration or of
record) of a legal or beneficial interest in the Property or any part thereof, -oter than in
accordance with the Covered Documents.

ARTICLE 6

PREPAYMENT; RELEASE OF PROPERTY

Section 6.1  Prepayment. The Secured Obligations may not be prepaid in
whole or in part except in accordance with the express terms and conditions of the applicable
Covered Documents.

o A v ke L b b ot it
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Section 6.2  Intentionally Omitied.

Section 6.3 Release of Property. 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 Section 15.14 of this Security Instrument.

ARTICLE 7

DEFAULT

Section 7.1 Event of Default. The term “Event of Default”™ as used in this
Security lnstzument shall mean, collectively, “Event of Default™ as defined in the Indenture or as
defined in thie documentation governing any Permitted Additional Pari Passu Obligations (as
hereinafter definsd)

ARTICLE 8

RIGHTS AND REMEDIES UPON DEFAULT

Section 8.1  Retaedies. Subject to the terms of the Intercrediior Agreement,
upon the occurrence and during the ‘coptinuance of any Event of Default, Mortgagor agrees that
Mortgagee may take such action, witngui notice or demand, to protect and enforce its rights
against Mortgagor and in and to the Property.including, but not limited to, the following actions.
each of which may be pursued concurrently ar otherwise without impairing or otherwise
affecting the other rights and remedies of Mortgage<:

(a)  declare the entire unpaid Secured Dbligations 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, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels 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 foreclosure of this
Security Instrument for the portion of the Secured Obligations then due and payabie, subject to
the continuing lien and security interest of this Security Instrument for the balance of the Secured
Obligations not then due, unimpaired and without loss of priority;

(dy  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:
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(¢)  institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained heretn. in the Notes, the
Indenture or in the other Covered Documents:

(f) recover judgment on the Notes either before. during or afier any
proceedings for the enforcement of this Security Instrument or the other Covered Documents;

(g)  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
Secured Obligations and without regard for the solvency of Mortgagor, Issuer or any other
Person liable-for the payment of the Secured Obligations:

1, the license granted to Mortgagor under Section 1.2 hereof shall
automatically be »évoked and Mortgagee may enter into or upon the Property, either personally
or by its agents, nctainees or attorneys and dispossess Mortgagor 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 and Mortgagor agrees to surrender possession of the Property and of such books,
records and accounts to Mortgagee-upon demand, and thereupon Mortgagee may (i) use, operate,
manage, control, insure, maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business tacreat; (i) complete any construction on the Property; (ii1)
make alierations, additions, renewals, rep/écements and improvements o or on the Property; (iv)
exercise all rights and powers of Mortgagor with respect to the Property, whether in the name of
Mortgagor or otherwise, including, without linutation, the right to make, cancel, enforce or
modify Leases, obtain and evict tenants. and deniard, sue for, collect and receive all rents of the
Property and every part thereof; (v) require Mortgagst 1o pay monthly 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 occapied by Mortgagor: (vi) require
Mortgagor to vacate and surrender possession of the Properwy. to”Mortgagee or (o such receiver
and, in default thereof, Mortgagor may be evicted by summary proceedings or otherwise; and
(vii) apply the reccipts from the Property to the payment of the Secured Obligations, in
accordance with the Covered Documents, after deducting therefrom 4ll expenses (including
reasonable attorneys’ fees) incurred in connection with the aforesaid operarions and all amounts
necessary to pay the Taxes, Other Charges, insurance and other expenses i corimection with the
Property. as well as just and reasonable compensation for the services of Morigagee’s counsel,
agents and employees;

(1) exercise any and all nghts and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality 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

9.
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the provisions hereof at least five (5) days prior to such action shall constitute commercially
reasonable notice to Mortgagor;

1) apply any sums then deposited or held in escrow or otherwise by or on
behalf of Mortgagee in accordance with the terms of the Indenture, this Security Instrument or
any other Covered Document to the payment of the following iiems in any order: (1) Taxes and
other charges: (1) insurance premiums; (iii) interest on the unpaid principal balance of the
indebtedness evidenced by the Covered Documents; (iv) amortization of the unpaid principal
balance of the indebtedness evidenced by the Covered Documents; (v) all other sums payable
pursuant to the Notes, the Indenture, this Security Instrument and the other Covered 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 Indenture and
the other Covered Documents, collect the unearned insurance premiums for the insurance
policies and apply such sums as a credit on the Secured Obligations, and in connection therewith,
Mortgagor hereby appeiits Mortgagee as agent and attorney-in-fact (which is coupled with an
interest and 1s therefore irrevocabie) for Mortgagor to collect such insurance premiums; or

(D pursue sucli.ather remedies as Mortgagee may have under applicable law.

In the event of a sale, by foreclosure, power-of sale or otherwise, of less than all of Property, this
Security Instrument shall continue as a lien and security interest on the remaining portion of the
Property unimpaired and without loss of priority~Notwithstanding the provisions of this Section
to the contrary, if any Event of Default as describes in Section 6.01(viii} or (ix) of the Indenture
(or the corresponding provisions of any applicable Addrional Par Passu Document) shall occur,
the entire unpaid Secured Obligations shall be automaticaily due and payable, without any
further notice, demand or other action by the Mortgagee or the Secured Parties. If any such
Event of Default or any other Event of Default occurs and 1s veptinuing, the provisions of
Section 6.02 and 6.03 of the Indenture and the corresponding prévisians of any applicable
Additional Pari Passu Documents shall apply and control.

Section 8.2 Application of Proceeds. Subject to the rexi sentence of this
Section 8.2, the purchase money, proceeds and avails of any disposition ol*lie Property, and or
any part thereof, or any other sums collected by Mortgagee pursuant to the Notes. this Security
Instrument or the other Covered Documents, may be applied by Mortgagee 1o the pazinent of the
Secured Obligations, in each case in accordance with the provisions of Section 4.02 of the
Security Agreement. The provisions of Section 4.02 of the Security Agreement are hereby
incorporated herein by reference. as if full set forth herein, mutatis mutandis, substituting the
terms: (i) “Property” for “Collateral”, (it} “Security Instrument™ for “Agreement”, (ii1)
“Mortgagee™ for “Collateral Agent” and (iv) “Mortgagor™ for “Grantor™.

