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PEARLSHIRE SCHAUMBURG LLC, as mortgagor
(Borrower)

to

EARCLAYS CAPITAL REAL ESTATE INC,, as mortgagee
(Lender)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

Dated: As of November 16, 2023

Location: 1939 N. Meacham Road, Schaumburg, Illinots
0%

County: Cook

DOCUMENT PREPARED BY AND UPON RECOREATION PLEASE RETURN TO;

Sills Cummis & Gross, P.C.
One Riverfront Plaza

1037 Raymond Boulevard
Newark, NJ 07102

Attn: Robert Hempstead, Esq.
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument”) is made as of the 16"
day of November, 2023 by PEARLSHIRE SCHAUMBURG LIL.C, an [llinois limited liability
company, having its principal place of business at 1080 Nerge Road, Suite 200, Elk Grove
Village, Illinois 60007, as mortgagor (“Borrower”) to BARCLAYS CAPITAL REAL
ESTATE INC., a Delaware corporation, having an address at 745 Seventh Avenue, New York,
New York 10019, as mortgagee (together with its successors and/or assigns, “Lender”).

RECITALS:

. This Security Instrument is given to secure a loan (the “Loan”) in the principal sum of
FIFTEEN “MILLION THREE HUNDRED SEVENTY-FIVE THOUSAND AND 00/100
DOLLARS ($15,375,000.00) made pursuant to that certain Loan Agreement, dated as of the date
hereof, between Porrower and Lender (as the same may be amended, restated, replaced,
supplemented or ohierwise modified from time to time, the “Loan Agreement”) and evidenced
by that certain Promissory Note, dated the date hereof, made by Borrower in favor of Lender
(such Promissory Note, together with all extensions, renewals, replacements, restatements,
amendments, supplements, sevirances or modifications thereof being hereinafter referred to as
the “..N..Q.t.g”)'

~ Borrower desires to secure thé-payment of the Debt (as defined in the Loan Agreement)
and the performance of all of its obligations under the Loan Agreement and the other Loan
Documents (as herein defined).

This Security Instrument is given pursuart to the Loan Agreement, and payment,
fulfillment, and performance by Borrower of its obligatiens thereunder and under the other Loan
Documents are secured hereby, and each and every tem 2nd provision of the Loan Agreement,
the Note, and that certain Assignment of Leases and Reuts,dated the date hereof made by
Borrower in favor of Lender delivered in connection with tiis Security Instrument (as the same
may be amended, restated, replaced, supplemented or otherwise-rzdified from time to time, the
“Assignment of Leases”), including the rights, remedies, obligations, covenants, conditions,
agreements, indemnities, representations and warrantics of the paries therein, are hereby
incorporated by reference herein as though set forth in full and shall be censidered a part of this
Security Instrument (the Loan Agreement, the Note, this Security Instrument. b Assignment of
Leases and all other documents evidencing or securing the Debt (including-2ll additional
mortgages, deeds to secure debt and assignments of leases and rents) or executed oi delivered in
connection therewith, are hereinafter referred to collectively as the “Loan Documents™). All
capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Loan Agreement.

ARTICLE 1.
GRANTS OF SECURITY

Section 1.01. Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to and grant a security interest to
Lender and its successors and assigns in, the following property, rights, interests and estates now
owned, or hereafter acquired by Borrower (collectively, the “Property™):

9872155.v4
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(a) Land. The real property described in Exhibit A attached hereto
and made a part hereof (the “Land™);

PR

(b)  Additional Land. All additional lands, estates and development
rights hereafter acquired by Borrower for use in connection with the Land and the development
ot the Land 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;

(c) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter-erected or located on the Land (the “Improvements™);

?;.!5-7. (dy  Easements. All easements, rights-of-way or use, rights, strips and
gores of land, stree(s, ways, alleys, passages, sewer rights, water, water courses, water rights and
powers, air rights and-development rights, and all estates, rights, titles, interests, privileges,
liberties, servitudes, tencments, hereditaments and appurtenances of any nature whatsoever, in
any way now or hereafter nelcuging, relating or pertaining to the Land and the Improvements
and the reversion and reversions siemainder and remainders, and all land lying in the bed of any
street, road or avenue, opened or-proposed, in front of or adjoining the Land, to the center line
thereof and all the estates, rights, titics; nterests, dower and rights of dower, curtesy and rights of
curtesy, property, possession, claim ard demand whatsoever, both at law and in equity, of
Borrower of, in and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

(e)  Fixtures and Personal /Property. All machinery, equipment,
fixtures (including, but not limited to, all heating,/ 2ir conditioning, plumbing, lighting,
communications and elevator fixtures, inventory and goods), furniture, software used in or to
operate any of the foregoing, inventory and articles of persouzi property and accessions thereof
and renewals, replacements thereof and substitutions therefor (ineli:ding, but not limited to, beds,
b.ureaus, chiffonniers, chests, chairs, desks, lamps, mirrors, bookceses. tables, rugs, carpeting,
drapes, draperies, curtains, shades, venetian blinds, screens, paintings, hengings, pictures, divans,
couches, luggage carts, luggage racks, stools, sofas, chinaware, linels, pillows, blankets,
glassware, silverware, foodcarts, cookware, dry cleaning facilities, dining room wagons, keys or
other entry systems, bars, bar fixtures, liquor and other drink dispensers, ie&iigkers, radios,
television sets, intercom and paging equipment, electric and electronic equipment, dictating
equipment, private telephone systems, medical equipment, potted plants, heating, lighting and
plumbing fixtures, fire prevention and extinguishing apparatus, cooling and air-conditioning
systems, elevators, escalators, fittings, plants, apparatus, stoves, ranges, refrigerators, laundry
machines, tools, machinery, engines, dynamos, motors, boilers, incinerators, switchboards,
conduits, compressors, vacuum cleaning systems, floor cleaning, waxing and polishing
equipment, call systems, brackets, electrical signs, bulbs, bells, ash and fuel, conveyors, cabinets,
lockers, shelving, spotlighting equipment, dishwashers, garbage disposals, washers and dryers),
other customary hotel equipment and other tangible property of every kind and nature
whatsoever owned by Borrower, or in which Borrower has or shall have an interest, now or
hereafter located upon the Land and the Improvements, or appurtenant thereto, and usable in
connection with the present or future operation and occupancy of the Land and the

9872155.v4 2
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Iinprovements and all building equipment, materials and supplies of any nature whatsoever
owned by Borrower, or in which Borrower has or shall have an interest, now or hereafter located
upon the Land and the Improvements, or appurtenant thereto, or usable in connection with the
present or future operation and occupancy of the Land and the Improvements (collectively, the
“Personal Property™), and the right, title and interest of Borrower in and to any of the Personal
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”), superior in lien to the lien of this Security Instrument and all
proceeds and products of the above;

() Leases and Rents. All existing and future leases, subleases or
subsubleases, lettings, licenses, concessions or other agreements made a part thereof (whether
written or oral)and whether now or hereafter in effect) affecting the use, enjoyment, or
occupancy of all or any part the Land and/or the Improvements heretofore or hereafter entered
mto and all extensious, amendments, modifications or other agreements relating to such leases,
subleases subsubleases.” or other agreements entered into in connection with such leases,
subleases, subsubleascs, or-other agreements and every guarantee of the performance and
observance of the covenanis; zonditions and agreements to be performed and observed by the
other party thereto, and the right, title and interest of Borrower, its successors and assigns,
therein, whether before or after the f1iing by or against Borrower of any petition for relief under
Title 11 U.S.C.A. § 101 et seq. and the repulations adopted and promulgated thereto (as the same
may be amended from time to time, the” Bankruptey Code”) (the “Leases”) and all right, title
and interest of Borrower, its successors and assigns therein and thereunder, including, without
limitation, any guaranties of the lessees’ abligations thereunder (“Lease Guaranties™), cash or
securities deposited thereunder to secure the performance by the lessees of their obligations
thereunder and all rents, additional rents, rent equivaicnts, payments in connection with any
termination, cancellation or surrender of any Lease, revetiues. issues and profits (including all oil
and gas or other mineral royalties and bonuses) from the Land, the Improvements, all income,
rents, room rates, issues, profits, revenues, deposits, accour:s) and other benefits from the
operatlon of the hotel on the Land and/or the Improvements, incivdaing, without limitation, all
revenues and credit card receipts collected from guest rooms, restzurants, bars, mini-bars,
meetmg rooms, banquet rooms and recreational facilities and otherwise; all receivables, customer
obligations, installment payment obligations and other obligations now existing or hereafter
arising or created out of sale, lease, sublease, subsublease, license, concession oz other grant of
the right of the possession, use or occupancy of all or any portion of the Tand and/or
Improvements, or personalty located thereon, or rendering of services by Borrower or any
operator or managet of the hotel or the commercial space located in the Improvements or
acquired from others including, without limitation, from the rental of any office space, retail
space, commercial space, guest room or other space, halls, stores or offices, including any
deposits securing reservations of such space, exhibit or sales space of every kind, license, lease,
sublease, subsublease and concession fees and rentals, health club membership fees, food and
beverage wholesale and retail sales, service charges, vending machine sales and proceeds, if any,
from business interruption or other loss of income insurance relating to the use, enjoyment or
occupancy of the Land and/or the Improvements whether paid or accruing before or after the
filing by or against Borrower of any petition for relief under the Bankruptcy Code and all
proceeds from the sale or other disposition of the Leases (the “Rents”) and the right to receive
and apply the Rents to the payment of the Debt;

