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Prepared by:

State of Alabama ) Anne Adams Rabbino, Esq.
Webster & Sheffield
County of Shelby ) 237 Park Avenue

New York, New York 10017

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT dated as of
Decenmbisr 28, 1988 by and between MARRIOTT RESIDENCE INN IT
LIMITED PARTNERSHIP, a Delaware limited partnership, as the
mortgagor and debtor (the "Mortgagor"), and THE SANWA BANK
LIMITED, acting by and through its New York Branch, as the o
mortgagee and secured party (the "Mortgagee"™), sets forth the
binding agreement of the parties. All capitalized terms used
herein and not otherwise defined herein shall have the meanings
set forth in Section 1.

197

g GRANTING CLAUSES

) NOW, THEREFORE, THIS INDENTURE WITNESSETH: that in

ﬁ consideration of the sum of ONE AND NO/100THS DOLLARS ($1.00) paid
by the Mortgagee to the Mortgagor and for other valuable
consideration, the receipt of which is hereby acknowledged, and in

% order to (i) induce the Mortgagee to make available the Term Loan

and the Revolving Loan to the Mortgagor in accordance with the
terms of the Loan Agreement and (ii) secure (a) the payment of the
indebtedness evidenced by the Promissory Note with interest
thereon and any other sums payable under the Promissory Note (all
of the terms, covenants, conditions and agreements contained
therein being hereby made a part of this Mortgage as fully as if
the same were set forth herein in their entirety), (b) the payment
of other sums required to be paid by the Mortgagor under this
Mortgage, (c) the performance and observance of all the terms,
covenants, conditione and agreemants of the Mortgagor under this
Mortgage or any of the other Loan Documents, (d) any and all
additional advances made by the Mortgagee (1) to protect or
preserve the Mortgaged Property or the security interest of the
Mortgagee in any of the Mortgaged Property, or for taxes,
assessments or insurance premiums, and all such advances made
pursuant to any of the other Related Mortgages, or (2) to perform
any obligation of the Mortgagor under this Mortgage or any of the
other Loan Documents or for any other purposes permitted by any of
the Loan Documents, (e) any and all reasonable attorneys' fees,
costs, expenses, Jjudgments, settlements and compromigses incurred
by the Mortgagee in any suit, action, legal proceeding or dispute
of any kind in which the Mortgagee is a party or appears as a
party plaintiff or defendant, arising from or related to any of
the Loan Documents or any rights or obligations under any of thenm,
and (f) any and all other reasonable expenses incurred by the




Mortgagee or sums advanced by the Mortgagee, in accordance with
the terms of this Mortgage or any of the other Loan Documents (all
such obligations described in clauses (a), (bk), (c), (&), (e) and
(f) above being hereinafter collectively referred to as the

"Debt"), the Mortgagor has executed and delivered this Mortgage to
the Mortgagee. '

The Mortgagor does hereby grant, bargain, sell, alien,
remise, release, convey, assign, transfer, mortgage, hypothecate,
pledge, deliver, saet over, warrant and confirm unto the Mortgagee,
for the benefit of the Mortgagee and its successors and assigns
forever all right, title and interest of the Mortgagor in and to
the property hereinafter described: |

A. All that certain plece, parcel or tract of land situated
in the County of Shelby and State of Alabama, more particularly
described in Exhibit A attached hereto and made a part hereof,
together with all easements, rights of way, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water
courses, water rights and powers and mineral rights, and all
estates, rights, titles, interest, privileges, liberties,
tenements, hereditaments and appurtenances whatsoever, in any way
belonging, relating or appertaining thereunto or which hereafter
shall in any way belong, relate or be appurtenant thereunto,
whether now owned or hereafter acquired by the Mortgagor (the
"Land") and all land lying in the bed of any street road or

avenue, open or proposed, in front of or adjoining the Land to the
centerline thereof;

B. All buildings, structures and improvements of every
nature whatsocever now or hereafter situated on the Land, and all
fixtures, machinery, equipment, furniture, inventory and other
personal property of every nature whatsocever now or hereafter
located in, on, or used or intended to be used in connection with
the operation of the Land, buildings, structures or other
improvements, including all extensions, additions, improvements,
betterments, renewals, and replacements to any of the foregoing

{the "Improvements" and collectively with the Land, the
"Property"); -
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C. The reversion and reversions, remainder and remainders,
rents, issues, profits and proceeds of the Property, including but
not limited to all judgments, awards of damages and settlements
hereafter made resulting from condemnation proceedings or the
taking of the Property or any part thereof under the power of
eninent domain (including any transfer made in lieu of the
exercise of the power of eminent domain), the alteration of the
grade of any street, or for any damage (whether caused by such
taking or otherwise) to the Property or any part thereof, or to
any rights appurtenant thereto, and all proceeds of any sales or
other dispositions of the Property or any part thereof;
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D. Any and all present and future Leases affecting the
Property and all rents, revenues, issues, income, deposits and
profits payable thereunder, or otherwise resulting from the
operation of the Property, including without limitation hotel
operating revenues, subject, however, to the right of the
Mortgagor, so long as nho Default shall have occurred and be
continuing, to collect and use such rents, revenues, issues,
income and profits;

E. All (i) property, equipment and fixtures forming a part
of the Property that, under applicable law, shall be deemed not
real property, (il) articles of personal property and all
materials delivered to the Property for the use and operation of
the Property or for use in any construction being conducted -
thereon, (iii) contract rights and other intangible personal
property (including, without limitation, the plans and
specifications with respect to the Improvements)}, actions and
rights of action, deposits, accounts receivable, prepaid expenses,
permits and licenses (including, withecut limitation, to the extent
lawfully assignable, any liquor ‘licenses) associated with the
Property, (iv) trade names presently or hereafter used in
connection with the Property, and (v) proceeds, products,
replacements, additions, substitutions, renewals and accessions of
any of the foregoing (collectively, the "Personal Property"):

F. All proceeds of and any unearned premiums on any
insurance policlies required to be carried under this Mortgage,
including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments or settlements made in lieu
thereof.

The Property, together with any and all of the
aforedescribed additional property and rights, now or hereafter
acquired by the Mortgagor, shall hereinafter be referred to as the
"Mortgaged Property".

TO HAVE AND TO HOLD the Mortgaged Property and all parts
thaereof unto the Mortgagee, its successors and assigns to its own
proper uses and benefit forever, subject, however, to the terms
and conditions hereinafter set forth: !

PROVIDED, HOWEVER, that these presents are upon the
condition that, if the Mortgagor shall pay or cause to be fully
paid to the Mortgagee the Debt at the times and in the manner
stipulated herein and in the Promissory Note, all without any
deduction or credit for taxes or other similar charges paid by the
Mortgagor, and shall keep, perform and observe, or cause to be
kept, performed and observed, all and singular the covenants and
promises in the Promissory Note, the Loan Agreement and this
Mortgage expressed to be kept, performed and observed by and on
the part of the Mortgagor, all without fraud or delay, then this
Mortgage, and all the properties, interest and rights hereby
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granted, bargained, sold, liened, remised, released, conveved,
assigned, transferred, mortgaged, hypothecated, pledged,

delivered, set over, warranted and confirmed, shall cease,
terminate and be void.

SECTION 1
DEFINITIONS

The following capitalized expressions, as used in this
Mortgage, have the following meanings (equally applicable to the
singular and plural forms of such expressions):

YBusiness Day" has the meaning specified in the lLoan*
Agreement.

"Debt" has the meaning set forth in the introductory
paragraph to the Granting Clauses.

"Default" means any event or failure of any event or
cendition to occur that would constitute, after the giving of
notice or lapse of time or both, an Event of Default.

"Defaylt Rate™ has the meaning set forth in Section 4.13
hereof. |

"Engineering Adviscor" means a licensed engineering firm
of recognized good reputation, hired by the Mortgagee to perform

the services describead in Sectiocon 2.4(d) hereof.

"Event of Default" has the meaning set forth in Section
3.1 hereof.

o 220 e 2U0

"General Partner™ means Marriott RIBM Two Corporation as
general partner of the Mortgagor, or any successor or substitute
general partner of the Mortgagor.

" tor" means Marriott Corporation, a Delaware
corporation. _

ﬁh " " means the Guaranty Agreement dated as of
-Lbﬂkm~ff , 1988 between the Guarantor and the Mortgagee,

as the same may be amended from time to time.