Section 8.3  Right to Cure Defaults. Upon the occurrence and during the
continuance of any Event of Default, Mortgagee may, but without any obligation to do so and
without notice to or demand on Mortgagor and without releasing Mortgagor from any obligation
hereunder, make any payment or do any act required of Mortgagor hereunder in such manner and
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to such extent as Mortgagee may deem necessary 1o protect the security hereof. Mortgagee is
authorized to enter upon the Property for such purposes, or appear in, defend. or bring any action
or proceeding to protect its interest in the Property or to foreclose this Security Instrument or
collect the Secured Obligations, and the cost and expense thereof (including reasonable
attorneys’ fees to the extent permitied by applicable law), with interest as provided in this
Section 8.3. shall constitute a portion of the Secured 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 exoenses incurred by Mortgagee together with interest thereon calculated at the Default
Rate shall be deemed to constitute a portion of the Secured Obligations and be secured by this
Security Instruiest and the other Security Documents and shall be immediately due and payable
upon demand by 1ortpagee therefor.

Section &4/ Actions and Proceedings. Mortgagee has the right to appear i and
defend any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and i) vehalf of Mortgagor. which Mortgagee. in its discretion, decides
should be brought to protect its inferest in the Property.

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

Section 8.6  Other Richts. etc. (a) The failuze of Mortgagee to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Mortgagor shall not be relieved of Mortgagor’s obiigations hereunder by reason of
(i) the failure of the Secured Parties or Mortgagee 10 comply with «iy request of Mortgagor or
any guarantor or indemnitor with respect to the Covered Documents or the Secured Obligations
to take any action to foreclose this Security Instrument or otherwise ‘enforce any of the
provisions hereof or of the Notes or the other Covered Documents, (i) the iciexse, regardless of
consideration, of the whole or any part of the Property, or of any person liable for the Secured
Obligations or any portion thereof (except for a specific written release by Maitgagee of
Mortgagor’s obligations), or (jii) any agreement or stipulation by Mortgagee extending the time
of payment or otherwise modifying or supplementing the terms of the Notes, this Security
Instrument or the other Covered Documents.

(by  Itis agreed that the risk of loss or damage to the Property is on Mortgagor,
and Mortgagee shall have no liability whatsoever for decline in the value of the Property, for
failure to maintain the insurance policies, or for failure to determine whether insurance in force 1s
adequate as to the amount of risks insured. Possession by Mortgagee shall not be deemed an
election of judicial relief if any such possession 1is requested or obtained with respect 1o any
Property or collateral not in Mortgagee’s possession.
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(¢)  Mortgagee may resort for the payment of the Secured Obligations 1o any
other security held by Mortgagee. in addition to that which is granted hereunder, for the payment
of the Secured Obligations in such order and manner as Mortgagee. in its discretion, may elect.
Mortgagee may take action to recover the Secured Obligations, or any portion thereof, or to
enforce any covenant hereof without prejudice to the right of Mortgagee thereafier to foreclose
this Security 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 the Secured Parties or Mortgagee shall be construed as an election 1o proceed under
any one provision herein to the exclusion of any other provision. Mortgagee shall not be limited
exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy noy or hereafter afforded at law or in equity.

Section 8.7 Right to Release any Portion of the Property. Mortgagee may
release any port:on of the Property for such consideration as Mortgagee may require without, as
to the remainder oi.the-Property. in any way impairing or affecting the Jien or priority of this
Security Instrument. ordmproving the position of any subordinate lienholder with respect thereto.
except to the extent tiiat the obligations hereunder shall have been reduced by the actual
monetary consideration, if anv. received by Morigagee 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 duiny 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 Entry/ Upon reasonable advance notice to Mortgagor.
Mortgagee and its agents shall have the right w enter and inspect the Property at all reasonable
times.

Section 8.9 Bankruptcy. (a) Upon or acany time after the occurrence of an
Event of Default, Mortgagee shall have the right 1o proceed in'its own name or in the name of
Mortgagor in respect of any claim. suit, action or proceeding telating 1o the rejection of any
Lease, including. without limitation. the right to file and prosecute, to the exclusion of
Mortgagor, any proofs of claim, complaints, motions, applications, nCtices and other documents,
in any case in respect of the lessee under such Lease under the Bankrupte 7'Code.

(b)  If there shall be filed by or against Mortgagor a petition‘gnder 11 U.S.C.
§101 et seq., as the same may be amended from time to time (the “Bankruptev-Code™), and
Mortgagor, as lessor under any Lease. shall determine to reject such Lease pursuani.io Section
365(a) of the Bankruptcy Code, then Mortgagor shall give Mortgagee not less than ten (10) days’
prior notice of the date on which Mortgagor shall apply to the bankruptcy court for authority to
reject the Lease. Mortgagee shall have the right, but not the obligation, 1o serve upon Mortgagor
within such ten-day period a notice stating that (i) Mortgagee demands that Mortgagor assume
and assign the Lease to Mortgagee pursuant to Section 363 of the Bankruptcy Code and (ii)
Mortgagee covenants to cure or provide adequate assurance of future performance under the
Lease. If Mortgagee serves upon Mortgagor the notice described in the preceding sentence, such
Mortgagor shall not seek to reject the Lease and shall comply with the demand provided for in
clause (1) of the preceding sentence within thirty (30} days after the notice shall have been given,
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subject to the performance by Mortgagee of the covenant provided for in clause (11} of the
preceding sentence.

Section 8.10 Subrogation. If any or all of the proceeds of the Notes have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property.
then. to the extent of the funds so used, Mortgagee shall be subrogated to all of the 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 coniinued 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
Secured Obligations, the performance and discharge of Mortgagor’s obligations hereunder, under
the Indenture_the Notes and the other Covered Documents and the performance and discharge of
the Other Obhzations.

ARTICLE 9
[INTENTIONALLY OMITTED|

ARTICLE 10

WAIVERS

Section 10.1 Marshalling ‘and-Other Matters. Mortgagor hereby waives, to the
extent permitted by law, the benefit of all upplicable law now or hereafier in force regarding
appraisement, valuation, stay, extension, reinsiziement and redemption and all rights of
marshalling in the event of any sale hereunder of tiie *roperty 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 Instrument on behalf of Mortgagor, and
on behalf of each and every person acquiring any interest in or titie to the Property subsequent to
the date of this Security Instrument to the extent permitted by apoiizable law.