9872155.v4 : 3
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(g)  Condemnation Awards. All awards or payments, including interest
thereon which may heretofore and hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (including but not limited to any transfer made in lieu
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;

(h)  Insurance Proceeds. All proceeds of and any unearned premiums
on any insurance 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 the Property;

(1) Tax Certiorari. All refunds, rebates or credits in connection with a
reduction ir r<al estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

(3y Conversion.  All proceeds of the conversion, voluntary or
mvoluntary, of any ot the foregoing including, without limitation, proceeds of insurance and
condemnation awards, into Cash-or liquidation claims;

(k)  Rights.. The right, in the name and on behalf of Borrower, to
appear in and defend any action or nroceeding brought with respect to the Property and to
commence any action or proceeding to pratect the interest of Lender in the Property;

(D Agreements. All agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications <nd other documents, now or hereafter entered
into, and all rights therein and thereto, respectiipy or pertaining to the use, occupation,
construction, management or operation of the Land ard any part thereof and any Improvements
or respecting any business or activity conducted on the Lard-and any part thereof and all right,
title and interest of Borrower therein and thereunder, inciuding, without limitation, the right,
upon the happening of any default hereunder, to receive and-collect any sums payable to
Borrower thereunder;

(m) Intangibles. All trade names, trademarks, servicemarks, logos,
copyrlghts goodwill, books and records and all other general intangibles rziziing to or used in
connection with the operation of the Property;

(n)  Accounts. All Accounts, Account Collateral, reserves, escrows
and deposit accounts maintained by Borrower with respect to the Property including, without
limitation, the Lockbox Account and the Cash Management Account, and all complete securities,
investments, property and financial assets held therein from time to time and all proceeds,
products, distributions or dividends or substitutions thereon and thereof;

(0)  Causes of Action. All causes of action and claims (including,
without limitation, ali causes of action or claims arising in tort, by contract, by fraud or by
concealment of material fact) against any Person for damages or injury to the Property or in
connection with any transactions financed in whole or in part by the proceeds of the Loan
(“Cause of Action™);

w.
.

o
‘.
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(p)  Accounts Receivables. All right, title and interest of Borrower
arlsmg from the operation of the Land and the Improvements in and to all payments for goods or
property sold or leased or for services rendered, whether or not yet earned by performancc and
not evidenced by an instrument or chattel paper (hereinafter referred to as “Accounts
Receivable™) including, without limiting the generality of the foregoing, (i) all accounts, contract
rights, book debts, and notes arising from the operation of a hotel on the Land and the
Improvements or arising from the sale, lease or exchange of goods or other property and/or the
performance of services, (i) Borrower’s rights to payment from any consumer credit/charge card
organization or entities which sponsor and administer such cards as the American Express Card,
the Visa Card and the Mastercard, (ii1) Borrower’s rights in, to and under all purchase orders for
goods, services or other property, (iv) Borrower’s rights to any goods, services or other property
represented by any of the foregoing, (v) monies due to or to become due to Borrower under all
contracts for the sale, lease or exchange of goods or other property and/or the performance of
services including the right to payment of any interest or finance charges in respect thereto
(whether or not ye¢t zarmed by performance on the part of Borrower) and (vi) all collateral
security and guaranties of any kind given by any person or entity with respect to any of the
foregoing.  Accounts Rercivable shall include those now existing or hereafter created,
substitutions therefor, proceeds (whether cash or non-cash, movable or immovable, tangible or
intangible) received upon the (sale, exchange, transfer, collection or other disposition or
substitution thereof and any and all 0f the foregoing and proceeds therefrom; and

(g)  Other Rights. Any and all other rights of Borrower in and to the
items set forth in Subsections (a) through (p) above.

Section 1.02.  Assignment of [.eases'and Rents. Borrower hereby absolutely and
unconditionally assigns to Lender Borrower’s right,41ti¢ and interest in and to all current and
future Leases and Rents; it being intended by Borrower tzat this assignment constitutes a present,
absolute assignment and not an assignment for additional sccurity only. Nevertheless, subject to
the terms of this Section 1.02 and the Loan Agreement, Lendérgrants to Borrower a revocable
license to collect and receive the Rents. Borrower shall hold thic Rents, or a portion thereof
sufficient to discharge all current sums due on the Debt, for use in the payment of such sums.

Section 1.03. Security Agreement This Security Instrament. is both a real
b“mperty mortgage and a “security agreement” within the meaning of the Uriforma Commercial
Code. The Property includes both real and personal property and all other righ:s and interests,
whether tangible or intangible in nature, of Borrower in the Property. By executing and
delivering this Security Instrument, Borrower hereby grants to Lender, as sccurity for the
Obligations (as herein defined) a security interest in the Personal Property, the Accounts, and the
Account Collateral to the full extent that the Personal Property, the Accounts and the Account
Collateral may be subject to the Uniform Commercial Code.

Section 1.04. Pledge of Monies Held. Borrower hereby pledges to Lender any
and all monies now or hereafter held by Lender, including, without limitation, any sums
deposited in the Reserve Funds, the Accounts, Net Proceeds and Awards, as additional security
for the Obligations until expended or applied as provided in the Loan Agreement or this Security
Instrument.

987215514 5
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Section 1.05. Fixture Filing. This Security Instrument shall also constitute a
“fixture filing” for the purposes of the Uniform Commercial Code upon all of the Property which
15 or 1s to become “fixtures” (as that term is defined in the Uniform Commercial Code), upon
heing filed for record in the real estate records of the County wherein such fixtures are located.
Information concerning the security interest herein granted may be obtained at the addresses of
Debtor (Borrower) and Secured Party (Lender) as set forth in the first paragraph of this Security
Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and for the
use and beneit of Lender and its successors and assigns, forever;

IN TRUST) WITH POWER OF SALE, to secure payment to Lender of the Debt at the
time and in the miarmer provided for its payment in the Note, the Loan Agreement, and in this
Security Instrument.

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note and this Security Instrument, shall well and truly perform the Other Obligations (as
Kerein defined) as set forth in this Security Instrument and shall well and truly abide by and
comply with each and every covenant arc-condition set forth herein, in the Note and in the Loan
Agreement, these presents and the estate her-by granted shall cease, terminate and be void.

ARTICLEIL
DEBT AND OBLIGATIONS SECURED

Section 2.01. Debt. This Security Instrumeivand the grants, assignments and
transfers made in Article | are given for the purpose of securing the Debt.

Section 2.02. Other Obligations. This Security iastrument and the grants,
assignments and transfers made in Article | are also given for tne urpose of securing the
following (the “Other Obligations™):

(@)  the performance of all other obligations of Berrswer contained
herein;

(b)  the performance of each obligation of Borrower contained in any
other agreement given by Borrower to Lender which is for the purpose of further securing the
obligations secured hereby, and any renewals, extensions, substitutions, replacements,
amendments, modifications and changes thereto; and

(c)  the performance of each obligation of Borrower contained in any
renewal, extension, amendment, modification, consolidation, change of, or substitution or
replacement for, all or any part of the Note, the Loan Agreement, this Security Instrument or the
other Loan Documents.

9872155.v4 6
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Section 2.03. Debt and Other Obligations. Borrower’s obligations for the
payment of the Debt and the performance of the Other Obligations shall be referred to
collectively herein as the “Obligations”.

[
[

ARTICLE IIL
BORROWER COVENANTS

[
RN
%

Borrower covenants and agrees that:

Section 3.01. Payment of Debt. Borrower will pay the Debt at the time and in
the manner nrovided in the Note, the Loan Agreement and in this Security Instrument.

Section 3.02. Incorporation by Reference. All the covenants, conditions and
agreements coivamed in the Loan Agreement, the Note and all and any of the other Loan
Documents, are heieby made a part of this Security Instrument to the same extent and with the
same force as if fully’set forth herein.