"Hazardous Substance"™ means all pollutants,

contaminants, hazardous or toxic wastes or other substances
(including, without limitation, asbestos), the removal of which is
required or the use, maintenance or handling of which is
restricted, prohibited or penalized by any law or regulation.
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"Inprovements” has the meaning set forth in Paragraph B
of the Granting Clauses.

#1and” has the meaning set forth in Paragraph A of the
Granting Clauses.

"Laeage" means any lease or sublease, license, franchise,
concession or other occupancy agreement for use and occupancy of
any portion of the Property, together with any guaranty relating
thereto, and any amendments or modification to the foregoing,
presently in effect or herecafter entered into.

"Letter Agreement” has the meaning set forth in the Loan
Agreement. -

wLien" has the meaning set forth in the Loan Agreement.

"Loan Adqreement" means the Loan Agreement dated as anf_cem by

éfz , 1988 between the Mortgagor and the Mortgagee, as the same
may from time to time be amended, supplemented or modified in

accordance with the terms thereof.

"Loan Documente" has the meaning set forth in the Loan
Agreement. -

"Management Agreement® means the Management Agreement
dated as of November 23, 1988 between the Mortgagor, as owner, and
Regidence Inn by Marriott, Inc., as manager.

#Manager" has the meaning set forth ih the Loan
Agreement.

wMaterial Leages" has the meaning defined in Section
2.12 hereof.

"ng;gggg"-maans this Mortgage and Security Agreement,
as the same may be extended, renewed, conscolidated, amended oOr

restated from time to time.

"Mortgaged Property" has the meaning set forth in the
1ast sentence of the Granting Clauses.

"Mortgagee” means The Sanwa Bank Limited, acting by and
through its New York Branch.

"Mortgagor™ means Marriott Residence Inn II Limited
partnership, a Delaware limited partnership.

spergon” has the meaning set forth in the Loan
Agreemant. |
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“"Pergonal Property" has the meaning set forth in
Paragraph E of the Granting Clauses. -

"Promisgory Note" means the Promissory Note dated as of
the date hereof from the Mortgagor to the Mortgagee, as the same
may be extended, renewed, consolidated, anended, supplemented or
restated from time to time in accordance with the terms thereof.

"Property" has the meaning set forth in Paragraph B of
the Granting Clauses.

"Related Mortgaaes"” means the security instruments dated
or to be dated as of the dates specified in Exhibit C given by the
Mortgagor to the Mortgagee to secure the obligations of the -
Mortgagor under the Promissory Note, a schedule of which security
instruments is attached hereto as Exhibit C.

"Total lLogs" means any of the following events: (1)
loss of the Property or of the use thaereof due to destruction,
defect or damage to the extent that the Mortgagor determines that
repalr is uneconomical or impossible, or rendition of the Property
permanently unfit for commercial operation for any reason
whatsoever; (ii) any damage to the Property which resulte in an
insurance settlement with respect to the Property on the basis of
an actual or constructive total loss: (i1iii) the condemnation,
confiscation or seizure of, or requisition of title to or use of,
all or substantially all of the Property ("Requisition of Use") by
the act of the United States government or any state or local
authority within the United States or any instrumentality or
agency of the foregoing or any other Person unless, if, solely in
the cases of condeamnation or requisition of title to or use of the
Property, it can be demonstrated to the reasonable satisfaction of
the Mortgagee that such Requisition of Use is purely temporary and
will not continue for a period of more than six months and such
Requisition of Use does not continue for a period of more than six
months; or (iv} as a result of any rule, regulation, order or
other action by any governmental body having jurisdiction
(including, without limitation, any Federal or State environmental
protection agency), the use of the Property in the normal course
of business shall have been prohibited, or the Property shall .
have been declared unfit for use, for a period of six consecutive
months. The date of such Total Loss shall be the date of such
destruction, damage, Requisition of Use for such periods or
unfitness for use for the stated period.

AND, the Hurtgagnr covenants and agrees with the
Mortgagee as follows:

.- BECTION 2
PARTICULAR COVENANTS OF MORTGAGOR
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Section 2.1 Performance of Promissory Note, Mortaade and
Ralated Mortgages.

The Mortgagor will perform, observe and comply with all
the provisions hereof and of the Promissory Note and the Related
Mortgages, and will promptly pay to the Mortgagee the sum of money
expressed in the Promissory Note with interest thereon and all
other sums required to be paid pursuant to the provisions of the
Promissory Note, this Mortgage and Related Mortgages, all without
deduction or credit for taxes or other similar charges paid by the
Mortgagor, time being of the essence for such payments.

Section 2.2 Harranty of Title.

The Mortgagor covenants that it is indefeasibly seized
in fee simple of the real property and has good and absolute title
to all existing personal property that is subject to this
Mortgage, and has full power and lawful right to convey and
mortgage the same in the manner and form aforesaid and has taken
all actions required of the Mortgagor at law or otherwise to
axecute and deliver this Mortgage. The Mortgagor further
covenants that the Mortgaged Property is free from all
encumbrances except taxes for the current year and except for
those matters set forth on Exhibit B attached hereto and made a
part herecf. The Mortgagor hereby makes further assurances to the
Mortgagee that it will take all actions to perfect fee simple
title to the property in the Mortgagor as the Mortgagee may
reasonably request. The Mortgagor does hereby fully warrant the
title to the Mortgaged Property and does hereby covenant to defend
the Mortgaged Property against the lawful claims of all Persons
whomsoever.

Section 2.3 Taxes, Liens and Utility Chardges.

(a) The Mortgagor covenants and agrees to pay all
lawfully imposed taxes and assessments upon the Mortgaged Property
and shall not permit such taxes and assessments to become
delinquent. The Mortgagor shall within ten (10) Business Days
after request therefor, at the Mortgagor's expense, provide the
Mortgagee with (i) notice of any nonpayment of taxes and .
assessmentsa upon the Mortgaged Property, (ii) notice of the amount
of taxes and assessments upon the Mortgaged Property, and (iii)
receipted bills or cancelled checks evidencing the payment of all
taxes and assassments prior to the date upon which any fine,
penalty, interest or cost may be added thereto or imposed by lawvw
for the nonpayment thereof, which evidence shall not be recquested
by the Mortgagee with unreascnable frequency.
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(b) The Mortgagor covenants and agrees to pay or dis-
charge, prior to delinguency, any and all governmental levies that
may be made on this Mortgage or on the refinancing therecf or on

e N
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the Promissory Note or which in any other way results from the
Debt.

(c} Except as expressly permitted under any of the Loan
Documents, the Mortgagor shall not permit any mechanic's,
laborer's, statutory or other Lien to remain outstanding upon any
of the Mortgaged Property and shall cause same to be paid,
released and discharged within 45 days after the imposition of
such Lien or, if the Mortgagor elects to contest the imposition of
such Lien upon any of the Mortgaged Property, it shall immediately
cause such Lien to be bonded over or otherwise discharged of
record during the period in which such Lien is being contested, so
as to prevent thea collection of such Lien from any of the
Mortgagad Property. .

{d} The Hnrfgagur will pay when due and will not suffer
to remain outatanding any charges for utilities, whether public or
private, with respect to the Mortgaged Property.

Section 2.4 Insurance.

{a)  The Mortgagor at its sole expense shall procure
from insurance companies rated not less than B+VIII in the most
current Bast's Key Rating Guide and maintain for the benefit of,
or shall cause to be procured for and maintained for the benefit
of, the Mortgagee during the term of this Mortgage, original paild-
up insurance policies of such insurance companies, on such terms,
and with such expiration dates as are reasonably acceptable to the
Mortgagee providing the types of insurance in amounts and covering
the Property and the interest and liabkilities incident to the
ownership, possession and cperation thereof as are set forth
below. The amounts of such insurance coverage shall be adjusted
from time to time by the Mortgagor to satisfy the regquirements set
forth below but not less frequently than once a year. The
Mortgagor shall maintain, or cause to be maintained:

(1) insurance, as and to the extent available,
against loss or damage by earthquake (if available
at commercial rates reasonably acceptable to
Mortgagor), by flood (in an amount not less than
the maximum amount avajilable under the Federal
Flood Insurance Program in the event the Land is
designated as flood prone or a flood risk area or
flood insurance is required pursuant to the United
States Flood Disaster Protection Act of 19723 as
amended or supplemented or under any subsequent law
then in effect) and by fire, lightning, windstorm,
hail, explosion, riot, riot attending a strike,
civil commotion, aircraft, vehicles, smoke,
vandalism and malicious mischief and against such
other serious hazards as, under good insurance
practices, from time to time are insured against

sook 220 e 204
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for properties of similar character and location,
thae amount of which insurance shall not be less
than one hundred percent (100%) (excluding the
coste of foundations or excavations) of the full
insurable replacement value of the Improvements
without deduction for deprecliation, and which
pelicies of insurance shall contain satisfactory
replacement cost endorsements;