Section 10.2  Waiver of Notice. Mortgagor shall not be gntitled to any notices of
any nature whatsoever from the Secured Parties or Mortgagee except with recoect to matters for
which this Security Instrument or the Indenture specifically and expressly provides for the giving
of notice by the Secured Parties or Mortgagee to Mortgagor and except with réspect to matters
for which Mortgagor is not permitted by applicable law to waive its right to rec€ive notice, and
Mortgagor hereby expressly waives the right to receive any notice from the Secured Parties or
Mortgagee with respect to any matter for which this Security Instrument does not specifically
and expressly provide for the giving of notice by the Secured Parties or Mortgagee to 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 to pavment of the Secured Obligations or performance of its Other
Obligations.

Section 10.4 Exercise of Mortgagee Rights. Whenever pursuant to this Security
Instrument. Mortgagee exercises any right given to it to approve or disapprove, or any
-13-
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arrangement or term s to be satisfactory to Mortgagee. the decision of Mortgagee to approve or
disapprove or 10 decide whether arrangements or terms are satisfactory or not satisfactory shall
(except as is otherwise specifically herein provided) be shall be final and conclusive.

Section 10.5 WAIVER OF TRIAL BY JURY. 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 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 MORTGAGEE AND
MORTGAGOR IS HERFBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN
ANY PROCEEDING AS/CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGEE
AND MORTGAGOR.

Section 10.6  Waiver of Foreclosure Defense. Mortgagor hereby waives any
defense Mortgagor might assert or lizve by reason of Mortgagee’s fajlure to make any tenant or
lessee of the Property a party defendaiit)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 Covered Document, the failire.of Mortgagee to take any action hereunder
or under any other Covered Document shall not (i)’be’ deemed to be a waiver of any term or
condition of this Security Instrument or any of the other.Covered Documents, (if) adversely
affect any rights of Mortgagee hereunder or under any other Covered Document and (iii) relieve
Mortgagor of any of Mortgagor’s obligations hereunder or underany other Covered Document.

ARTICLE 11

[INTENTIONALLY OMITTED]

ARTICLE 12

NOTICES

Section 12.1  Notices. All communications and notices hereunder shall (except
as otherwise expressly permitted herein) be in writing and given as provided in Section 13.02 of
the Indenture to the 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: Wells Fargo Bank, National Assoctation
625 Marquette Avenue, 11th Floor, MAC N931 1-115
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Minneapolis. Minnesota 55479
Facsimile: (612) 667-9825
Attention: Corporate Trust Services

If to Mortgagor: Bonstores Realty Two. LLC
2801 East Market Street
York, Pennsylvania 17402
Attention: Treasurer
Facsimile: (717) 751-3240

With a copy to: Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019
Attention: Harrts Freidus, Esq.
Telephone No: (212) 373-3064
Facsimule: (212) 492-0064

A notice shall be deemed to have been given at the times set forth in Section 13.02(c) of the
Indenture.

ARTICLE 13

APPLICAELE 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 FHE PROVISIONS FOR THE
CREATION, PERFECTION AND ENFORCEMENT OF 4HEE LIENS CREATED
HEREUNDER SHALL BE GOVERNED BY THE LAWS OF THr STATE IN WHICH THE
PROPERTY IS LOCATED TO THE EXTENT NECESSARY FOR'VHE VALIDITY AND
ENFORCEMENT THEREOF.

Section 13.2  Provisions Subject to Applicable Law. All righis; powers and
remedies provided m this Security Instrument may be exercised only to the exten. 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.
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ARTICLE 14

DEFINITIONS

Section 14.1 Defined Terms. (a) Unless the context clearly indicates a
contrary intent or uniess otherwise specifically provided herein, words used in this Security
Instrument may be used interchangeably 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,” the word “Mortgagee™ shall mean “Mortgagee and any
successor or assign thereof.” the word “Notes™ shall mean “the Notes and any other evidence of
indebtedness secured by this Security Instrument,” the word “Property™ shall include any portion
of the Propertv and any interest therein, and the phrases “attorneys’ fees”, “legal fees™ and
“counsel] fees™ shall include any and all reasonable attorneys’, paralegal and law clerk fees and
disbursements, Zincloding, but not limited to, fees and disbursements at the pre-trial, trial and
appellate levels incurred or paid by Mortgagee with respect to retained firms in protecting its
interest in the Property.(the Leases and the rents and enforcing its rights hereunder.

(b Capitalized terms used in this Security Instrument and not otherwise
defined herein have the meanings specified in the Indenture. The rules of construction specified
in Section 1.04 of the Indenture aisoapply to this Security Instrument. As used in this Security
Instrument, the following terms shall have the meanings specified below:

“Additional Notes™ has the meaning as defined in the Indenture.

“Additional Pari Passu Agent™ mearns the Person appointed to act as trustee, agent
or representative for the holders of Permitted Additionzl Pari Passu Obligations pursuant to any
Additional Pari Passu Agreement.

“Additional Pari Passu Agreement™ means the andenture, credit agreement or
other agreement under which any Permitted Additional Pari’ Passu Obligations (other than
Additional Notes) are incurred and any notes or other instruments sspresenting such Permitted
Additional Pari Passu Obligations.

“Additional Pari Passu Joinder Agreement™ means an agreein<pt substantially in
the form of Exhibit II to the Security Agreement.

“Collateral Agent™ has the meaning assigned to such term in the Inderndure.

“Covered Documents” means the Note Documents and Additional Pari Passu
Agreements.

“First Lien Agent” means Bank of America, N.A., as collateral agent under the
Credit Agreement, and its successors and assigns.

“Indenture Trustee™ means the Trustee as defined in the Indenture.
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“Intercreditor Agreement™ means the Intercreditor Agreement, dated as of July 9.
2012, among Bank of America, N.A., as First Lien Agent. each other Revolving Credit Agent (as
defined therein) from time to time party thereto, each in its capacity as First Lien Agent, the
indenture Trustee and Collateral Agent, and each collateral agent for any Future Second Lien
Claims (as defined therein) from time to tume party thereto, each in its capacity as Second
Priority Agent (as defined therein) as supplemented by that certain Additional Pari Passu Joinder
Agreement and Intercreditor Joinder Agreement dated as of May 28. 2013, and as the same may
be further amended. restated. modified. renewed, refunded. replaced or refinanced from time to
fime.

“Note Documents™ has the meaning set forth in the Security Agreement.