Section 3.03( !nsurance. Borrower shall obtain and maintain, or cause to be
maintained, insurance in full forse and effect at all times with respect to Borrower and the
Property as required pursuant to the l.oan Agreement.

o
:'-:.‘ '

Section 3.04. Paymentgiiaxes, Etc. Borrower shall promptly pay all Taxes and
Other Charges in accordance with the terms efthe Loan Agreement,

Section 3.05. Maintenance ana-‘se of Property. Borrower shall cause the
Property to be maintained in a good and safe condition and repair in accordance with the terms
of the Loan Agreement. Subject to the terms of the Lear: Agreement, the Improvements and the
Personal Property shall not be removed, demolished, altered. or expanded (except for normal
replacement of the Personal Property) without the consent of Lender. Subject to the terms of the
Loan Agreement, Borrower shall promptly repair, replace or rebuild any part of the Property
which may be destroyed by any Casualty, or become damaged, worn. or dilapidated or which
may be affected by any Condemnation and shall complete and pay for any structure at any time
in the process of construction or repair on the Land. Subject to the terms of the Loan Agreement,
Borrower shall not initiate, join in, acquiesce in, or consent to any chailge.in any private
restrictive covenant, zoning law or other public or private restriction, llmmnp or defining the
uses which may be made of the Property or any part thereof. If under applizable zoning
provisions the use of all or any portion of the Property is or shall become a nonconiorming use,
Bonower will not cause or permit the nonconforming use to be discontinued or the
nonconformmg [mprovement to be abandoned without the express written consent of Lender.

Section 3.06. Waste. Borrower shall not commit or suffer any waste of the
Property or make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that might invalidate or give cause for cancellation of any Policy, or do or permit to be
done thereon anything that may in any way impair the value of the Property or the security of
this Security Instrument. Borrower will not, without the prior written consent of Lender, permit
any drilling or exploration for or extraction, removal, or production of any minerals from the

9872135.v4 7
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surface or the subsurface of the Land, regardless of the depth thereof or the method of mining or
extraction thereof.

Section 3.07. Payment for Labor and Materials. Borrower will promptly pay
when due all bills and costs for labor, materials, and spemﬁcally fabricated materials incurred in
conne(.llon with the Property and never permit to exist in respect of the Property or any part
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, except for the Permitted Encumbrances.

Section 3.08. Performance of Other Agreements. Borrower shall observe and
perform eacn and every term to be observed or performed by Borrower pursuant to the terms of
the Loan Agreemneént, any other Loan Documents and any agreement or recorded instrument
affecting or pertairaig to the Property, or given by Borrower to Lender for the purpose of further
securing the Obligations und any amendments, modifications or changes thereto.

Section 3.09._Clange of Name. ldentity or Structure. Except as may be
expressly permitted under the Loan Agreement, Borrower will not change Borrower’s name,
identity (including its trade name-or-names) or corporate, partnership or other structure without
first obtaining the prior written conscrit of Lender. Borrower hereby authorizes Lender, prior to
or contemporaneously with the effectivelaie of any such change, to file any financing statement
or financing statement change required by Lender to establish or maintain the validity, perfection
and priority of the security interest granted hiere’'n. At the request of Lender, Borrower shall
execute a certificate in form satisfactory to Lende! bsting the trade names under which Borrower
intends to operate the Property, and representing ans swvarranting that Borrower does business
under no other trade name with respect to the Property.

Section 3.10. Property Use. The Property shall’re used only for a hotel and any
ancillary uses relating thereto, and for no other uses without the-prier-written consent of Lender,
which consent may be withheld in Lender’s sole and absolute discretion;

Section 3.11. Leases. Borrower shall not (and shall not permit any other
applicable Person to) enter into any Leases for all or any portion of the Ftoperty unless in
accordance with the provisions of the Loan Agreement.

ARTICLE 1V,
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 4.01. Warranty of Title. Borrower has good title to the Property and has
the right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the same
and that Borrower possesses a fee simple absolute estate in the Land and the Improvements and
that it owns the Property free and clear of all liens, encumbrances and charges whatsoever except
for the Permitted Encumbrances. The Permitted Encumbrances do not and will not adversely
affect or interfere with the value, or materially adversely affect or interfere with the current use
or operation, of the Property, or the security intended to be provided by this Security Instrument

9872155 v4 8
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or the ability of Borrower to repay the Note or any other amount owing under the Note, this
Security Instrument, the Loan Agreement, or the other Loan Documents or to perform its
obligations thereunder in accordance with the terms of the Loan Agreement, the Note, this
Security Instrument or the other Loan Documents. This Security Instrument, when properly
recorded in the appropriate records, together with the Assignment of Leases and any Uniform
Commercial Code financing statements required to be filed in connection therewith, will create
(1) a valid, perfected first priority lien on the Property, subject only to Permitted Encumbrances
and (1) perfected security interests in and to, and perfected collateral assignments of, all
personalty (including the Leases), all in accordance with the terms thereof, subject only to
Permitted Encumbrances. The Assignment of Leases, when properly recorded in the appropriate
records, crzates a valid first priority assignment of, or a valid first priority security interest in,
certain rights ainder the related Leases, subject only to a license granted to Borrower to exercise
certain rights/and to perform certain obligations of the lessor under such Leases, including the
right to operatehe Property. No Person other than Borrower owns any interest in any payments
due under such Leases-that is superior to or of equal priority with the Lender’s interest therein.
Borrower 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 Lender against
the claims of all persons whoirsoever.

ARTICLE YV,
OBLIGATICNS AND RELIANCES

& Section 5.01. Relationship c¢r Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor aud creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term ¢r condition of any of the Loan Agreement, the
Note, this Security Instrument and the other Loan Documents shall be construed so as to deem
the relationship between Borrower and Lender to be other-ihan that of debtor and creditor.

Section 5.02. No Reliance on Lender. The mernibers, general partners, principals
and (if Borrower is a trust) beneficial owners of Borrower are expcrisnced in the ownership and
operation of properties similar to the Property, and Borrower and Lender are relying solely upon
such expertise and business plan in connection with the ownership and cperation of the Property.

Borrower is not relying on Lender’s expertise, business acumen or advice in connection with the
Property.

Section 5.03. No Lender Obligations.

(a)  Notwithstanding the provisions of Section 1.01(f), (1) and {m) or
Sectlon 1.02 hereof, Lender is not undertaking the performance of (i) any obligations under the
Section .Uz
Leases or (i) any obligations with respect to such agreements, contracts, certificates,
instruments, franchises, permits, trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed,
performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan
Agreement, the Note or the other Loan Documents, including without limitation, any officer’s
certificate, balance sheet, statement of profit and loss or other financial statement, survey,
appraisal, or insurance policy, Lender shall not be deemed to have warranted, consented to, or
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affirmed the sufficiency, the legality or effectiveness of same, and such acceptance or approval
thereof shall not constitute any warranty or affirmation with respect thereto by Lender.

Section 5.04, Reliance.  Borrower recognizes and acknowledges that in
accepting the Note, the Loan Agreement, this Security Instrument and the other Loan
Documents, (i) Lender is expressly and primarily relying on the truth and accuracy of the
warranties and representations set forth in Article 4 of the Loan Agreement and Articles 3 and 4
hereof without any obligation to investigate the Property and notwithstanding any investigation
of the Property by Lender; (ii) that such reliance existed on the part of Lender prior to the date
h@reof (i) that the warranties and representations are a material inducement to Lender in
accepting the Note, the Loan Agreement, this Security Instrument and the other Loan
Documetits;-and (iv) that Lender would not be willing to make the Loan and accept this Security
Instrument in/he absence of the warranties and representations as set forth in Article 4 of the
Loan Agreemer: and Articles 3 and 4 hereof.

ARTICLE VL
FURTHER ASSURANCES

Section 6.01. Recaoiding of Security Instrument, Etc. Borrower forthwith upon
the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and aiiy of the other Loan Documents creating a lien or security
interest or evidencing the lien hereof upaiithe Property and each instrument of further assurance
to be filed, registered or recorded in such manner and in such places as may be required by any
present or future law in order to publish notice »f and fully to protect and perfect the lien or
securlty interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all
taxes, filing, registration or recording fees, and”ali-expenses incident to the preparation,
execution, acknowledgment and/or recording of the Note, the Loan Agreement, this Security
[nstrument, the other Loan Documents, and any instrumieni of further assurance, and any
modification or amendment of the foregoing documents, and-all federal, state, county and
municipal taxes, duties, imposts, assessments and charges arising-out #f or in connection with the
execution and delivery of this Security Instrument, the other Loan Documents, or any instrument
of further assurance, and any modification or amendment of the foregoing documents, except
where prohibited by law so to do.