(11) Dbusiness interruption insurance against loss
of income arising out of damage or destruction by
fire, lightning, windstorm, hail, explosion, riot,
riot attending a strike, civil commotion, aircraft,
vehicles, smoke, vandalism and malicious mischief
and such other hazards as are presently required to
be insured against under clause (1) of this Sectiocn
2.4(a), in an amount equivalent to not less than
one year's House Profit (as defined in the Loan
Agreament); provided, however, that such business
interruption insurance shall in no event be in an
aggragate amount less than one year's debt service,
taxes and other expenses that will not be reduced
by reason of any such damage or destruction caused
by the perils described in clause (i) of this
Saction 2.4(a);

(iii) comprehensive general l1liability insurance
coverage and other liability coverage as is .
maintained for similar inns that are operated
within the Residence Inn by Marriott system, but in
no aevent will the comprehensive general liability
policy be written for an amount less than
$25,000,000 combined single limit for any one
occurrence; and

(iv) such other insurance on the Property or any
replacement or substitutions therefor and in such
amounts as may from time to time be reasonably
required by the Mortgagee against other insurable
casualties which at the time are commonly insured
against in the case of similar inns that are

operated within the Residence Inn by Harrintt
systenm.

The Mortgagor may effect such coverage under blanket insurance
policies, provided that (x) the Mortgagor shall furnish the
Mortgagee with certificates of insurance from the insurer under
such policy specifying the amounts of the total insurance afforded
by the blanket policy allocated to the Property and any sublimits
in such blanket policy applicable to the Property, which amounts
shall not be less than the amounts required pursuant to this
Section 2.4(a); (y) any policy of blanket insurance hereunder

-
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shall comply in all respects with the other provisiona hereof; and
(z) the protection afforded the Mortgagee under any policy of
blanket insurance hereunder shall be no less than that which would
have bean afforded under a separate policy or policies relating

only to the Property.

(b) The insurance policies maintained by the Mortgagor
under clause (1) of Section 2.4(a) hereof shall name the Mortgagee
as mortgagee, shall bear a standard nencontributory first
mortgagee endorsement in favor of the Mortgagee, substantially
equivalent to the New York standard mortgagee endorsement, and
shall provide that all property losses insured against shall be
adjusted by the Mortgagor, subject, in the case of losses of
$250,000 or more, to the Mortgagee's approval, and shall provide
that all insurance proceeds from insurance described in clause (i)
of Section 2.4(a) hereof for claims of $500,000 or more shall be
pald directly to the Mortgagee. The insurance maintained by the
Mortgagor under clause (ii) of Section 2.4 (a) hereof shall name
the Mortgagee as an additional insured and shall provide that any
insurance proceads thereof shall be paid directly to the
Mortgagor. The insurance maintained by the Mortgagor under clause
{iii) of Section 2.4(a) herecf shall name the Mortgagee as an
additional insured. All insurance maintained by the Mortgagor
shall provide that:

{i} no cancellation, material change or reduction
theraof shall be effective until at leagt 30 days
after receipt by the Mertgagee of written notice
thereof: and

(1i) all losses shall be payable to the Mortgagee
notwithstanding any act or negligence of the
Mortgagor or its agents or employees that might,
absent such agresment, rasult in a forfeiture of
all or part of such insurance payment and
notwithstanding {x} the occupation or use of the
Property for purposes mora hazardous than permitted
by the terms of such policy, (y) any foreclosure or
other action or proceeding taken pursuant to the
provision of any mortgage or collateral assignment
of beneficial interest or (z) any change in title
or ownership of any of Mortgaged Property.

{(c) In case of any damage to or destruction of the
Property or any part thereof from any cause whatsoever, the cost
of repalr of which is reasonably estimated to exceed $100,000, the
Mortgagor will promptly give written notice thereof to the
Mortgagee. Except as provided in Section 2.4(b) and Section
2.4(e) hereof, and subject to Section 2.4(d) hereof, in the event
of such damage or destruction, all net insurance proceeds are
hereby assigned to and shall be paid to the Mortgagee, and shall
be held pursuant to the provisions of this Mortgage in an

-10-
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interest-bearing account as”sacurity for the Debt and the
Mortgagor's obligations under this Mortgage, the Promissory Note,
the Related Mortgages and the Loan Agreement. |

(d) In case of any loss or damage to any portion of the
Property due to fire or other casualty that is not a Total Loss
and the claim for restoration of which is equal to or in excess of
$500,000, then the Mortgagee shall hold the insurance proceeds as
provided in Section 2.4(c) herecf and make the proceeds of
insurance available to reimburse the Mortgagor or pay on the
Mortgagor's behalf for the repair of the Property subject to the
following terms and conditions: (i) that no Event of Default is
continuing on the date on which the Mortgagee would be required to
make such reimbursement or payment; (ii) that the Mortgagee or its
Engineering Advisor, if any, shall first be satisfied that by the
expenditure of such insurance proceeds the Property will be fully
restored within a reasonable period of time to their value
immediately preceding the loss or damage, free and clear of all
Liens, except as to the lien of this Mortgage and such other Liens
as are gpecifically permitted under the Loan Documents or
consented to by the Mortgagee in writing; (iii) that in the event
such proceeds shall be insufficient to restore or rebuild the
Property, the Mortgagor shall deposit promptly with the Mortgagee
funds which, together with the insurance proceeds, shall be
sufficient to restore and rebuild the Property; (iv) that the
Mortgagee, or its Engineering Advisor, if any, shall have reviewed
and approved in writing the plans and specifications for the
restoration work and the same shall have been approved by all
governmental authorities having jurisdiction thereover; (v) that
the Mortgagor shall have furnished to the Mortgagee a budget,
schedule and cost breakdown for such restoration work signed by
the Mortgagor and describing the nature and type of expenses and
amounts thereof estimated by the Mortgagor for such restoration
work:; and' (vi) that the Mortgagor shall submit to the Mortgagee
with each request for reimbursement or payment invoices showing
that the amount so requested is due and payable. The Mortgagor
agrees that the Mortgagee may hire an Engineering Advisor to
advise and evaluate the information so provided to the Mortgagee
and to examine the Property and the progress of reconstruction,
and the Mortgagor agrees to cooperate with such Engineering |
Advisor. Any surplus that may remain out of any proceeds, after
payment of the cost of repair, rebuilding or restoration, shall be
released to the Mortgagor or paid to any party entitled thereto as
the same may appear on the records of the Mortgagee.

(e) In the event of any loss or damage to any of the
Mortgaged Property due to fire or other casualty that is not a
Total Loss and the claim for restoration of which is less than
§500, 000, the Mortgagee shall release any insurance proceaeds
received by the Mortgagee in respect thereof to the Mortgagor and
the Mortgagor shall use such proceeds, and any insurance proceeds
received by the Mortgagor in respect thereof, to restore the

e
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Property to its condition immediately pracading the loss or
damage,

(f)} Under no circumstances shall the Mortgagee become
ocbligated to take any action to restore the Property. All
restoration provided for in Sections 2.4(d) and 2.4(e) hereof
shall be premptly commenced and diligently proszecuted to
completion.

(9) In the eavent of a Total Loss of the Property, all
proceeds of insurance in respect thereof shall be paid to the
Mortgagee, which shall hold such proceeds in the manner set forth
in Section 2.4(c) herecf for the benefit of the Mortgagee and its
successors and assigns as security for the Debt. -

(h) Not less than fifteen (15) days prior to the
renewal or replacement of each insurance policy maintained
pursuant to this Section 2.4, a certificate of renewal or
replacement thereof conforming to the requirements of this
Mortgage shall be delivered to the Mortgagee. The Mortgagor shall
deliver to the Mortgagee receipts evidencing the payment for all
such insurance policies and renewals or replacements. Each policy
majintained pursuant to this Section 2.4 shall provide that the
same cannot be cancelled without at least thirty (30) days' prior
written notice to the Mortgagee. In the event of the foreclosure
of this Mortgage or any other transfer of title to the Property
resulting in extinguishment or partial extinguishment of the Debt,
all right, title and interest of the Mortgagor in and to all
insurance policies then in force shall pass to the purchaser or to
the Mortgagee, as the case may be, and the Mortgagee 1is hereby
irrevocably appointed by the Mortgagor as attorney-in-fact for the
Mortgagor to assign any such policy to such purchaser or to the
Mortgagee, as the case may be, without accounting to the Mortgagor
for any unearned premiums thereon.