“Iotes Obhgations™ has the meaning set forth in the Security Agreement.

“Pernuited Additional Pari Passu Obhgations™ has the meaning set forth in the
Security Agreement.

“Rents™ means collectively, any and all rents, additional rents. royalties, cash,
guaranties, letters of credit. bonds:-sureties or securities deposited under any Lease to secure
performance of tenant’s obligations thereunder, revenues. eamings, profits and income, advance
rental payments. payments incident o assignment, sublease or surrender of a Lease, claims for
forfeited deposits and claims for damages now due or hereafter to become due, with respect to
any Lease, any indemnification against, or relinbursement for, sums paid and costs and expenses
incurred by the Mortgagor under any Lease-or-otherwise, and any award in the event of the
bankruptey of any Tenant under or guarantor of & i.case.

“Secured Obligations™ has the meaning set forth in the Security Agreement.

“Secured Parties™ has the meaning set forth inthe Security Agreement.

“Security Agreement” means that certain Second Lien Security Agreement dated
as of July 9, 2012, by the Issuer, the Mortgagor and the other Guarators listed on the signature
pages thereof in favor of the Indenture Trustee and Collateral Agent, as supplemented by that
certain Additional Pari Passu Joinder Agreement and Intercreditor Joinder Aercement dated as of
May 28, 2013, and as the same may be further amended, restated, modified. renzwed or replaced
from time to time, regardless of whether such amendment, restatement, modification -renewal or
replacement is with the same financial institutions or otherwise.

“Security Documents™ has the meaning set forth in the Indenture.

ARTICLE 15

MISCELLANEOUS PROVISIONS

Section ]5.1 No Oral Change. Neither this Security Instrument nor any
provision hereof, may be modified, amended, waived, except pursuant to an agreement or
agreements in writing entered into by the Mortgagee and the Mortgagor with respect to which
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such modification, amendment or waiver is to apply, subject to any consent required in
accordance with Article 9 of the Indenture and corresponding provisions of each Additional Pari
Passu Agreement.

Section 15.2  Successors and Assigns. This Security Instrument shall be binding
upon and inure to the benefit of (a) Mortgagee and its respective successors and assigns and
(b) Mortgagor and its permitted successors and assigns.

Section 15.3  Intentionally Omitied.

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.

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

Section 15.6 [Lntire. Agreement. This Security Instrument and the other Note
Documents (and, if applicable, aiy future Additional Pari Passu Agreements) contain the entire
agreement of the parties hereto and thereto in respect of the transactions contemplated hereby
and thereby, and all prior agreements airong or between such parties, whether oral or written
between Mortgagor and Morigagee are superscded by the terms of this Security Instrument and
the other Note Documents (and, if applicable, anv-future Additional Pari Passu Agreements).

Section 15.7 Limitation on Mortgapze’s Responsibility.  No provision of this
Security Instrument shall operate to place any obligation or liability for the control, care,
management or repair of the Property upon the Secured T arties-or Mortgagee. nor shall it operate
to make the Secured Parties or Mortgagee responsible or lizhle for any waste committed on the
Property by the tenants or any other Person, or for any dangercus or defective condition of the
Property, or for any negligence in the management, upkeep, repair or control of the Property
resulting in loss or mjury or death to any tenant, licensee, emplovee cr\stranger except to the
extent that Mortgagee takes possession of the Property. Nothing hereincontained shall be
construed as constituting the Secured Parties or Mortgagee a “mortgagee in pessession.”

Section 15.8  Conflicts; Intercreditor Agreement.  Notwithstardine anything
herein or in any other Covered Document to the contrary, (1) the liens and security interests
granted to the Mortgagee for the benefit of the Secured Parties pursuant to this Security
Instrument are expressly subject and subordinate to the liens and security interests granted to
Bank of America. N.A. as collateral agent (and its permitted successors), for the benefit of the
secured parties referred to below, pursuant to the Credit Agreement (as amended, amended and
restated, supplemented or otherwise modified from time to time), by the Issuer, the Mortgagor
and the other Guarantors, in favor of Bank of America, N.A., as collateral agent for the benefit of
the secured parties referred to therein and (ii) the exercise of any right or remedy by the
Mortgagee hereunder is subject to the limitations and provisions of the Intercreditor Agreement.
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In the event of any conflict between the terms of the Intercreditor Agreement and the terms of
this Security Instrument. the terms of the Intercreditor Agreement shall govern and control.

Section 15.9  Permitted Additional Pari Passu Obligations. The Issuer may irom
time 10 time designate additional obligations as Permitted Additional Pari Passu Obligations by
delivering to the Mortgagee, the Trustee (as defined in the Indenture) and each Additional Pari
Passu Agent (a) a certificate signed by an executive officer of the Issuer (i) identifying the
obligations so designated and the aggregate principal amount or face amount thereof, stating that
such obligations are designated as “Permitted Additional Pari Passu Obligations™ for purposes
hereof, (ii) representing that such designation complies with the terms of the Indenture and each
then extant Additional Pari Passu Agreement and (iii) specifving the name and address of the
Additional Par’ Passu Agent for such obligations (if other than the Trustee); and (b) except in the
case of Additicnal Notes, a fully executed Additional Pari Passu Joinder Agreement (in the form
attached as Exhibit 11 to the Security Agreement). Notwithstanding anything to the contrary
contained herein or it znv other Covered Document, with respect to any Additional Pari Passu
Agreement the Mortgage: shall have no responsibility for, or any duty to inquire as to, amy
matter pertaining to such Additional Pari Passu Agreement (or the contents thereof) or the
compliance of Mortgagor or-apy Additional Pari Passu Agent with the terms thereof. Without
limiting the foregoing. in the everit the Mortgagee is required to take action hereunder and such
action is conditioned upon compliance, with the terms of any Additional Pari Passu Agreement.
Mortgagee shall be entitled 1o request, Jand be fully protected in relying upon. an officer’s
certificate of the Mortgagor and/or the appiicable Additional Pari Passu Agent that such action is
permitted or authorized under the terms of such Additional Pari Passu Agreement. To the extent
such Additional Pari Passu Agreement grants anuy rights, protections, immunities or indemnities
thereunder to the Mortgagee, the Mortgagor agrees that the Mortgagee is an express third-party
beneficiary thereunder.