Section 6.02. Further Acts. Etc. Borrower will, at the cost of Dorrower, and
without expense to Lender, do, execute, acknowledge and deliver all and every suc!i turther acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers
and assurances as Lender shall, from time to time, require, for the better assuring, conveying,
assigning, transferring, and confirming unto Lender the Property and rights hereby deeded,
mortgaged granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and
transferred or intended now or hereafter so to be, or which Borrower may be or may hereafier
become bound to convey or assign to Lender, or for carrying out the intention or facilitating the
performance of the terms of this Security [nstrument or for filing, registering or recording this
Security Instrument, or for complying with all Legal Requirements. Borrower, on demand, will
execute and deliver and hereby authorizes Lender to file one or more financing statements or
execute in the name of Borrower to the extent Lender may lawfully do so, one or more chattel
mortgages or other instruments, to evidence more effectively the security interest of Lender in
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the Property or any Collateral. Borrower grants to Lender an irrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and
remedies available to Lender at law and in equity, including without limitation such rights and
remedies available to Lender pursuant to this Section 6.02.

Section 6.03. Changes in Tax. Debt Credit and Documentary Stamp Laws.

(a)  If any law is enacted or adopted or amended after the date of this
Securlty Instrument which deducts the Debt from the value of the Property for the purpose of
taxation or which imposes a tax, either directly or indirectly, on the Debt or Lender’s interest in
the Property, Borrower will pay the tax, with interest and penaltics thereon, if any. If the
payment 0f'tax by Borrower would be unlawful or taxable to Lender or unenforceable or provide
the basis for e‘defense of usury, then Lender shall have the option, exercisable by written notice
of not less than xin2ty (90) days to declare the Debt immediately due and payable.

(by . Borrower will not claim or demand or be entitled to any credit or
credits on account of the Debt for any part of the Taxes or Other Charges assessed against the
Property, or any part thereof, znd no deduction shall otherwise be made or claimed from the
assessed value of the Property, or any part thereof, for real estate tax purposes by reason of this
Security Instrument or the Debt.~[fsuch claim, credit or deduction shall be required by law,
Lender shall have the option, exerciszble by written notice of not less than ninety (90) days, to
declare the Debt immediately due and peyavle.

(c) If at any time tie"United States of America, any State thereof or
any subdivision of any such State shall require reverue or other stamps to be affixed to the Note,
the Loan Agreement, this Security Instrument, or zny’of the other Loan Documents or impose
any other tax or charge on the same, Borrower will pay jor the same, with interest and penalties
thereon, if any.

Section 6.04. Replacement Documents. Upon.irceipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of ‘he’Note or any other Loan
Document which is not of public record, and, in the case of any such auitilation, upon surrender
and cancellation of such Note or other Loan Documents, Borrower will issug, in lieu thereof, a
replacement Note or other Loan Documents, dated the date of such lost, stolan, destroyed or
mutilated Note or other Loan Documents in the same principal amount thereot ard, otherwise of
like tenor.

Section 6.05. Performance at Borrower’s Expense. Borrower acknowledges and
confirms that Lender shall impose certain administrative processing and/or commitment fees in
connection with (a) the extension, renewal, modification, amendment and termination of the
fzoan, (b) the release or substitution of collateral therefor, (c) obtaining certain consents, waivers
and approvals with respect 1o the Property, or (d) the review of any Lease or proposed Lease or
the preparation or review of any subordination, non-disturbance agreement (the occurrence of
any of the above shall be called an “Event”). Borrower further acknowledges and confirms that
it shall be responsible for the payment of all costs of reappraisal of the Property or any part
thereof, whether required by law, regulation, Lender or any governmental or quasi-governmental
authority. Borrower hereby acknowledges and agrees to pay, immediately, with or without
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demand, all such fees (as the same may be increased or decreased from time to time), and any
additional fees of a similar type or nature which may be imposed by Lender from time to time,
upon the occurrence of any Event. Wherever it is provided for herein that Borrower pay any
costs and expenses, such costs and expenses shall include, but not be limited to, all legal fees and
disbursements of Lender, whether with respect to retained firms, the reimbursement for the
expenses of in-house staff or otherwise.

Section 6.06. Lepgal Fees for Enforcement. (a) Borrower shall pay all legal fees
incurred by Lender in connection with the preparation of the Loan Agreement, the Note, this
Securlty Instrument and the other Loan Documents and (b) Borrower shall pay to Lender on
demand any.and all expenses, including legal expenses and attorneys’ fees, incurred or paid by
L_ender in protecting its interest in the Property or in collecting any amount payable hereunder or
in enforcing 4t rights hereunder with respect to the Property (including commencing any
foreclosure actizn), whether or not any legal proceeding is commenced hereunder or thereunder,
together with interesi thereon at the Default Rate from the date paid or incurred by Lender until
such expenses are paidoy Borrower.

ARTICLE VIL
DU ON SALE/ENCUMBRANCE

Section 7.01. Lendei” Keliance.  Borrower acknowledges that Lender has
examined and relied on the experience ci Dorrower and its partners, members, principals and (1f
Borrower is a trust) beneficial owners in owring and operating properties such as the Property in
agreeing to make the Loan, and will continue w'tely on Borrower’s ownership of the Property as
a means of maintaining the value of the Property as security for repayment of the Debt and the
berformance of the Other Obligations. Borrower acknowledges that Lender has a valid interest
in maintaining the value of the Property so as to ensure-that, should Borrower default in the
repayment of the Debt or the performance of the Other Obligations, Lender can recover the Debt
by a sale of the Property.

Section 7.02. No Sale/Encumbrance. Neither Borrower nor any Restricted Party
shall Transfer the Property or any part thereof or any interest therein or permit or suffer the
Property or any part thereof or any interest therein to be transferred ofner than as expressly
permitted pursuant to the terms of the Loan Agreement.

ARTICLE VIIL
PREPAYMENT

Section 8.01. Prepayment. The Debt may not be prepaid in whole or in part
except in accordance with the express terms and conditions of the Loan Agreement.

. ARTICLE IX.
Lix RIGHTS AND REMEDIES

Section 9.01. Remedies. Upon the occurrence and during the continuance of any
Event of Default, Borrower agrees that Lender may take such action, without notice or demand,
as it deems advisable to protect and enforce its rights against Borrower and in and to the
Property, including, but not limited to, the following actions, each of which may be pursued
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concurrently or otherwise, at such time and in such order as Lender may determine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of Lender:

(a) declare the entire unpaid Debt 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
procedurfa novided by Applicable Law, institute proceedings for the partial foreclosure of this
Security Instrument for the portion of the Debt then due and payable, subject to the continuing
l1en and securitv mnterest of this Security Instrument for the balance of the Debt not then due,
unlmpalred and wittiout loss of priority;

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

()  Institute an ac*lu., suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement, or in the other Loan Documents;

N (f) recover judgment on the Mote either before, during or after any
proceedmgs for the enforcement of this Security Instruinent #i-the other Loan Documents;

P
s- 1

(g) apply for the appointment of ‘a ruceiver, trustee, liquidator or
conservator of the Property, without notice and without regard for tne adequacy of the security
for the Debt and without regard for the solvency of Borrower, GuarantOr or of any person, firm
or other entity liable for the payment of the Debt;

(h)  subject to any Applicable Law, the license grazted to Borrower
under Section 1.02 hereof shall automatically be revoked and Lender may enter into-or upon the
Property, either personally or by its agents, nominees or attorneys and dispossess Borrower and
its agents and servants therefrom, without liability for trespass, damages or otherwise and
exclude Borrower and its agents or servants wholly therefrom, and take possession of all books,
records and accounts relating thereto and Borrower agrees to surrender possession of the
Property and of such books, records and accounts to Lender upon demand, and thereupon Lender
may (i) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal with all
and every part of the Property and conduct business thereon; (ii) complete any construction on
the Property in such manner and form as Lender deems advisable; (iii) make alterations,
additions, renewals, replacements and improvements to or on the Property; (iv) exercise all rights
and powers of Borrower with respect to the Property, whether in the name of Borrower or
otherwise, including, without limitation, the right to make, cancel, enforce or modify Leases,
obtain and evict tenants, and demand, sue for, collect and receive all Rents of the Property and
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every part thereof; (v) require Borrower to pay monthly in advance to Lender, 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 Borrower; (vi) require Borrower to vacate and
surrender possession of the Property to Lender or to such receiver and, in default thereof,
Borrower may be evicted by summary proceedings or otherwise; and (vii) apply the receipts
from the Property to the payment of the Debt, in such order, priority and proportions as Lender
shall deem appropriate in its sole discretion after deducting therefrom all expenses (including
reasonable attorneys’ fees) incurred in connection with the aforesaid operations and atl amounts
necessary to pay the Taxes, Other Charges, Insurance Premiums and other expenses in
connection with the Property, as well as just and reasonable compensation for the services of
Lender, its Counsel, agents and employees;