(i) The Mortgagor covenants not to take out separate
insurance concurrent in form or contributing in the event of loss
with the insurance required under this Section 2.4 unless the
following conditions are satisfied: (i) the policies are submitted
to the Mortgagee for its approval, which approval shall not be .
unreascnably withheld; (ii) the insurers thereunder and the terms
thereof are approved by the Mortgagee; (iii) the Mortgagee is
included therein as a named insured, additional insured and/or
loss payee to the same extent as provided in Section 2.4(b) hereof
with respect to insurance required to be maintained by the
Mortgagor. The Mortgagor covenants to notify the Mortgagee .
fitteen (15) days before any such separate insurance is taken out
and to furnish the Mortgagee with certificates thereof or with
respect to any renewal thereof or replacement policy.

Section 2.5 Permits, Approvale and Compliance with Laws.
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The Mortgagor warrants that it has obtained, and will
maintain in effect, all certificates, permits, licenses and
approvals required by the applicable governing authorities for
use, operation and occupancy of the Property for hotel and retail
and other purposes incidental thereto. The Mortgagor shall comply
with all laws, ordinances, orders, rules and regqulations of all
federal, state, county and municipal governments and of the
appropriate departments, commissions, boards and officers thereof,
and the orders, rules and reqgulations of the Board of Fire
Underwriters or any other body now or hereafter constituted
exercising similar functions, which at any time are applicable to
the Mortgaged Property.

Section 2.6 Zoning Changes.

Without the prior written consent of the Mortgagee,
which shall not be unreasonably withheld, the Mortgagor shall not
initiate, join in or consent to any change in any private
restrictive covenant, zoning ordinance or other public or private
restrictions limiting or defining the uses that may be made of the
pProperty or any part thereof.

Section 2.7 Monthly Deposits.

From and after the occurrence of an Event of Default
hereunder, to secure the payment of the taxes and assessments
referred to in Section 2.3 hereof and premiums on the insurance
policies referred to in gection 2.4 hereof, the Mortgagor shall,
at the Mortgagee's written request, make deposits in advance with
the Mortgagee on the first Business Day of each month in such
amounts as, in the estimation of the Mortgagee, shall be necessary
to provide the Mortgagee with sufficient funds to pay such charges
as they become due, to be calculated upon the basis of the prior
year's tax bills and the current year's insurance premiums; such
deposits to be held by the Mortgagee, in the manner set forth in
Section 2.4(c) hereof free of any liens or claims on the part of
creditors of the Mortgagor and as part of the security of the
Mortgagee, and to be used by the Mortgagee to pay current taxes
and assessments on the Mortgaged Property and insurance premiums
as the same accrue and are payable. Payment from such sums for
such purpcoses shall be made by the Mortgagee at its discretion and
may be made even though such payments will benefit subsequent
owners of the Mortgaged Property. If such deposits are |
insufficient to pay taxes and assessments and insurance premiums
in full as the same become payable, the Mortgagor will deposit
with the Mortgagee such additional sum or sums as may be required
in order for the Mortgagee to pay such taxes and assessments and
insurance premiums in full. Upen the occurrence of an Event of
pefault under any of the Loan Documents and acceleration of the
Debt, the Mortgagee may, at its option, apply any money in the
fund resulting from such deposits to the payment of the Debt in
the manner set forth in Section 3.12 hereof.
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Section 2.8 Condemnation.

(a) The Mortgagor, immediately upon obtaining knowledge
of the institution of any proceedings for the condemnation of the
Property, or any part thereof, will notify the Mortgagee of the
institution of such proceedings. The Mortgagee may participate in
any such proceedings and in any event must consent to any
gettlement thereof and the Mortgagor from time to time will
deliver to the Mortgagee all instruments requested by it to permit
such participation. Except as provided in Section 2.8(Db) hereof,
in the event of such condemnation proceedings, the award or
compensation payable is hereby assigned to and shall be paid to
the Mortgagee. The Mortgagor, upon the request of Mortgagee, ..
shall make, execute and deliver any and all instruments requested
for the purpose of confirming the assignment of the aforesaid
awards and compensation to the Mortgagee free and clear of all
liens, charges or encumbrances of any kind or nature whatsoever.

(b) Provided (i) no Event of Default exists, (ii) the
taking does not materially adversely atfect the operations of the
Mortgaged Property, (iii) all Material Leases (if any) shall be in
full force and effect without any right on the part of a lessee
thereunder to terminate or cancel its lease, and (iv) access to
the Property is not interfered with; then, in such case, all net
condemnation proceeds (proceeds remaining after deducting costs
and expenses of collection) that are paid to and received by the
Mortgagee shall be made available by the Mortgagee to the
Mortgagor for the restoration of the remaining portion of the
Property, subject to the conditions of clauses (i} through (vi) of
Section 2.4(4d) hereaof.

+(c) Any net condemnation proceeds (whether upon a Total
Loss or otherwise) not applied as provided in Section 2.8(b)
hereof, shall be held by the Mortgagee in the manner set forth in
Section 2.4(c) hereof for the benefit of the Mortgagee and its
successors and assigns as security for the Debt. Any net
condemnation proceeds that remain unexpended after the restoration
described in Section 2.8(b) hereof shall be paid to the Mortgagor
or paid to any party entitled thereto as the same may appear on
the recordes of the Mortgagee.

section 2.9 gCare of Property.

(a) The Mortgagor shall preserve and maintain the
Property in good condition and repair as a first-class facility.
The Mortgagor shall not permit, commit or suffer any waste, im-
pairment or deterioration of the Property or of any part thereof,
and will not take any action that will increase the risk of fire
or other hazard to the Mortgaged Property or to any part thereof.

800K 220 PAGE 210
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(b) Without the prior written consent of the Mortgagee
(which shall not be unraaannahly'withhald as to alterations that
do not adversely affect the structural integrity of the
Improvements O materially reduce the value thereof), {a) neither
the Improvements nor any material part thereof shall be removed,
demclished or gstructurally altered, and (b} no material additions
may be made toO the Improvements. The Mortgagor shall also give
the Mortgagee written notice with reasonable promptness of each
non-structural alteration that has a cost in excess of $500,000.
The MortgagolX, without the consent of the Mortgagee, may (1)
replace any of the furniture, furnishings and equipment in the
Imprnvaments'with articles of at least equal utility and quality
(and upon such replacement such new articles ghall become part of
the Mortgaged property and be subject to the l1ien and security
interest created hereunder) and (ii) remove furniture, furnishings
and equipment for repairs, cleaning or other servicing provided
that the Mortgagor rainstalls the same in or upon the Mortgaged
Property wvith reasonable diligence; p;ggiﬂgﬂ, hovwever, that the
Mortgagor ghall not be regquired to replace any ecuipment that
performed a function that shall have become obsclete, unnecessary
or undesirable in connection with the operation of the Mortgaged
property. All such replaced furniture, furnishings and equipment
shall be kept free from any Lien, title retention, gecurity
agreement OT other encumbrance, except as may otherwise be
expressly permitted in the Loan Documents.

(¢} The Mortgagee and its agents shall have the right
to enter and inspect the Mortgaged Property at all reasonable
times upon not less than two (2) days' notice to the Mortgagor and
during normal pusiness hours. -

(a) If all or any part of the Property shall be damaged
by fire or other casualty, and the Debt shall not be accelerated
pursuant to any gpecific provision of any of the Loan Documents,
the Mortgagor will promptly restore such Property to the econonmic
equivalent of jts original condition, regardless of whether or not
there shall be any insurance proceeds therefor. If less than all
or substantially all of the Property gshall be taken through
condemnation, and the Debt shall not be accelerated pursuant to
any specific provision of any of the Loan Documents, the Mortgagor
will promptly restore, repair or alter the remaining portion as-
necessary in a manner gatisfactory to the Mortgagee.

(e) Except during periods of restoration of the
pProperty following & gaterial casualty or condemnation prnceeding
as provided in Sections 2.4(4) and 2.8(b) hereof, respectively,
the Mortgagor shall continuously operate the Property as a first
class extended stay hotel facility.

section 2.10 purther Assurances.