Section 15.10 Mortgagee’s Fees and Expensss. Indemnification. (a) The parties
hereto agree that the Mortgagee shall be entitled to reimbursement of its expenses incurred
hereunder as provided in Section 7.07 of the Indenture and the spplicable provisions of any
Additional Pari Passu Agreement, in each case, or any other refereace to any Additional Pari
Passu Agreement as if such section were set out in full herein and refatences to “the Issuer™ or
“the Company” therein were references to Mortgagor and references o tte Trustee or the
Additional Pari Passu Agent, as the case may be, therein were references to thedviortgagee.

(b}  Without limitation of its indemnification obligations urder ) the other
Covered Documents. Mortgagor agrees to indemnify the Mortgagee and the other Indemnitees
against, and hold each Indemnitee harmless from, any and all losses, claims, damages, habilities
and related expenses, including the reasonable and documented fees, charges and disbursements
of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of,
in conpection with, or as a result of, the execution, delivery or performance of this Security
Instrument or any claim, litigation, investigation or proceeding relating to any of the foregoing
agreements or instruments contemplated hereby, or to the Property, whether or not any
Indemnitee is a party thereto; provided that such indemnity shall not. as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses resulted
from (x) the gross negligence, bad faith or willful misconduct of such Indemnitee or of any
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affiliate. director, officer. employee, counsel. agent or attorney in fact of such Indemnitee or (y) a
material breach of this Security Instrument by such Indemmitee or of any affiliate. director,
officer, employee. counsel, agent or attorney-in-fact of such Indemnitee.

(¢)  Any such amounts payable as provided bereunder shall be additional
Secured Obligations secured hereby and by the other Security Documents. The provisions of
this Section 15.10 shal remain operative and in full force and effect regardiess of the termination
of this Security Instrument or any other Covered Document, the consummation of the
transactions contemplated hereby, the repayment of any of the Secured Obligations. the
resignation or removal of the Mortgagee. the invalidity or unenforceability of any term or
provision ofthis Security Instrument or any other Covered Document, or any investigation made
by or on behzlf of the Mortgagee or any other Secured Party. All amounts due under this
Section 15.10 <hall be payable within ten (10) days of written demand therefor.

Section 15.11 Intentionally Omitted.

Section 15.12 Severabilitv. Any provision of this Security Instrument held to be
invalid, illegal or unenforcezble “ii any jurisdiction shall. as to such jurisdiction. be ineffective to
the extent of such invalidity, illegaiity or unenforceability without affecting the validity. legality
and enforceability of the remaining-provisions hereof: and the invalidity of a particular provision
in a particular jurisdiction shall not-invalidate such provision in any other jurisdiction. The
parties shall endeavor in good faith negot'ations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economiz eifect of which comes as close as possible to that
of the invalid, illegal or unenforceable provisicng:

Section 15.13 Lien and Security Interes: Absolute. All rights of the Mortgagee
hereunder. the Lien and security interest hereof, the grarit 0f a Lien on and security interest in the
Property and all obligations of Mortgagor hereunder shzii be absolute and unconditional
irrespective of (a) any lack of validity or enforceability of the Indenture. any other Note
Document, any Additional Pari Passu Agreement, any agreenicnt with respect to any of the
Secured Obligations or any other agreement or instrument relaing-to any of the foregoing,
(b) any change in the time, manner or place of payment of, or in any otli¢r term of, all or any of
the Secured Obligations, or any other amendment or waiver of or any consent to any departure
from the Indenture, any other Note Document, any Additional Pari Passu Agrserient or any other
agreement or instrument. (c)any exchange. release or non-perfection of any iien on other
collateral, or anv release or amendment or waiver of or consent under or departure, from any
guarantee, securing or guaranteeing all or any of the Secured Obligations or (d) any other
circumstance that might otherwise constitute a defense available to, or a discharge of, Mortgagor
in respect of the Secured Obligations or this Security Instrument.

Section 15.14 Termination or Release. (a) The Liens securing the Notes
Obligations will be released. in whole or in part. as provided in Section 12.03 of the Indenture.

(b)  The Liens securing Permitied Additional Pari Passu Obligations of any
series will be released, in whole or in part, as provided in the Additional Pari Passu Agreement
governing such obligations.

-20-
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(¢)  In connection with any termination or release pursuant to paragraph (a} or
(b) of this Section 15.14, the Mortgagee shall exccute and deliver to Mortgagor, at Mortgagor’s
expense, all documents that Mortgagor shall reasonably request 1o evidence such termination or
release. Anv execution and delivery of documents pursuant to this Section 15.14 shall be
without recourse to or warranty by the Mortgagee.

Section 15.15 Morteagee Appointed Attorney-in-Fact. ~ Mortgagor hereby
appoints the Mortgagee the attorney-in-fact of Mortgagor for the purpose of catrying out the
provisions of this Security Instrument and taking any action and executing any instrument that
the Mortgagee may deem necessary or advisable to accomplish the purposes hereof at any time
afier and deding the continuance of an Event of Default, which appointment is irrevocable (untl
termination of-all Covered Documents) and coupled with an interest. Without limiting the
generality of the foregoing, the Mortgagee shall have the right (but not the duty), upon the
occurrence and during the continuance of an Event of Default, with full power of substitution
either in the Mortgages’s name or in the name of Mortgagor (a) to receive, endorse, assign
and/or deliver any and @il notes, acceptances, checks, drafts. money orders or other evidences of
payment relating to the Property or any part thereof; (b) to demand, collect, receive payment of,
give receipt for and give discharges and releases of all or any of the Property; (c) to sign the
name of Mortgagor on any inveiceor bill of lading relating to any of the Property; (d) to
commence and prosecute any and ail/suits. actions or proceedings at law or in equity in any court
of competent jurisdiction to collect of ¢therwise realize on all or any of the Property or to
enforce any rights in respect of any Property: (e) to settie. compromise, compound, adjust or
defend any actions, suits or proceedings relating to all or any of the Property; and () to use, sell.
assign, transfer, pledge, make any agreement wiih respect to or otherwise deal with all or any of
the Property, and to do all other acts and things neeessary to carry out the purposes of this
Security Instrument, as fully and completely as though she Mortgagee were the absolute owner
of the Property for all purposes; provided that nothing acrein contained shall be construed as
requiring or obligating the Mortgagee to make any commitrentior to make any inquiry as to the
nature or sufficiency of any payment received by the Mortgagee qr to present or file any claim
or notice. or to take any action with respect to the Property or any part thereof or the moneys due
or 10 become due in respect thereof or any property covered thereoly. 1he Mortgagee and the
other Secured Parties shall be accountable onty for amounts actually received as a result of the
exercise of the powers granted to them herein, and neither they nor their ¢fficers, directors,
employees or agents shall be responsible to Mortgagor for any act or failure’te‘act hereunder,
except for their own gross negligence or willful misconduct or that of any of their Affiliates,
directors, officers, employees, counsel, agents or attorneys-in-fact.