(1) exercise any and all rights and remedies granted to a secured party
upon default urder the Uniform Commercial Code, including, without limiting the generality of
the foregoing: (i) the'right to take possession of any Collateral (including, without limitation, the
Personal Property) or any part thereof, and to take such other measures as Lender may deem
necessary for the care, protection and preservation of the Collateral (including without limitation,
the Personal Property), and-(i1) request Borrower at its expense to assemble the Collateral,
including without limitation, tke Personal Property, and make it available to Lender at a
convenient place acceptable to Lender. Any notice of sale, disposition or other intended action
by Lender with respect to the Collaterdl. including without limitation, the Personal Property, sent
to Borrower in accordance with the provisions hereof at least five (5) days prior to such action,
shall constitute commercially reasonable not ce to Borrower;

() apply any sums ther. dénosited in the Accounts and any other sums
held in escrow or otherwise by Lender in accordance with the terms of this Security Instrument,
the Loan Agreement, or any other Loan Documents to.tkz payment of the following items in any
order in its sole discretion:

by (i)  Taxes and Other Charges;
(i)  Insurance Premiums;
(it1)  interest on the unpaid principal balance of (e Note;
(iv)  amortization of the unpaid principal balance ofite Note; or

(v)  all other sums payable pursuant to the Note, the Loan
Agreement, this Security Instrument and the other Loan Documents, including without limitation
advances made by Lender pursuant to the terms of this Security Instrument;

(k)  surrender the Policies, collect the unearned Insurance Premiums
and apply such sums as a credit on the Debt in such priority and proportion as Lender in its
discretion shall deem proper, and in connection therewith, Borrower hereby appoints Lender as
agent and attomey-in-fact (which is coupled with an interest and is therefore irrevocable) for
Borrower to collect such Insurance Premiums;
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(D apply the undisbursed balance of any Net Proceeds Deficiency
dep031t together with Interest thereon, to the payment of the Debt in such order, priority and
proportions as Lender shall deem to be appropriate in its discretion;

L
i

bl
L

(m)  foreclose by power of sale or otherwise and apply the proceeds of
any recovery to the Debt in accordance with Section 9.02 or to any deficiency under this Security
Instrument;

(n)  exercise all rights and remedies under any Causes of Action,
whether before or after any sale of the Property by foreclosure, power of sale, or otherwise and
apply the proceeds of any recovery to the Debt in accordance with Section 9.02 or to any
deficiency under this Security Instrument; or

{0)  pursue such other remedies as Lender may have under Applicable
Law.
2 In the event of a =aie, by foreclosure, power of sale, or otherwise, of less than all of the
Property, this Security Instrurent shall continue as a lien and security interest on the remaining
portion of the Property unimpaired-and without loss of priority.

Section 9.02. Application of Proceeds. Upon the occurrence and during the
continuance of any Event of Default, tihc rirchase money, proceeds and avails of any disposition
of the Property, or any part thereof, or any otiier sums collected by Lender pursuant to the Note,
this Security Instrument, the Loan Agreemetit, ox the other Loan Documents, may be applied by
Lender to the payment of the Debt in such prisiity and proportions as Lender in its discretion
shall deem proper.

Section 9.03. Right to Cure Defaults.” Upon the occurrence and during the
continuance of any Event of Default, Lender may, but withedt any obligation to do so and
without notice to or demand on Borrower and without releasirg 3orrower from any obligation
hereunder make or do the same in such manner and to such eztent as Lender may deem
niecessary to protect the security hereof. Lender is authorized to enter upen the Property for such
purposes, or appear in, defend, or bring any action or proceeding to proieci its interest in the
Property or to foreclose this Security Instrument or collect the Debt. The<ost and expense of
any cure hereunder {inciuding reasonable attorneys’ fees to the extent permiiied-hy law), with
interest as provided below, shall constitute a portion of the Debt and shall be due-arnd,payable to
Lender upon demand. All such costs and expenses incurred by Lender in remedying such Event
of Default shall bear interest at the Default Rate for the period after notice from Lender that such
cost or expense was incurred to the date of payment to Lender and shall be deemed to constitute
a portion of the Debt and be secured by this Security Instrument and the other Loan Documents
and shall be immediately due and payable upon demand by Lender therefor.

Section 9.04. Actions and Proceedings. Lender has the right to appear in and
defend any action or proceeding brought with respect to the Property and, after the occurrence
and during the continuance of any Event of Default, to bring any action or proceeding, in the
name and on behalf of Borrower, which Lender, in its discretion, decides should be brought to
protect its interest in the Property.

9872155.v4 15
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. Section 9.05. Recovery of Sums Required to _be Paid. Lender shall have the
right from time to time to take action to recover any sum or sums which constitute a part of the
Debt as the same become due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or
any other action, for any Event of Default by Borrower existing at the time such earlier action
was commenced.

Section 9.06. Other Rights, Ete.

(a)  The failure of Lender to insist upon strict performance of any term
hereof shall not be deemed to be a waiver of any term of this Security Instrument. Borrower
shall not berelieved of Borrower’s obligations hereunder by reason of (1) the failure of Lender to
comply witli ziry request of Borrower or Guarantor to take any action to foreclose this Security
Instrument or oflierwise enforce any of the provisions hereof or of the Note or the other Loan
Documents, (ii) the €lease, regardless of consideration, of the whole or any part of the Property,
or of any person liable-tor the Debt or any portion thereof, or (iii) any agreement or stipulation
by Lender extending the time of payment or otherwise modifying or supplementing the terms of
the Note, the Loan Agreement_tais Security Instrument or the other Loan Documents.

(b) It is-agreed that the risk of loss or damage to the Property is on
Borrower, and Lender shall have no-i4bility whatsoever for decline in value of the Property, for
failure to maintain the Policies, or for faiiiiie to determine whether insurance in force is adequate
as to the amount of risks insured. Possession by Lender shall not be deemed an election of
judicial relief, if any such possession is requesied nr obtained, with respect to the Property or any
other Collateral not in Lender’s possession.

(¢}  Lender may resort for ‘the-payment of the Debt to any other
security held by Lender in such order and manner as Lender; 1y its discretion, may elect. Lender
may take action to recover the Debt, or any portion thereol;ei to enforce any covenant hereof
without prejudice to the right of Lender thereafter to foreclose (his Security Instrument. The
rights of Lender 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 Lender shall be construed as
an election to proceed under any one provision herein to the exclusion ¢f ary other provision.
Lender shall not be limited exclusively to the rights and remedies herein sig‘cd but shall be
entitled to every right and remedy now or hereafter afforded at law or in equity.

Section 9.07. Right to Release Any Portion of the Property. Lender may release
any portion of the Property for such consideration as [.ender 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, except
to the extent that the obligations hereunder shall have been reduced by the actual monetary
consideration, if any, received by Lender for such release, and may accept by assignment, pledge
or otherwise any other property in place thereof as Lender 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.
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':f Section 9.08. Violation of Laws. If the Property 1s not in compliance with Legal
Requlrements Lender may impose additional requirements upon Borrower in connection
herewith including, without limitation, monetary reserves or financial equivalents.

Section 9.09. Right of Entry. Subject to the terms of the Loan Agreement,
Lender and its agents shall have the right to enter and inspect the Property at all reasonable
times.

Section 9.10. Subrogation. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender 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 suckindebtedness 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 Lender and are merged
with the lien and s=Curity interest created herein as cumulative security for the repayment of the
Debt, and the performazce and discharge of the Obligations.

: Section 9.11._Bankruptcy.

(a)  Upan the occurrence and during the continuance of any Event of
Default, Lender shall have the righi-tc-proceed in its own name or in the name of Borrower in
respect of any claim, suit, action or proceeding relating to the rejection ot any Lease, including,
without limitation, the right to file and prosccute, to the exclusion of Borrower, any proofs of
claim, complaints, motions, applications, notices and other documents, in any case in respect of
the lessee under such Lease under the Bankruptcy Cede.