-15-




pook 220 pee 212

(a) The Mortgagor will, at the expense of the
Mortgagor, make, execute and deliver to the Mortgagee and, where
appropriate, shall cause to be recorded and/or filed and from time
to time thereafter to be re-recorded and/or refiled at such time

and in such offices and places as shall be deemed desirable by the

Mortgagee, any and all such further mortgages, instruments of
further assurance, certificates and other documents as may, in the
opinion of the Mortgagee, be necessary or desirable in order to
aeffectuate, complete, perfect, or to continue and preserve: (i)
the obligations of the Mortgagor under this Mortgage, the
Promissory Note, the Related Mortgages and the other Loan
Documents, and (ii) the effectiveness and priority of this
Mortgage with respect to all of the Mortgaged Property, whether
now owned or hereafter acquired by the Mortgagor. ~

(b) Upon any failure by the Mortgagor to do so, the
Mortgagee may make, execute, record, file, re-racord and/or re-
file any and all such mortgages, instruments, certificates and
documents for and in the name of the Mortgagor, and the Mortgagor
hereby irrevocably appoints the Mortgagee the agent and attorney-
in-fact of the Mortgagor to do so.

section 2.11 After-Acquired Property.

The lien of this Mortgage will automatically attach,
without further act, to all after-acquired property attached to or
used in the operation of the Property or any part thereof.

section 2.12 JLeases Affecting Property.

The Mortgagor will comply with and observe its
ocbligations as landlord under all Material Leases affecting the
Property or any part thereof. Upon request of the Mortgagee, the
Mortgagor will furnish the Mortgagee with executed copies of all
Material Leases hereafter created and all amendments thereto. The
Mortgagee specifically reserves the right to approve all proposed
Material leases ag to financial capablilities of the proposed
tenants thereunder, which approval will not be unreasonably
withheld. The term "Material Leases" shall mean any Lease (i)
providing for annual rental payments during the fiscal year in
which such payments are received that constitute more than 1% of
the gross revenues budgeted to be derived from the Property during
such fiscal year, or (ii) demising any portions of the Property
for use as an eating facility, or (iii) demising more than 5% .of
the usable floor area contained in the Improvements. All Leases
ghall be inferior and subordinate in all respects to the lien of
this Mortgage, and the terms of each lLease shall provide that it
is automatically subordinate with respect only to the lien of a
first mortgage. The Mortgagor will not, without the prior written
consent of the Mortgagee, which shall not be unreasonably
withheld, modify, surrender, or terminate, either orally or in
writing, any Material Lease hereafter created upon the Property,
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nor will the Mortgagor permit an assignment or sublease with

respect to any Material Lease without the prior written consent of

the Mortgagee, which shall not be unreasonably withheld, except

with respect to Material Leases having rental rates equal to

market rates at the time of the proposed assignment or subletting, .
entered into in the ordinary course of operating the Property as a
hotel. The Mortgagor will not accept payment of rent under a
Material Lease (except as a security deposit) more than one (1)
month in advance without the express written consent of the
Mortgagee, which shall not be unreasonably withheld. If requested
by the Mortgagee, the Mortgagor will specifically assign to the
Mortgagee any Lease hereafter created, including, without
limitation, all rents, royalties, igsues and profits from time to
time accruing thereunder, the parties hereto acknowledging that
this Mortgage nonethelees constitutes a presently effective -
general assignment of any and all such future leases.

Ssaction 2.13 Expenses.

The Mortgagor shall pay, Or reimburse the Mortgagee for
all costs, charges and expenses, including reasonable attorneys'
fees, and disbursements, and costs of abstracts of title incurred
or paid by the Mortgagee in any action, proceeding or dispute in
which the Mortgagee 1s made a party oOr appears because of the
failure of the Mortgagor promptly and fully to perform and comply
with all conditions and covenants of this Mortgage, the Promissory
Note, the Related Mortgages and the other Loan Documents,
including, but not limited to, the foreclosure of this Mortgage or
any Related Mortgage, condemnation of all or part of the Property,
or any action to protect the security thereof. All costs, charges
and expenses 80 incurred by the Mortgagee shall become due and
payable whether or not there be notice, demand, attempt to collect
or suit pending. The amounts 8O paid or incurred by the
Mortgagee, together with interest thereon at the Default Rate,
from the date incurred until paid by the Mortgagor, shall be
secured by the lien of this Mortgage.

Section 2.14 Mortaagee's Performance of Defaults.

If the Mortgagor shall default in the payment of any
tax, assessment, encumbrance or other imposition, in its
obligation to furnish insurance hereunder or performance Or
observance of any other covenant, condition or term in this
Mortgage, the Mortgagee may, at its option, without waiving or
affecting its option to foreclose or any other rights hereunder,
perform or observe the same, and all payments made or costs or
expenses incurred by the Mortgagee in connection therewith shall
be secured hereby and shall be immediately repaid by the Mortgagor
to the Mortgagee, with jnterest thereon at the Default Rate.
Nothing contained herein shall be construed as requiring the
Mortgagee to advance or expend monies for any purposes mentioned
in this Section. The Mortgagee is hereby empowered to enter and

-‘1? L
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to authorize others to enter upon the Property or any part thereof
for the purpose of performing or observing any such defaulted
covenant, condition or term, without thereby becoming liable to

the Mortgagor or any person in possession holding under the
Mortgagor.

Section 2.15 Egtoppel Affidavits.

The Mortgagor and the Mortgagee, each within ten (10)
days after receipt of a written request from the other, shall
furnish a written statement, duly acknowledged, setting forth the
unpaid principal of, and interest on, the Promissory Note and

whether or not any offsets or defenses exist against such
principal and interest.

Section 2.16 Ugury.

The Mortgagor represents and warrants that the interest
rate charged on the Promissory Note is not, as of this date, in
violation of any applicable usury laws and further, waives any
defense to payment under the Promissory Note and Mortgage, to the
extent permitted by applicable law that might otherwise now or
hereafter be available on the basis that the interest rate charged
on the Promissory Note is usurious under any applicable law.

Section 2.17 Ngp Credits on Account of the Debt.

The Mortgagor will not claim or demand or be entitled to
any credit or credits on account of the Debt for any part of the
taxes assessed against the Mortgaged Property or any part thereof,
and no deduction shall otherwise be made or claimed from the
taxable value of the Mortgaged Property, or any part thereof, by
reason of this Mortgage or the Debt.

Section 2.18 OQOffsets, Counterclaims and Defenses.

Any assignee of this Mortgage and the Promissory Note
shall take the same free and clear of all offsets, counterclaims
cr defenses of any nature whatsoever that the Mortgagor may have
against any asasignor of this Mortgage and the Promissory Note and
no such offset, counterclaim or defense shall be interposed or
asserted by the Mortgagor in any action or proceeding brought by
any such assignee upon this Mortgage or the Promissory Note and
any such right to interpose or assert any such offset,

counterclaim or defense in any such action or proceeding is hereby
expressly waived by the Mortgagor. .

Section 2.19 QOther Security for the Debt.

The Mortgagor shall observe and perform all of the
tarms, covenants and provisiona contained in the Promissory Note,
in the Loan Agreement and in all of the Related Mortgages and
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other instruments or documents evidencing or securing payment of
the Debt, in whole or in part, or otherwise executed and delivered
in connection with the Promissory Note, this Mortgage or the loan
evidenced and secured thereby.

Section 2.20 Performance of Other Adreements.

The Mortgagor shall observe and perform or cause to be
observed and performed each and every term to be observed or
performed by the Mortgagor pursuant to the terms of any agreement
or recorded instrument affecting or pertaining to the Mortgaged
Property.

Section 2.21 DRocumentary OSTLamps.

If at any time the United States of America, any state
thereof or any govarnmental subdivision of any such state, shall
require revenue or other stamps to be affixed to the Promissory
Note or this Mortgage and any tax to be paid in connection
therewith, or any intangibles or recording tax to be paid with
respect thereto, the Mortgagor will pay the same, with interest
and penalties thereon, if any.

Section 2.22 Maintenance of Furniture, Fixtures and Equipment.

The Mortgagor shall maintain such furniture, fixtures,
carpeting and equipment as may be necessary from time to time to
operate the Property continuously as a first class extended stay
hotel facility during the term of this Mortgage.

Filing of Mortgage, etc.