Section 15.16 Delivery to Mortgagee Generallv. To the extent any information,
agreement, certificates or other document to be delivered or provided to the Mortgagee under
this Security Instrument has to be satisfactory to the Mortgagee, any information, agreement,
certificates or other document substantially similar in form and substance to any corresponding
information, agreement, certificates or other document delivered to the First Lien Agent shall be
deemed to be reasonably satisfactory to the Mortgagee. The Mortgagee shall not be required to
make any request hereunder without the instructions of the holder of the Secured Obligations in
accordance with Section 4.02(f), the Indenture and any Additional Pari Passu Debt Documents.
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Section 15.17 Concerning the Mortgagee. Section 12.09 of the Indenture
concerning the Mortgagee is incorporated herein mutatis mutandis, except that references therein
to (i) “Holders™ shall be references herein to “Secured Parties,” (i1) “Notes” shall include
“Permitted Additional Par1 Passu Obligations™ and (n1) “Issuer”, “Company”™ and “Guarantor™
shall be references herein to “Mortgagor™ as context dictates.

Section 15.18 Miscellaneous. All rights. protections, immunities and indemnities
of the Mortgagee in the Indenture shall apply hereto as if set forth herein.

ARTICLE 16

STATUS OF PARTIES

Section 16.1  Status of Mortgagor. Mortgagor’s exact legal name 1s correctly set
forth in the first pa‘agraph of this Security Instrument and the signature block at the end of this
Security Instrument. ‘Mostgagor is an organization of the type 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 paragrazb-of this Security Instrument. Mortgagor’s principal place of
business and chief executive officc;and the place where Mortgagor keeps its books and records,
including recorded data of any kind or nature, regardless of the medium or recording, including
software, writings, plans, specificaticiisand schematics. has been for the preceding four months
(or, if less. the entire period of the existence of such Morigagor) the address of Mortgagor set
forth on the first page of this Security Instrument

ARTICLZ 17
STATE-SPECIFIC PROVYISIONS
Section 17.1  Principles of Construction. m th¢ event of any inconsistencies

between the terms and conditions of this Article 17 and the terirs-2nd conditions of this Security
Instrument, the terms and conditions of this Article 17 shall controi and.be binding.

Section 17,2 [llinois Mortgage Foreclosure Law. In the event that any provision
in this Security Instrument shall be inconsistent with any provision of the/[iinois Mortgage
Foreclosure Law (735 ILCS 5/15-1101 et seq. herein called the “Act”™), the provisions of the Act
shall take precedence over the provisions of this Security Instrument, but shall not imvalidate or
render unenforceable any other provision of this Security Instrument that can be construed in a
manner consistent with the Act.

If any provision of this Security Instrument shall grant to Mortgagee any rights or
remedies upon the occurrence and during the continuation of an Event of Default which are more
limited than the rights that would 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.

0.
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Without limiting the generality 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 15-1512 of the Act, whether incurred before or after
any decree or judgment of foreclosure, and whether or not enumerated in this Security
Instrument, shall be added to the Debt.

Mortgagor acknowledges that the transaction of which this Security Instrument is
a part is a transaction which does not include either agricuitural real 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 permitied by
Jaw, hereby/voluntarily and knowingly waives its rights to reinstatement and redemption to the
extent allowerunder Section 15-1601(b) of the Act. and to the full extent permitted by law, the
benefits of all present and future valuation, appraisement, homestead, exemption, stay,
redemption and.<necatorium laws under any state or federal law.

In addition to any provision of this Mortgage authorizing the Mortgagee to take or
be placed in possession of the-Property. or for the appointment of a receiver. Mortgagee shall
have the right, in accordance-wiir Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Property or, at i's request, to have a receiver appointed, and such receiver, or
Mortgagee. if and when placed in pessession, 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 10
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
Insirtsient to: (A) preserve or maintain, repair, restore or rebuild the improvements upon
the mortgaged real estate; (B) preserve the lien of this Security Instrument or the priority
thereof: & () enforce this Security Instrument, as referred to in Subsection (b)(5) of
Section 5/15-1202 of the Act:

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

(C)  advances by Mortgagee in-scitlement or compromise of any claims
asserted by claimants under any senior mortgages ¢r any other prior liens;

(D) attornevs’ fees and other costs inctureds (A) in connection with the
foreclosure of this Security Instrument as referred to in“Sections 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 Inst/ument or arising from the
interest of Mortgagee hereunder; or (C) in the preparation for the-commencement or
defense of anv such foreclosure or other action related to this Secucity Instrument or the
Property;

(E)  Mortgagee’s fees and costs, including attomeys” 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 5/13-1512 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 recefver is in possession, if reasonably
required, in reasonable amounts. and all renewals thereof, without regard to the limitation
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to maintaining of existing insurance in effect at the time any receiver or the Mortgagee
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 mm excess of available
insurance proceeds or condemnation awards; and (C) payments required or deemed by
Mortgagee 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 pavable

without notice and with interest thereon from the date of the advance until paid at the Default

Rate.

(1) This Security Instrument shall be a Tien for all Protective Advances as to

subsequent purchaseis and judgment creditors from the time this Security Instrument is recorded
pursuant o Subsection [0)(5) of Section 5/15-1302 of the Act to secure:

(A)  all Protective Advances shall. except to the extent. if any, that any of the
same is clearly contrary to-or inconsistent with the provisions of the Act, apply to and be
included in the obligations-ceeured hereby;

(B)  determination o the amount of obligations secured by this Security
Instrument at any time;

(C)  amount found due and owing to Mortgagee 1n the judgment of foreclosure
and any subsequent supplemental judgmenits, orders, adjudications or findings by the
court of any additional amount becoming due zfter such entry of judgment, it being
agreed that in any foreclosure judgment, the Court-imay 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 (d)(1) @wnad (2) of Section 5/15-
1603 of the Act;

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

(Fy  application of income in the hands of any receiver or morigagee in
possession; and

(G)  computation of any deficiency judgment pursuant to Subsections (b)2)
and (&) of Section 5/15-1508 and Section 5/15-1311 of the Act.