(by  If there shall be filed by or against Borrower a petition under the
Bankruptcy Code and Borrower, as lessor under any Lease,shiall determine to reject such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Corrower shall give Lender not less
than ten (10) days’ prior notice of the date on which Borrower shall apply to the bankruptcy
court for authority to reject the Lease. Lender shall have the rniglit; but not the obligation, to
serve upon Borrower within such ten-day period a notice stating that /i) Lender demands that
Borrower assume and assign the Lease to Lender pursuant to Section 205 pf the Bankruptey
Code and (i1) Lender covenants to cure or provide adequate assurance ol fuywe performance
under the Lease. If Lender serves upon Borrower the notice described in the preceding sentence,
Borrower shall not seek to reject the Lease and shall comply with the demand prévided for in
clause (i) of the preceding sentence within thirty (30) days after the notice shall have been given,
subject to the performance by Lender of the covenant provided for in clause (ii) of the preceding
sentence.

ARTICLE X.
INDEMNIFICATIONS

Section 10.01. General Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any one or more of the

o
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following: (a) any accident, injury to or death of persons or loss of or damage to property
gceurring in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
gdjacent property or adjacent parking areas, streets or ways; (b) any use, nonuse or condition in,
on or about the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent
property or adjacent parking areas, streets or ways; (¢) performance of any labor or services or
the furnishing of any materials or other property in respect of the Property or any part thereof;
(d) any failure of the Property to be in compliance with any Legal Requirements; (¢) any and all
claims and demands whatsoever which may be asserted against Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or
agreements contained in any Lease; or (f) the payment of any commission, charge or brokerage
fee to anyene which may be payable in connection with the funding of the Loan evidenced by
the Note and zecured by this Security Instrument. Any amounts payable to Lender by reason of
the application of this Section 10.01 shall become immediately due and payable and shall bear
interest at the Dcfaalt Rate from the date loss or damage is sustained by Lender until paid.

Section(.02. Mortgage and/or Intangible Tax. Borrower shall, at its sole cost
and expense, protect, detend,-indemnify, release and hold harmiess the Indemnified Parties from
and against any and all Losscsimposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly/ariting out of or in any way relating to any tax on the making
and/or recording of this Security Instiument, the Loan Agreement, the Note or any other Loan
Document.

Section 10.03. Environmental Indemnity.  Simultaneously with this Security
Instrument, Borrower and Guarantor have executed and delivered the Environmental Indemnity.

ARTICLE X1,
WAIVERS

Section 11.01. Waiver of Counterclaim. Boirswer hereby waives the right to
assert a counterclaim, other than a mandatory or compulsory-Counterclaim, in any action or
proceeding brought against it by Lender arising out of or in any way :ornected with this Security
Instrument, the Note, the Loan Agreement, any of the other Loan Docun ents, or the Obligations.

. Section 11.02. Marshalling and Other Matters. Borrower heraoy o waives, to the
extent permitted by law, the benefit of all appraisement, valuation, stay, extension; reinstatement
and redemption laws now or hereafter in force and all rights of marshalling in the event of any
sale hereunder of the Property or any part thereof or any interest therein. Further, Borrower
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 Borrower, and on behalf of each Person
acquiring any interest in or title to the Property subsequent to the date of this Security Instrument
and on behalf of all persons to the extent permitted by Legal Requirements.

Section 11,03. Waiver of Notice. Borrower shall not be entitled to any notices of
any nature whatsoever from Lender except (a) with respect to matters for which this Security
Instrument, the Loan Agreement or any other Loan Document, specifically and expressly
provides for the giving of notice by Lender to Borrower, and (b) with respect to matters for
which Lender is required by any Applicable Law to give notice, and Borrower hereby expressly
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waives the right to receive any notice from Lender with respect to any matter for which this
Security Instrument does not specifically and expressly provide for the giving of notice by
lsender to Borrower.

A
L

< Section 11.04. Waiver of Statute of Limitations. Borrower hereby expressly
waives and releases to the fullest extent permitted by law, the pleading of any statute of
limitations as a defense to payment of the Debt or performance of its Other Obligations.

Section 11.05. Sole Discretion of Lender. Wherever pursuant to this Security
Instrument (a) Lender exercises any right given to i1t to approve or disapprove, (b} any
arrangement or term is to be satisfactory to Lender, or (c) any other decision or determination is
to be mude-oy Lender, the decision of Lender to approve or disapprove, all decisions that
arrangemenis ~ur terms are satisfactory or not satisfactory and all other decisions and
determinations riace by Lender, shall be in the sole and absolute discretion of Lender, except as
may be otherwise exnressly and specifically provided herein or in any of the other Loan
Documents.

: Section 11.056, ‘Naiver of Foreclosure Defense. Borrower hereby waives any
defense Borrower might assert oriiave by reason of Lender’s failure to make any tenant or lessee
of the Property a party defendant in 2ny foreclosure proceeding or action instituted by Lender.

~2TICLE XII.
EXCULPATION

Section 12.01. Exculpation. Notwitnstanding anything to the contrary contained
in this Security Instrument, the liability of Borrower't¢ nay the Debt and for the performance of
the other agreements, covenants and obligations conta’ned herein and in the Note, the Loan
Agreement and the other Loan Documents shall be limited a5 set forth in Section 9.4 of the Loan
Agreement.

ARTICLE XIII.
SUBMISSION TO JURISDICTION

, Section 13.01. Submission to Jurisdiction. With respect t¢-2ny claim or action
arising hereunder or under the Note or the other Loan Documents, Borrowsr{a} irrevocably
gubmits to the nonexclusive jurisdiction of the courts of the State of New York'and-the United
States District Court located in the Borough of Manhattan in New York, New York, and
appellate courts from any thereof, and (b) irrevocably waives any objection which it may have at
any time to the laying on venue of any suit, action or proceeding arising out of or relating to this
Security Instrument brought in any such court, irrevocably waives any claim that any such suit,
action or proceeding brought in any such court has been brought in an inconvenient forum.
Nothing in this Security Instrument will be deemed to preclude Lender from bringing an action
or proceeding with respect hereto in any other jurisdiction.
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ARTICLE XIV.
APPLICABLE LAW

Section 14.01. CHOICE OF LAW, THIS SECURITY INSTRUMENT SHALL
BE GOVERNED, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH
IHE LAWS OF THE STATE OF NEW ILLINOIS.

Section 14.02. 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,
unenforccasle or not entitled to be recorded, registered or filed under the provisions of any Legal
Requirements

ARTICLE XV.
DEFINITIONS

Section 15.04. General Definitions. Unless the context clearly indicates a
contrary intent or unless othcrwise specifically provided herein, words used in this Security
Instrument may be used interchangeably in singular or plural form and the word “Borrower”
shall mean “each Borrower and any-ruhsequent owner or owners of the Property or any part
thereof or any interest therein,” the wozd-“Lender” shall mean “Lender and any subsequent
holder of the Note,” the word “Note,” shail mean “the Note and any other evidence of
indebtedness secured by this Security Instruniens;” the word “Property” shall include any portion
of the Property and any interest therein, and in< nhrases “legal fees”, “attorneys’ fees” and
“counsel fees” shall include any and all attormeys’, paralegal and law clerk fees and
disbursements, including, but not limited to, fees an¢ aisbursements at the pre-trial, trial and
appellate fevels incurred or paid by Lender in protecting 1ts interest in the Property, the Leases
and the Rents and enforcing its rights hereunder.

Section 15.02. Headings, Etc. The headings and capions of various Articles and
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.

ARTICLE XVL
MISCELLANEOUS PROVISIONS
?Q Section 16.0]. 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 Borrower or Lender, but only by an agreement
in writing signed by the party against whom enforcement of any modification, amendment,
waiver, extension, change, discharge or termination is sought.

Section 16.02. Liability. If Borrower consists of more than one person, the
obligations and liabilities of each such person hereunder shall be joint and several. This Security
Instrument shall be binding upon and inure to the benefit of Borrower and Lender and their
respective successors and assigns forever,
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Section 16.03. Inapplicable Provisions. [f any term, covenant or condition of this
Security Instrument or any other Loan Document, is held to be invalid, illegal or unenforceable
in any respect, the Note and this Security Instrument or the other Loan Documents, as the case
may be, shall be construed without such provision.

f,i Section 16.04. Duplicate Originals; Counterparts. This Security Instrument may
be executed in any number of duplicate originals and each duplicate original shall be deemed to
be an original. This Security Instrument may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and ail of which together shall constitute a
single Security Instrument. The failure of any party hereto to execute this Security Instrument,
or any courterpart hereof, shall not relieve the other signatories from their obligations hereunder.

section 16.05. Number and Gender.  Whenever the context may require, any
pronouns used rérein shall include the corresponding masculine, feminine or neuter forms, and
the singular form ¢t rouns and pronouns shall include the plural and vice versa.