The Mortgagor forthwith upon the execution and delivery
of this Mortgage and thereafter, from time to time, will cause
this Mortgage, and any security instrument creating a lien or
evidencing the lien hereof upon the Mortgaged Property and each
inastrument 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 of and fully
to protect the lien hereof upon, and the interest of the Mortgagee
in the Mortgaged Property. The Mortgagor will pay all filing,
registration or recording fees, and all reasonable expenses
incident to the preparation, execution and acknowledgment of this
Mortgage, any mortgage supplemental hereto, any security
instrument with respect to the Mortgaged Property and any
ingtrument of further assurance, and all federal, state, county
and municipal taxes (other than the Mortgagee's income taxes),
duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect
to the Mortgaged Property or any instrument of further assurance.

Section 2.23
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The Mortgagor shall hold harmless and indemnify the Mortgagee, its
successors and assigns, against any liability incurred by reason
of the imposition of any tax on the making and recording of this
Mortgage.

Baction 2.24 Sole Discretion of the Mortagadge.

Except as otherwise set forth in this Mortgage, whenever
pursuant to this Mortgage the Mortgagee exercises any right given
to it to approve or disapprove, or any arrangement or term is to
be satisfactory to the Mortgagee, the decision of the Mortgagee to
approve or disapprove or to decide that arrangements or terms are
satisfactory or not satisfactory shall be in the sole discretion
of the Mortgagee and shall be final and conclusive.

Section 2.25 Authoritv.

The Mortgagor warrants that the Mortgagor (and the
undersigned representative of the Mortgagor, if any) has full
pover, authority and legal right to execute this Mortgage and to
mortgage, give, grant, bargain, sell, alien, enfeoff, convey,
confirm and assign the Mortgaged Property pursuant to the terms
hereof and to Xeep and observe all of the terms of this Mortgage
on the Mortgagor's part toc be performed.

Section 2.26 Replacement of the Promissorv Note.

Upon receipt of evidence reasonably satisfactory to the
Mortgagor of the loss, theft, destruction or mutilation of the
Promissory Note, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agreement reasonably
satisfactory to the Mortgagor or, in the case any such mutilation,
upon surrender to the Mortgagor and cancellation of the Promissory
Note, the'Mortgagor will execute and deliver, in lieu thereof, a
replacement Promissory Note, identical in form and substance to
the Promiesory Note and dated as of the date of the Promissory
Note and upon such execution and delivery all references in this
Mortgage to the Promissory Note shall be deemed to refer to such
replacement Promissory Note.

. T

SECTION 3
DEFAULTS

Section 3.1 Event of pefaylt.

The term "“Event of Default", wherever used in the
Mortgage, shall mean any one or more of the following events:

(a) Failure by the Mortgagcr or the Guarantor to pay

(1) any principal or interest due and payable under the Promissory
Note or any amount due and payable under Sections 2.4, 2.7, 2.8,
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2.9 or 3.1(f) or (g) of the Loan Agreement or under the Letter
Agreement, in each case within one (1) Business Day of the due
date of such payment, or (ii) any other amount due under this
Mortgage or any of the other Loan Documents within fifteen (15)
Business Days following written demand by the Mortgagee.

(b) (i) The Mortgagor or the General Partner shall
suspend or discontinue its business operations, shall make a
general assignment for the benefit of creditors or a composition
with creditors, shall be unable toc pay or generally fail to pay
its debts as they mature, shall file a petition in bankruptcy,
shall become insolvent, shall be adjudicated insclvent or
bankrupt, shall petition or apply to any tribunal or applicable
governmental authority for the appointment of any custodian,
receiver, liquidator, conservator, trustee or any official with
similar powers for it or a substantial part of its property or
assets, oOr commence any proceeding under any bankruptcy,
reorganization, arrangement, readjustment of debt receivership,
dissolution or liquidation or similar law or statute of any
jurisdiction, whether now or hereafter in effect; or (ii) there
shall be commenced against the Mortgagor or the General Partner by
a creditor or third party any such proceeding that shall remain
undismissed for a period of 60 days, or an order, judgment or
decree approving the petition, in any such proceeding shall be
entered; or (iii) the Mortgagor or the General Partner by any act
or failure to act shall indicate its consent to, approval of or
acquiescence in any such petition or application filed against it
or any order for relief or the appeointment of a custodian,
receiver, conservator, liquidator, trustee or other official with
similar powers or regulatory authority for it or any substantial
part of any of its property or assets, or suffer to exist any such
case or proceeding in which an order for relief is entered, or
suffer to.axist any such case or proceeding, or any such
custodians, receivership, conservatory trusteeship or jurisdiction
of such other official or regulatory authority, undischarged or
unstayed for a period of 60 days or more; or (iv) the Mortgagor or
the Gensral Partner shall take any corporate or partnership action
for the purpose of effecting any of the foregoing or any similar
procedure for the relief of financially distressed debtors under
the laws of the jurisdiction of its incorporation or its principal
place of business shall be entered into by the Mortgagor or the
General Partner voluntarily or inveluntarily; or (v) a receiver or
trustee or other officer or other representative of a court, under
color of legal authority, shall take and hold possession of any
substantial part of the property or assets of the Mortgagor or the
General Partner and such action shall remain unstayed for a period
of 60 days or more; or (vi) the Mortgagor or the General Partner
shall have concealed, removed, or permitted to be concealed or
removaed, any part of its property, with intent to hinder, delay or
defraud its creditors or any of them, or have made or suffered a

. transfer of any of its property that is fraudulent under any

bankruptcy, fraudulent conveyance or similar law, or have suffered
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or permitted while insolvent, any creditor to obtain a Lien upon
any of its property through legal proceedings or distraint that is
not vacated within 30 days from the date such Lien is created.

(c) The passage after the date hereof of any law,
regulation, ordinance or other governmental act of any kind (i)
deducting from the value of the Land and the Improvements any Lien
thereon for the purposes of taxation or (ii) changing in any way
the taxation of mortgages or debts secured thereby for state or
local purposes, or the manner of collecticon of any such taxes so
as to affect this Mortgage, unless the Mortgagor shall, if
permitted by applicable law and regulation, deliver to the
Mortgagee a written notice containing the agreement of the
Mortgagor to immediately reimburse the Mortgagee for all such
taxes already paid and to pay all such taxes which may thereafter
be imposed, which obligation shall be secured hereby. The
Mortgagor agrees to exhibit to the Mortgagee, at any time upon
request, official receipts showing payments of all taxes,
assessments and charges that the Mortgagor shall have paid
pursuant to this Section 3.1(c}.

(d) If foreclosure proceedings should be commenced on
any Lien of any kind upon the Mortgaged Property, other than liens
expressly permitted under the Loan Documents, or if any Federal
tax lien is filed against the Mortgagor or the Mortgaged Property
and the same is not discharged or bonded of record within 30 days.

(e) Any representation or warranty made by the
Mortgagor pursuant to this Mortgage or any representation or
warranty made or deemed made by the Mortgagor in any certificate,
document, financial or other written statement furnished to the
Mortgagee at any time hereunder or pursuant hereto shall prove to
have been. false or incorrect in any material respect when made or
deemad made.

(f) The occurrence of an event of default under, and as
defined in, any of the Loan Documents, including, without
limitation, the Related Mortgages (including, without limitation,
any event of default attributable to any sale, transfer or
encumbrance of any of the Mortgaged Property or any interest in
the Mortgagor to the extent such sale, transfer or encumbrance
constitutes an event of default thereunder). -

(g) 'The Mortgagor shall be in default of any of the
other terme, covenants or conditions of this Mortgage for 30 days
after notice from the Mortgagee; provided, however, that if such
default cannoct reasonably be cured within such 30-day period and
the Mortgagor shall have commenced to cure such default within
such 30-day period and thereafter diligently and expeditiously
proceeds to cure the esame, such 30-day period shall be extended
for so long a period as the Mortgagee reasonably determines is a

reasonable period to complete such cure.
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Section 3.2 Right to Enter and Take Possession.

(a) If an Event of Default shall have occurred and be
continuing, the Mortgagor, upon demand of the Mortgagee, shall
forthwith surrender to the Mortgagee the actual possession of the
Mortgaged Property, and to tha extent permitted by law the
Mortgagee, or such officers or agents as it may appoint, may enter
and take possession of all the Mortgaged Property, and may exclude
the Mortgagor and its agents and employees wholly therefrom, and
may have joint access with the Mortgagor to the books, papers and
accounts of the Mortgagor,.