Section 17.4  Mortgagor Wajvers. 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
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MANNER WHATSOEVER CLAIM THE BENEFIT OF ANY APPRAISEMENT,
VALUATION, STAY, EXTENSION. EXEMPTION LAWS. OR ANY SO-CALLED
“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
LAWFULI'Y. MAY, HEREBY WAIVES UPON THE OCCURRENCE AND DURING THE
CONTINUA PION OF AN EVENT OF DEFAULT THE BENEFIT OF ALL SUCH LAWS.
MORTGAGOR. TO THE EXTENT MORTGAGOR MAY LAWFULLY DO SO, HEREBY
WAIVES UPOIN_THE OCCURRENCE AND DURING THE CONTINUATION OF AN
EVENT OF DEFAULT ANY AND ALL RIGHT TO HAVE THE PROPERTY MARSHALED
UPON ANY FORECLOSURE OF THIS SECURITY INSTRUMENT, OR SOLD IN INVERSE
ORDER OF ALIENATIOM, AND AGREES THAT MORTGAGEE OR ANY COURT
HAVING JURISDICTION T FORECLOSE THIS SECURITY INSTRUMENT MAY SELL
THE PROPERTY AS AN ENTIRETY. [F ANY LAW NOW OR HEREAFTER IN FORCE
REFERRED TO IN THIS PARAGKAPH OF WHICH MORTGAGOR OR MORTGAGOR’S
SUCCESSOR OR  SUCCESSORS. MIGHT TAKE ADVANTAGE DESPITE THE
PROVISIONS HEREOF, SHALL HEK-AFTER 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 THEiS PARAGRAPH. MORTGAGEE SHALL
HAVE THE RIGHT TO BECOME THE PURCHASER AT ANY SALE MADE UNDER OR
BY VIRTUE OF THIS MORTGAGE AND MORIZGAGEE SHALL BE ENTITLED TO
CREDIT BID THE INDEBTEDNESS OR ANY PORTICN THEREOF IN MORTGAGEE’S
SOLE DISCRETION.

THE MORTGAGOR, ON ITS OWN BEHALF AND ON BEHALF OF EACH
AND EVERY PERSON ACQUIRING ANY INTEREST IN OR TITL): TO THE PROPERTY
SUBSEQUENT TO THE DATE OF THIS MORTGAGE, HEREEY IRREVOCABLY
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 5/15 18&22) AND
REDEMPTION FROM SALE OR FROM OR UNDER ANY ORDER, JUDGMENT 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
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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.

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 1s a “business loan™ in accordance with
815 TLCS 205/4 and Mortgagor acknowledges and agrees that (a) the proceeds of the Loan will
be used in conformance with subparagraph (1)(I) of Section 4 of “An Act in relation to the rate of
interest and-other charges in connection with sales on credit and the lending of money,”
approved ‘Miay. 24, 1879, as amended (815 ILCS 205/4 (1)(1); and (b} the Loan constitutes a
business loarl whijch 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 815.11.CS 180/10: Unless the Mortgagor provides evidence of the insurance
coverage required by the Loan Documents, the Mortgagee may purchase such insurance at the
Mortgagor's expense to protectihe Mortgagee's interests in the Mortgagor’s collateral. This
insurance may, but need not, proteci-the Mortgagor’s interests. The coverage that the Mortgagee
purchases may not pay any claim that-the Mortgagor may make or any claim that is made against
the Mortgagor in connection with the-collateral. The Mortgagor may later cancel any insurance
purchased by the Mortgagee, but only aitér-providing evidence that the Mortgagor has obtained
insurance as required by the Loan Documenis., If the Mortgagee purchases insurance for the
collateral, the Mortgagor will be responsibic for the costs of that insurance, including the
insurance premium, interest and any other charges (hat the Mortgagee may impose in connection
with the placement of the insurance, until the effective date of the cancellation or expiration of
the insurance. The costs of the insurance may be adé¢ed to the Obligations of the Mortgagor.
The costs of the insurance may be more than the cost of insurance that the Mortgagor may be
able to obtain on the Mortgagor’s own.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by
Mortgagor as of the day and year first above written.

MORTGAGOR,

BONSTORES REALTY TWQ, LLC,
a Delaware limited liability company

~—

By: J. Gregory™¥ awman
Title:  Vice President — Secretary and General
Counsel

Signalure Page to Wilmette, 1L Mortgage — Second Lien
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ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA )
) SS.:
COUNTY OF YORK )

On the /¢ Ji ggy of January, in the year 2016 before me, the undersigned, a notary public in and
for said State, personally appeared J. Gregory Yawman personally known to me or proved to me
on the basis ¢f satisfactory evidence to be the individual whose names is subscribed to the within
instrument and-acknowledged to me that he executed the same in his capacity and that by his
signature on the instrament, the individual, or the person on behalf of which the individual acted,

executed the instrument.
AT/ W s

N(;Jﬂiry Pub% JrullTe c— [, /4'”4

My Commjssion expires: /9,2//4// e

COMMONWEALTH oF PENNSYLANIA

NOTARIAL SEAL
JENNIFER w AMATD
Notary Pybfic
YORK CITY, YoRK COUNTY
ommission Expires Dec 4, 2015

My C

Notary Page to Wilmette, IL Mortgage — Second Lien
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Store # 533
EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1;

LOT 1 IN EDENS PLAZA SUBDIVISION, BEING A SUBDIVISION IN THE SOUTHEAST
1/4 OF SECTION' 20, 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 THE PROPcETY DESCRIBED AS FOLLOWS:

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 DOCUMEINT 20265607, IN COOK COUNTY, ILLINOIS,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNELLOF LOT 1 AFORESAID; THENCE ON AN
ASSUMED AZIMUTH OF 129 DEGREES 3& MINUTES 27 SECONDS ALONG THE
NORTHERLY LINE OF SAID LOT 1, A DISTANCE-QF 585.84 FEET TO THE EASTERLY
LINE OF SAID LOT 1; THENCE ON AN AZIMUTE-OF 153 DEGREES 45 MINUTES 59
SECONDS ALONG SAID EASTERLY LINE, BEING ALSD THE WESTERLY LINE OF
SKOKIE BLVD,, 76.51 FEET TO A POINT OF CURVATLERE IN SAID LINE; THENCE
SOUTHEASTERLY ALONG A TANGENTIAL CURVE "CONCAVE TO THE EAST,
RADIUS 5679.65 FEET, CENTRAL ANGLE 02 DEGREES 51 MINUTES 55 SECONDS,
284.03 FEET; THENCE ON AN AZIMUTH OF 250 DEGREES 52 MiNUTES 06 SECONDS,
22390 FEET; THENCE ON AN AZIMUTH OF 166 DEGREES 51 MINUTES 28 SECONDS,
113.94 FEET, THENCE ON AN AZIMUTH OF 160 DEGREES 20 MIN JTYER 46 SECONDS,
95.91 FEET; THENCE ON AN AZIMUTH OF 269 DEGREES 57 MINUTZS 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 2¢'8=CONDS,
166.82 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 IS 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 FEET 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:
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BEGINNING AT THE SOUTHWEST CORNER OF LOT 1 AFORESAID; THENCE ON AN
ASSUMED AZIMUTH 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
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
AZIMUTTLOF 341 DEGREES 36 MINUTES 33 SECONDS. 185.60 FEET; THENCE ON AN
AZIMUTH 2F.69 DEGREES 58 MINUTES 08 SECONDS, 46.59 FEET TO THE EAST LINE
OF LOT 1: TAEMCE SOUTHERLY ALONG SAID EAST LINE AND A CURVE CONCAVE
TO THE EAST(REING 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 3297.¢3 FOOT RADIUS CURVE, THE CENTER OF CIRCLE OF SAID
CURVE BEARS AN AZIMUTH OF 74 DEGREES 03 MINUTES 26 SECONDS FROM SAID
POINT; THENCE SOUTHERLY ALONG SAID CURVE, CENTRAL ANGLE 04 DEGREES
00 MINUTES 39 SECOND5. 220.42 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 AZIMUIMOF 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 FAVOR OF/PARCEL 1 AS CREATED BY THE
EDENS PLAZA RECIPROCAL OPERATING AND) =ASEMENT AGREEMENT DATED
MARCH 25, 1994 AND RECORDED MARCH 30, 1994 A4S DOCUMENT 94287447 MADE
BY AND BETWEEN NBD BANK. AS TRUSTEE UNDER TRUST NO. 4671 .AH, EDENS
CENTER ASSOCIATES AND CPS DEPARTMENT STORES, INC. FOR THE
FOLLOWING PURPOSES: USE OF THE PARKING AREA FCR THE PARKING AND
PASSAGE OF PASSENGER MOTOR VEHICLES AND PEDESTRIANS; USE OF THE
ROADWAYS TO PROVIDE PASSAGE BY MOTOR VEHICLES -ANE. PEDESTRIANS;
USE OF VARIOUS WALKWAYS; USE OF THE PARKING ARLA FOR SURFACE
STORM WATER RUN-OFF TO THE STORM WATER FACILITZES: USE FOR
VEHICULAR AND PEDESTRIAN ACCESS OVER THE ACCESS ROAD LEPICTED ON
EXHIBIT B THERETQ; INSTALL, MAINTAIN, REPAIR, USE AND OPCRATE THE
SHOPPING CENTER IDENTIFICATION SIGNS; RIGHT TO HAVE OTHEKR PARTY'S
BUILDING (AS DEFINED THEREIN) ABUT AND CONNECT TO: FOR COMMON
UTILITY FACILITIES AND OTHER UTILITY FACILITIES; OVER, UPON, UNDER 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
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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
SODTHEASTERLY 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 37 MINUTES 435 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 37°MINUTES 56 SECONDS 296.68 FEET TO A POINT ON THE WEST LINE
OF LOT 1 WLITH IS 598.76 FEET SOUTH OF THE NORTHWEST CORNER THEREOF;
THENCE ON AN AZIMUTH OF 179 DEGREES 33 MINUTES 30 SECONDS ALONG
SAID WEST LIN: 486.59 FEET TO AN ANGLE POINT THEREIN; THENCE ON AN
AZIMUTH OF 125 DEGREES 04 MINUTES 59 SECONDS ALONG THE WEST LINE OF
SAID LOT 1. A DISTANCE OF 204.00 FEET; THENCE AN AZIMUTH OF 35 DEGREES
04 MINUTES 59 SECONI/S? 30.64 FEET; THENCE ON AN AZIMUTH OF 89 DEGREES
55 MINUTES 36 SECONDS: 17552 FEET: THENCE ON AN AZIMUTH OF 359
DEGREES 57 MINUTES 435 SECONDS. 141.04 FEET: THENCE ON AN AZIMUTH OF 89
DEGREES 57 MINUTES 45 SECGONDS 93.57 FEET; THENCE ON AN AZIMUTH OF 160
DEGREES 20 MINUTES 46 QECOND" 190.61 FEET; THENCE ON AN AZIMUTH OF 90
DEGREES 00 MINUTES OO SECONDS 210.19 FEET: THENCE ON AN AZIMUTH OF 341
DEGREES 36 MINUTES 33 SEC OND‘? 185.60 FEET; THENCE ON AN AZIMUTH OF 69
DEGREES 358 MINUTES 08 SECONDS, 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 35679.65 FEET, CENTRAL ANCLE 03 DEGREES 20 MINUTES 14
SECONDS, 330.82 FEET TO THE POINT OF BEGINNING,

PIN NO. 05-30-405-020-000
ADDRESS: 3200 LAKE AVENUE, WILMETTE., IL (304 \
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Type of Docrment: MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
AND SECURITY AGREEMENT

RETURN TO: Paul. Weiss, Rifking, Wharton & Garrison LLP. 1285 Avenue of the Americas. New
York. New York 10019. Attn: Harris Freidus. Esq.

PREPARED BY: Paul. Weiss. Rifkind. Wharton & Garrison LLP. 12835 Avenue of the Americas. New
“ork. New York 10019, Atin: Harris Freidus. Esq.

ADDRESS TAX STATEMENT: Bonstores Realty Two, 1.LC. 2801 East Market Strect. York, PA 17402

Mortgagor: Mortgagee:
Bonstores Realty Two, LLC Wells Fargo Bank, National Association
Legal Description: See attached Exhibit “A” on page 25,

Book and Page Reference Numbers:

Store #414
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