Section 15706 Notices.  All notices required or permitted under this Security
Instrument shall be given aad-be effective in accordance with Section 10.6 of the Loan
Agreement.

AZTICLE XVIIL
STATE SPECir!C PROVISIONS

T

Section 17.01. Inconsistencies. 1iiine event of any inconsistencies between the
terms and conditions of this Article 17 and the otfiet provisions of this Security Instrument, the
terms and conditions of this Article 17 shall control and be binding.

Section 17.02. Notwithstanding the provisians” of this Security Instrument
(including, but not limited to Sections 9 and 10), any foreclosuie of all or any portion of the lien
of this Security Instrument shall be in accordance with the Illinois Mortgage Foreclosure Act,
735 ILCS 5/15-1101 et seq., as from time to time amended (the “Act”)

Section 17.03. Borrower acknowledges that the transaction ef-wlich this Security
Instrument is a part is a transaction which does not include either agricultuia! real estate (as
defined in Section 15-1201 of the Act) or residential real estate (as defined in Section15-1219 of
the Act), and to the fullest extent permitted by law, Borrower hereby voluntarily and knowingly
waives its rights to reinstatement and redemption as allowed under Sections 15-1601(b) and 15-
1602 of the Act, and to the full extent permitted by law, the benefits of all present and future
Valuatlon appraisement, homestead, exemption, stay, redemption and moratorium law, under
any state or federal law.

Section 17.04. Subordination of Property Manager’s Lien and Real FEstate
Broker’s Lien. To the extent permitted by law, any property management agreement for the
Property entered into hereafter by Borrower with a property manager shall contain a “no lien”
provision whereby the property manager waives and releases any and all mechanics’ lien rights
that the property manager may have pursuant to the [llinois Mechanics Lien Act, 770 ILCS 60/1
et seq. Such property management agreement or a short form thereof shall, at Lender’s request,
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be recorded with the Recorder of Deeds of the county where the Property is located. In addition,
Borrower shall cause the property manager under any property management agreement for the
Property to enter into a subordination of management agreement with Lender, in recordable
form, whereby the property manager subordinates present and future lien rights and those of any
party claiming by, through or under the property manager, to the lien of this Security Instrument.
To the extent permitted by law, any agreement entered into hereafter by Borrower or any agent
§f Borrower with any “broker” (as defined in the Real Estate License Act of 2000, 225 ILCS
45/1 et seq.) that is an affiliate of Borrower for the purpose of selling, leasing or otherwise
conveying an interest in the Property shall contain a “no lien” provision whereby such broker
waives and releases any and all lien rights that such broker or anyone claiming by, through or
under such-aroker may have pursuant to the Commercial Broker Lien Act, 770 ILCS 15/1 et seq.
Borrower siizll cause such broker to enter into a subordination agreement with Lender, in
recordable torm’ whereby such broker, on its own behalf and on behalf of any party claiming by,
through or undcrsuch broker, subordinates present and future lien rights to the lien of this
Security Instrumerit.

Section"i/.05.-The total principal amount secured by this Security Instrument at
any one time and from time 40 {ime shall not exceed FIFTEEN MILLUION THREE HUNDRED
SEVENTY-FIVE THOUSAND AND 00/100 DOLLARS (8$15,375,000.00). Any limitation of
amount does not include interest, aitorneys’ fees and other fees and charges validly made
pursuant to this Security Instrument. Also. this limitation does not apply to advances made under
the terms of this Security Instrument to protect Lender's security and to perform any of the
tovenants contained in this Security Instrumnt.

Section 17.06. Use of Proceeds. Eomower covenants and agrees that all of the
proceeds of the obligations secured by this Security Iistrument will be used solely for business
purposes and in furtherance of the regular business afferrs of Borrower, and the entre principal
obligations secured constitute: (i) a “business loan,” as that/terin.is used in, and for all purposes
of, the Illinois Interest Act, 815 ILCS 205/0.01, et seq., includizig-Section 4(1)(c) thereof; and (ii)
a “loan secured by a mortgage on real estate” within the purview and operation of Section
205/4(1)(1) thereof.

[NO FURTHER TEXT THIS PAGE]
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IN WITNESS WHEREOF, this Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing has been executed by Borrower the day and year first above
written.

BORROWER:

PEARLSHIRE SCHAUMBURG LLC, an Illinois
limited liability company

By: PSS Management LLC, an [lhnois limited
liability company, its manager

By:  Pearlshire Capital Group LLC, an
Illinois limited liability company, its

manager
Byz/z%
Name: F Bagasrawala

Title: Sple Member

STATEOF -Bb//r néss
) ss.:
COUNTY OF Cost_ )

On the & day of MMM_ , 2023, before rie, the undersigned, a Notary
Public in and for said State] personally appeared Farrukh Bagasrawals, personally known to me
or proved to me on the basis of satisfactory evidence to be the individual{s) whose name(s) is
{are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ties), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person or entity upon behalf of which the 1idividual(s) acted,
executed the instrument.

C i SV e -

tary Public
y commission expires: Mvem ke § JaaS

p—

JULIE L KAMINSKI

R (gt OFFICIAL SEAL
7,\\; i Notary Public, State of Ilinois
; = My Commission Expires

November 09, 2025
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EXHIBIT A

(Description of Land)

1939 North Meacham Road
Schaumburg, Cook County, Illinois {0\1%

PARCEL 1:

L’OT 1 IN THE RESUBDIVISION OF LOTS 1 AND 2 IN WALDEN INTERNATIONAL,
BEING A SUBDIVISION OF PART OF FRACTIONAL SECTION 1 AND PART OF THE
NORTH 1/2-OF SECTION 12, IN TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF RESUBDIVISION
RECORDED GCIOBER 6, 1982 AS DOCUMENT 26374113, (LESS AND EXCEPT THAT
PART TAKEN THpOUGH CONDEMNATION CASE 89L50751) AND EXCEPT THAT
PART OF THE LAND CONVEYED TO THE VILLAGE OF SCHAUMBURG FALLING IN
MEACHAM ROAD, PE£SCRIBED AS FOLLOWS: COMMENCING AT THE
INTERSECTION OF THE NORTH LINE OF SAID LOT 1 WITH THE EASTERLY RIGHT
OF WAY LINE OF MEACHAM ROAD ACCORDING TO FINAL JUDGMENT ORDER
CONDEMNATION CASE NUMBER 89L50751 FILED NOVEMBER 14, 1995 IN THE
CIRCUIT COURT OF COOK COUNTY ALLINOIS; THENCE ON AN ASSUMED BEARING
OF NORTH 89 DEGREES 39 MINUTES 31-SECONDS EAST ALONG THE NORTH LINE
OF SAID LOT 1, A DISTANCE OF 4.27 FEET; THENCE SOUTHERLY 597.15 FEET
ALONG A CURVE TO THE RIGHT HAVING.4-RADIUS OF 13713.33 FEET, THE CHORD
OF SAID CURVE BEARS SOUTH 4 DEGREES4S _‘\/IINUTES 29 SECONDS WEST, 597.10
FEET TO THE SOUTHERLY LINE OF SAID LOT/1; THENCE SOUTH 69 DEGREES 50
MINUTES 30 SECONDS WEST ALONG THE SCu FHEPLY LINE OF SAID LOT 1, A
DISTANCE OF 4.27 FEET TO THE EASTERLY RIGHT OF WAY LINE OF MEACHAM
ROAD ACCORDING TO FINAL JUDGMENT ORDER CONUDEMNATION CASE NUMBER
89L50751; THENCE NORTH 5 DEGREES 12 MINUTES 24 SECZINDS EAST ALONG THE
SAID EASTERLY RIGHT OF WAY LINE OF MEACHAM ROAD, £ DISTANCE OF 127.51
FEET (127.49 FEET, RECORDED); THENCE NORTHERLY 471.03 PEET (470.97 FEET,
RECORDED) ALONG THE SAID EASTERLY RIGHT OF WAY LINE "ﬂ? MEACHAM
ROAD ON A CURVE TO THE LEFT HAVING A RADIUS OF 1152514 FEET THE
CHORD OF SAID CURVE BEARS NORTH 4 DEGREES 26 MINUTES 52 SECONDS EAST,
471.00 FEET (470.93 FEET, RECORDED) TO THE POINT OF BEGINNIN(J, IN COOK
COUNTY, ILLINOIS,

AND EXCEPT THAT PART OF THE LAND CONVEYED TO THE DEPARTMENT OF
TRANSPORTATION OF THE STATE OF ILLINOIS BY ORDER VESTING TITLE
RECORDED FEBRUARY 19, 2020 AS DOCUMENT NO. 2005040014 AND IN FINAL
JpDGMENT ORDER RECORDED MARCH 22, 2023 AS DOCUMENT NO. 2308140018,
FILED UNDER CASE NO. 2019-L-050527, DESCRIBED A FOLLOWS:

THAT PART OF LOT 1 IN RESUBDIVISION OF LOTS | AND LOT 2 IN WALDEN
INTERNATIONAL, BEING A SUBDIVISION OF PART OF FRACTIONAL SECTION 1
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AND PART OF THE NORTH HALF OF SECTION 12, BOTH IN TOWNSHIP 41 NORTH,
RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
OF SAID RESUBDIVISION RECORDED OCTOBER 6, 1982 AS DOCUMENT NUMBER
26374113 EXCEPT THAT PART TAKEN THROUGH CONDEMNATION CASE 89 L 50751
AND ALSO EXCEPT THAT PART CONVEYED TO THE VILLAGE OF SCHAUMBURG,
ILLINOIS, BY WARRANTY DEED RECORDED FEBRUARY 2, 2005 AS DOCUMENT
NUMBER 0503318021, IN COOK COUNTY, ILLINOIS, BEARINGS AND DISTANCES
ARE BASED ON THE ILLINOIS COORDINATE SYSTEM, NAD 83 (2011) EAST ZONE,
WITH A COMBINATION FACTOR 0.9999524413, DESCRIBED AS FOLLOWS:

QOMMENCTNG AT THE NORTHWEST CORNER OF SAID LOT 1; THENCE ON AN
[TLLINOIS COORDINATE SYSTEM NAD (2011) EAST ZONE BEARING OF NORTH 89
DEGREES 39 MINUTES 48 SECONDS EAST ALONG THE NORTH LINE OF SAID LOT 1,
A DISTANCEQE24.56 FEET TO THE EASTERLY RIGHT OF WAY LINE OF MEACHAM
ROAD RECORDEL FEBRUARY 2, 2005 AS DOCUMENT NUMBER 0503318021 AND
THE POINT OF BEGINNING; THENCE CONTINUING NORTH 89 DEGREES 39
MINUTES 48 SECONDS FAST ALONG THE NORTH LINE OF SAID LOT 1, A DISTANCE
OF 13.03 FEET; THENCE SCUTHERLY 34.20 FEET ALONG THE CURVE TO THE RIGHT
HAVING A RADIUS OF 1372568 FEET, THE CHORD OF SAID CURVE BEARS SOUTH 3
DEGREES 29 MINUTES 59 SECGNDS WEST, 34.20 FEET; THENCE SOUTH 7 DEGREES
07 MINUTES 58 SECONDS WEST, A DISTANCE OF 244.13 FEET TO THE SAID
EASTERLY RIGHT OF WAY LINE OF MEACHAM ROAD; THENCE NORTHERLY 276.98
FEET ALONG THE SAID EASTERLY RIGHT OF WAY LINE OF MEACHAM ROAD ON
A CURVE TO THE LEFT HAVING A RADIUS OF 13712.68 FEET, THE CHORD OF SAID
CURVE BEARS NORTH 4 DEGREES 00 MINU7TES 38 SECONDS EAST, 276.97 FEET TO
'{.I_-IE POINT OF BEGINNING.

by ¥

PARCEL 2 (EASEMENT);

PERPETUAL AND NON-EXCLUSIVE EASEMENTS APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 1 AS CREATED BY ARTICLE IV OF TKi DECLARATION OF
PROTECTIVE COVENANTS, RECORDED MARCH 28, 1980 AS DOCUMENT 25406331,
FOR INGRESS AND EGRESS AND UTILITIES UPON, OVER, ALOCNG,cAND ACROSS
"DRUMMER DRIVE" AS DEPICTED ON EXHIBIT "B" OF DOCUMENT 25496331,

PARCEL 3 (EASEMENT):

PERPETUAL AND NON-EXCLUSIVE EASEMENTS APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 1 AS SET FORTH IN PARAGRAPH | OF THE DECLARATION OF
EASEMENTS FOR RESUBDIVISION OF LOTS 1 AND 2 IN WALDEN INTERNATIONAL,
FOR THE PURPOSE OF INGRESS AND EGRESS UPON, OVER, ALONG AND ACROSS
THE AREAS DESIGNATED AS "ACCESS AND CIRCULATION ROADS AND
§IDEWALKS" ON EXHIBIT "B" OF DOCUMENT 26442124 AND CREATED BY DEED
RECORDED DECEMBER 17, 1982 AS DOCUMENT 26442125.
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PARCEL 4 (EASEMENT):

P ety

PERPETUAL AND NON-EXCLUSIVE EASEMENTS APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 1 AS CREATED BY ARTICLE [V OF THE DECLARATION OF
PROTECTIVE COVENANTS RECORDED MARCH 28, 1980 AS DOCUMENT 25406331
FOR DRAINAGE OVER AND UPON THE "STORM WATER DETENTION AREAS" AS
DEPICTED ON EXHIBIT "B" OF DOCUMENT 25406331,

PARCEL 5 (FASEMENT):

EASEMET‘ TS APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1 UPON, OVER,
UNDER ALONG AND ACROSS THOSE PARTS OF LOTS 3, 4, 5 AND 6 AS SET FORTH
ON THE PLAT OF SUBDIVISION OF WALDEN INTERNATIONAL, RECORDED
JANUARY 30, 1980 AS DOCUMENT 25342431, WITHIN THE AREAS MARKED
"UTILITY EASEMENTS" AND UPON, OVER, UNDER, ALONG AND ACROSS THOSE
PARTS OF LOTS 2 AND 3 AS SET FORTH ON THE PLAT OF RESUBDIVISION OF LOTS
1 AND 2 OF WALDEMN. INTERNATIONAL, RECORDED OCTOBER 6, 1982 AS
DOCUMENT 26374113, “WiTHIN THE AREAS MARKED "UTILITY EASEMENTS
HEREBY DEDICATED" AND "EXISTING UTILITY EASEMENTS", FOR THE PURPOSES
OF SEWER, GAS AND WATER SEVICES.

PARCEL 6 (EASEMENT):

PERPETUAL AND NON-EXCLUSIVE EASEMENTS APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 1 UPON, OVER, UNDER “JALONG AND ACROSS THOSE PARTS
OF LOTS 2 AND 3 OF THE RESUBDIVISION OF LOTS | AND 2 IN WALDEN
INTERNATIONAL, AS SET FORTH IN THE DECLARATION OF EASEMENTS FOR
RESUBDIVISION OF LOTS | AND 2 IN WALDEN INTERNATIONAL, FOR
CONSTRUCTING UTILIZING, REPAIRING, MAINTAININC AND RECONSTRUCTING
"UTILITY LINES" AS DEPICTED IN EXHIBIT "C" OF SAID DEZTLARATION RECORDED
DECEMBER 17, 1982 AS DOCUMENT 26442124 AND As CREATED BY DEED
RECORDED DECEMBER 17, 1982 AS DOCUMENT 26442125, ALL N-COOK COUNTY,
ILLINOIS.

PARCEL 7 (EASEMENT):

NON EXCLUSIVE AND PERPETUAL EASEMENT FOR INGRESS AND EGRESS FOR
THE USE OF THE OFFICE PARKING AREA FOR THE PARKING OF MOTOR VEHICLES
AND FOR INGRESS AND EGRESS FOR MOTOR VEHICLES AND PEDESTRIANS TO
AND FROM THE HOTEL PARCEL FROM AND TO THE OFFICE PARCEL PARKING
AREA IN ORDER TO USE THE OFFICE PARCEL PARKING AREA AS SET FORTH IN
PARKING EASEMENT AGREEMENT DATED NOVEMBER 17, 1995 AND RECORDED
DECEMBER 29, 1995 AS DOCUMENT 95908016 MADE BY AMERICAN NATIONAL
BANK AND TRUST COMPANY AS TRUSTEE UNDER TRUST NUMBER 107177-00 AND
QUEBEC STREET INVESTMENTS INC. OVER PORTIONS OF THE FOLLOWING LAND:
LOTS 2 AND 3 IN THE RESUBDIVISION OF LOTS | AND 2 IN WALDEN

9RT2(55.v4 3



2332815006 Page: 29 of 29

UNOFFICIAL COPY

INTERNATIONAL, BEING A SUBDIVISION OF PART OF FRACTIONAL SECTION |
AND PART OF THE NORTH 1/2 OF SECTION 12, BOTH IN TOWNSHIP 41 NORTH,
RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
OF RESUBDIVISION RECORDED AS DOCUMENT 26374113,
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