(b} If the Mortgagor shall, for any reason, fail to.
surrender or deliver any such Hartgaged Property or any part
thereof after such demand hy the Mortgagee, the Mortgagee may
obtain a judgment or decree conferring on the Mortgagee the right
tc immediate possession or requiring the Mortgagor to deliver
immediate possession of all or part of such Mortgaged Property to
the Mortgagee, to the entry of which judgment or decree the
Mortgagor hereby specifically consents.

(c) The Mortgagor will pay to the Mortgagee, upon
demand, all reascnable expenses of obtaining such judgment or
decree and reasonable compensation to the Mortgagee, their
attorneys and agents; and all such expenses and compensation
shall, until paid, be secured by the lien of this Mortgage.

(d) Upon every such entering upon or taking of
possession, the Mortgagee may hold, store, use, operate, manage
and control the Mortgaged Property and conduct the business
thereof, and, from time to time:

) (1) make all reasonably necessary, as determined
by the Mortgagee in its sole and absclute
discretion, maintenance, repairs, renewvals,
ruplncaments, additinns, betterments and
improvements thereto and thereon, and purchase or
otherwise acquire additional fixtures, persnnality
and other property;

(1i) insure or keep the Mortgaged Property insured
and exercise all the rights and powers of the
Mortgagor in its name or otherwise, with respect to
the same;

(ii1i) manage and operate the Mortgaged Property
and sxercise all the rights and powers of the
Mortgagor in its name or otherwise, with respect to
the sanme;

-3
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(iv) enter into any and all agreements with
respect to tha exercise by others of any of the
powers herein granted to the Mortgagee;

all as the Mortgagee from time to time may determine to be to its
best advantage; and the Mcrtgagee may collect and raceive all the
income, revenues, rents, issues and profits of the same, including
those past due as well as those accruing thereafter, and after
deducting:

(aa) all expenses of taking, holding, managing, and
operating the Mortgaged Property (including

reasonable compensation for the services of all
parsons employed for such purposes); :

(bb) the cost of all such maintenance, repairs,
renawvals, replacements, additions, betterments,
improvements and purchases and acquisitions;

(cc) the cost of such insurance;

(dd} such taxes, assessments and other charges
prior to the lien of this Mortgage as the Mortgagee
may determine to pay:

(ee) other proper charges upon the Mortgaged
Property or any part thereof; and

(£f) the reasonable fees and disbursements of the
attorneys and agents of the Mortgagee;
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the remainder of the monies so received by the Mortgagee shall be
applied, first to the payment of accrued interest; second to the
payment of any required tax deposit, insurance deposit or expenses
required by the Mortgagee; third toward the outstanding principal
secured by this Mortgage and any other unpaid portion of the Debt;
and the balance, if any, remaining after payment of such amounts
shall be paid to the Mortgagor. -

Section 3.3 The Mortgagee's Power of Enforcement.

If an Event of Default shall have occurred and be
continuing, the Mortgagee may, either with or without entry or
taking possession as hereinabove provided or otherwise, proceed by
guit or suits at law or in equity or by any other appropriate
proceeding or remedy (a) to enforce payment of the Promissory Note
or the performance of any term herecof or any other right, (b) to
foreclose this Mortgage and to sell, as an entirety or in separate
lots or parcels, the Mortgaged Property, under the judgment or
decree of a court or courts of competent jurisdiction, and (¢} to
pursue any other remedy available to it, all as the Mortgagee
shall deem most effectual for such purposes. The Mortgagee shall
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take action either by such proceedings or by the exercise of its
powers with respect to entry or taking possession, as the
Mortgagee may determine.

Section 3.4 Power of Saje

I1f an Event of Default shall have occurred Mortgagee may
sell the Mortgaged Property to the highest bidder at public
auction in front of the courthouse door in the county or counties,
as may be required, where the Mortgaged Property is located,
either in person or by auctioneer, after having first given notice
of the time, place and terms of sale, together with a description
of the property to be s0ld, by publication once a week for three
(3) successive weeks prior to sald sale in some newspaper
published in said county or counties, as may be required, and, .
upon payment of the purchase money, Mortgagee Or any person |
conducting the sale for Mortgagee ig authorized to execute to the
purchaser at said sale a limited warranty deed to the Mortgaged
Property so purchased. Mortgagee may bid at said sale and
purchase the Mortgaged Property, oOr any part thereof, if the
highest bldder therefor. At the foreclosure gsale the Mortgaged
Property may be offered for sale and sold as a whole without first
offering it for sale in lots or parcels as Mortgagee may elect.

section 3.5 mwwwww

A1]1 Leases (except as the Mortgagee may in its
‘digcretion otherwise expressly agree in writing) and the
Management Agreement (subject to the subordination, Non- |
Disturbance and Attornment Agreement dated as of the date hereof
between the Mortgagee and the Manager) shall be subject and
subordinate to this Mortgage. However, the Mortgagee, at the
Mortgagee's option, shall have the right to foreclose on the
Mortgaged Property subject to the rights of the tenants under any
Leases and/or the Manager under the Management Agreement, and any
failure by the Mortgagee to make any such tenants or the Manager
parties defendant to any foreclosure proceedings shall not be, or
be asserted by the Mortgagor as, a dafense to any proceedings
instituted by the Mortgagee relating to this Mortgage or the Debt.

o 220 mel2l

section 3.6 Debt Due on Foreclogure.

Upon commencement of suit or foreclosure of this
Mortgage, the unpaid principal of the promissory Note, if not
previously declared due, and the interest accrued thereon, and any
other Debt shall at once become and be immediately due and
payable. ‘

-2 5=




sook 220 2222

Section 3.7 Purchase by the Morlaagee.

Upon any such foreclosure sale pursuant to power of sale
and judicial proceedings, the Mortgagee may bid for and purchase
the Mortgaged Property and, upon compliance with the terms of the
sale, may hold, retain and possess and dispose of the same in its
own absolute right, without further accountability.

gSection 3.8 Application of Debt Toward Purchase Price.

Upon any such foreclosure sale pursuant to power of sale
and Judicial proceedings, the Mortgagee may, if permitted by law,
after allowing for the proportion of the total purchase price
required to be paid in cash for the costs and expenses of the-
sale, compensation and other charges, in paving the purchase -
price, apply to the purchase price any portion of or all sums due
to the Mortgagee under the Promissory Note and this Mortgage, in
lieu of cash, to the amount which shall, upon distribution of the
net proceeds of such sale, be payable thereon.

Section 3.9 Haiver of laws.

The Mortgagor agreas to the fullest extent permitted by
law, that in case of an Event of Default hereunder, neither the
Mortgagor nor anyone claiming through or under it shall or will
set up, claim or seek to take advantage of any appraisement,
valuation, stay, extension or redemption laws now or hereafter in
force, in order to prevent or hinder the enforcement or |
forecleosure of this Mortgage, or the absclute sale of the property
hereby conveyed, to the final and absolute putting into possession
therecf, immediately after such sale, ¢f the purchasers thereat,
and the Mortgagor, for itself and all who may at any time claim
through or under it, hereby waives to the fullest extent that it
may lawfully do so, the benefit of all such laws, and any and all
right to have the Mortgaged Property and/or any of the property
encumbered by any of the Related Mortgages marshalled upon any
foreclosure of the lien of this Mortgage and/cr any of the Related
Mortgages, and the Mortgagor agrees that the Mortgagee or any
court having jurisdiction to foreclose the lien of this Mortgage
may sell the Mortgaged Property in separate parcels or as an
entirety.

Section 3.10 Receiver.

If an Event of Default shall occur and be continuing,
then upon the filing of a bill in equity or other commencement of
judicial proceedings to enforce the rights of the Mortgagee, the
Mortgagee to the extent permitted by law and without regard to the
value or occupancy of the security shall be entitled as a matter
of right to the appointment of a receiver to enter upon and take
possession of the Mortgaged Property. The receiver shall collect
all rents, revenues, issues, income, products and profits thereof,
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pending such proceadings and apply the same as the court may
direct. The receiver shall have all rights and powers permitted
under the laws of the state in which the Mortgaged Property is
1ocated and such other powers as the court making such appointment
shall confer. The expenses, including receiver's fees, counsel
fees, costs and agent's compensation, incurred pursuant to the
powers herein contained shall be secured by this Mortgage. The
right to enter and take possession of, to manage and operate, the
Mortgaged Property, to collect the rents, issues and profits
thereof, whether by a receiver or otherwise, shall be cumulative
to any other right or remedy hereunder or afforded by law, and may
be exercised concurrently therewith or independently thereof. The
Mortgagee shall be liable to account only for such rents, issues
and profits actually received by the Mortgagee, whether received
pursuant to this section 3.9 or Section 3.2 hereof. .
Notwithstanding the appointment of any receiver, trustee or other
custodian, the Mortgagee shall be entitled, as pledgee, to the
possession and control of any cash or other instruments at the
t+ime held by, or payable or deliverable under the terms of this
Mortgage to, the Mortgagee.

Section 3.11 EH1IE_I2_2IQtﬁEL_Ihﬂ_ﬂﬂrtgigﬁﬂﬂElﬂﬂﬂrti-

The Mortgagee shall have power (a) to institute and
maintain such suits and proceedings as it may deem expedient to
prevent any impairment of the Mortgaged Property by any acts or

‘omissions which may be unlawful or in violation of this Mortgage,

(b) to preserve or protect its interest in the Mortgaged Property
and in the income, revenues, rents and profits arising therefrom,
and (c) to restrain the enforcement of or compliance with any
legislation or other governmental enactment, rule or order that
may be unconstitutional or otherwise invalid, if the enforcenment
of or compliance with, such enactment, rule or order would impair
the security hereunder or be prejudicial to the interest of the
Mortgagee.

section 3.12 Proofs of Claim.

Tn the casé of any receivership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition or other
judicial proceedings affecting the Mortgagor, jte creditors, or-
its property, the Mortgagee, to the extent permitted by law, shall
be entitled to file such proofs of claim and other documents as
may be necessary Or advisable in order to have the claims of the
Mortgagee allowed in such proceedings for the entire amount due
and payable by the Mortgagor under this Mortgage at the date of
the institution of such proceedings and for any additional amount
which may become due and payable by the Mortgagor hereunder after
such date.

Sl T
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Section 3.13 Acceleration: Application of Monies Dby Mortgagee.

(a) If an Event of Default shall occur and bhe
continuing under this Mortgage, then, upon written notice to the
Mortgagor and the Guarantor, the Mortgagee may declare the entire
Debt to be immediately due and payable. If the Mortgagor shall
fail to pay the same forthwith upon such demand, the Mortgagee
ghall be entitled to sue for and to recover judgment against the
Mortgaged Property for the whole amount so due and unpaid together
with costs, which shall include the reasonable compensation,
éexpenses and disbursements of the Mortgagee's agents and attorneys
either before, after or during the pendency of any procaedings for
the enforcement of this Mortgage including appellate proceedings.
The right of the Mortgagee to recover such judgment shall not be
affected by any taking, possession or foreclosure sale hereunder,
or by the exercise of any other right, power or remedy for the
enforcement of the terms of this Mortgage, or the foreclosure of
the lien hereof.

(b) Any monies thus collected by the Mortgagee oOr
received by the Mortgagee under this Section 3.12 shall be applied
as follows: |

First, to the payment of the reasonable attorneys'’
faees and expenses incurred by the Mortgagee, its
agents and attorneys, including but not limited to
expensaes of any sale or foreclosure proceeding,
taxes paid, insurance premiums paid, receiver's
fees, and all other unreimbursed expenses for which
the Mortgagee is entitled to be reimbursed pursuant
to any of the Loan Documents.

N Saecond, to the payment of the amounts due and
unpaid upon the Promissory Note and any other
amounts due and unpaid hereunder, until all such

amounts have been paid in full.

Finally, to the Borrower, or its successors or
assigns, or as a court of competent jurisdiction
may direct, of any surplus then remaining from such
proceeds.

Section 3.14 Delay or omissjon: No Waiver.

No delay or omission of the Mortgagee or of any holder
of the Promissory Note to exercise any right, power or remedy
accruing upon any Event of Default shall exhaust or impair any
such right, power or remedy or shall be construed to be a waiver
of any such Event of Default, or acquiescence therein; and every
right, power and remedy given by this Mortgage to the Mortgagee
may be exercised from time to time and as often as may be deemed

expedient by the Mortgagee.

-28~




No waiver of any Event of Default hereunder shall extend
to or shall affect any subsequent or any other then existing Event
of Default or shall impair any rights, powers or remedies
consequent thereon. If the Mortgagee (a) grants forbearance or an
extension of time for the payment of any sums secured hereby; (b)
takes other or additional security for the payment thereof: {c)
waives or does not exercise any right granted herein or in the
Promissory Note; (d) releases any part of the Mortgaged Property
from the Promissory Note or this Mortgage or any of the Related
Mortgages; (e) consents to the filing of any map, plat or replat
thereof; (f) consents to the granting of any easement affecting
the Property: or (g) makes or consents to any agreement
subordinating the lien hereof, any such act or omission shall not
release, discharge, modify, change or affect the original
liability under the Promissory Note, this Mortgage, any Related
Mortgage or otherwise of the Mortgagor or any subsequent purchaser
of the Mortgaged Property or any part thereof, or of any maker,
co-signer, endorser or surety or the Guarantor: nor shall any such
act or omission preclude the Mortgagee from exercising any right,
power or privilege herein granted or intended to be granted in the

"

\Devent of any other Event of Default then made or of any subsegquent

Event of Default nor, except as otherwise expressly provided in an
o instrument or instruments executed by the Mortgagee, shall the
Zlien of this Mortgage be altered thereby. 1In the event of the
sale or transfer by operation of law or otherwise of all or any
Cpart of the Mortgaged Property, the Mortgagee, without notice to
‘5Jany person or corporation, is hereby authorized and empowered to
deal with any such vendee or transferee with reference to the
sMortgaged Property or the Debt, or with reference to any of the
&Kterms or conditions hereof, as fully and to the same extent as it
might deal with the original parties hereto and without in any way
releasing or discharging any of the liabilities or undertakings
hereunder (but the foregoing is not intended to modify the
provigions of the Loan Agreement and this Mortgage pursuant to
which an unauthorized sale or transfer of the Mortgaged Property
constitutes an Event of Default).

Section 3.16 Discontinuance of Proceedinas.

In case the Mortgagee shall have proceeded to enforce
any right or remedy under this Mortgage by foreclosure, entry or
otherwise, and such proceedings shall have been discontinued or
abandoned for any reason or shall have been determined adversely
to the Mertgagee, then and in every such case, the Mortgagor and
the Mortgagee shall be restored to their former positions and
rights hereunder, and all rights, powers and remedies of the
Mortgagee shall continue as if no such proceeding had been taken.
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forth

registered mail, postage prepaid to the addresses set below:

If to the Mortgagor, to:

Marriott Residence Inn II Limited Partnership
c/o Marriott RIBM Two Ceorporation

10400 Fernwocd Road

Bethesda, Maryland 20058

Telecopy No. (301) 530-2855

Telex No. 88597

Attention: Law Department

If to the Guarantor, to:

Marriott Corporation

10400 Fernwood Road
Bethesda, Maryland 20058
Telecopy No. (301) 530-2855
Telex No, 89597

Attention: Law Department

If to the Mortgagee, to:

The Sanwa Bank Limited, New York Branch

200 Park Avaenue -

New York, New York 10166

Telecopy No. (212) 557~0185

Telex No. RCA 232423

Attention: John T. Feeney, Assistant Vice Prasident
U.8. Corporate Finance Department

An information copy of all notices required to be given to the
Mortgagor under this Mortgage shall also be given to the
Guarantor. All notices and other communications shall be deemed
to have been duly given, on (i) the date of delivery if delivered
personally, (ii) the date of transmission by telex with confirmed
answerback, (iii) the date of receipt if sent by facsimile
transmission, or (iv) the date of receipt if sent by mail,
whichever shall first occur. Any Person may by notice given in
accordance with this Section 4.2 to each of the other Persons
listed above designate ancther address for receipt of notices and
other communications hereunder. Rejection of or other refusal to
accept receipt of notice, or inability to deliver because of
changed address of which no notice has been received, shall
constitute receipt.

Section 4.3 Headings and Interpretatjion.

The headings of the articles, sections, paragraphs and
subdivisions of this Mortgage are for convenience of reference
only, and are not to be considered a part hereof, and shall not
limit or otherwise affect any of the terms hereof., 1In this
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Mortgage, unless the context otherwise requires, the terms
"hereby," "hereof,” "hereto," "herein," "hereunder," and any
similar terms refer to this Mortgage as an entirety and not solely
to the particular portion hereof in which any word is used.

Section 4.4 Invalld Provisjons to Affect No Others.

In case any one or more of the covenants, agreements,
terms or provisions contained in this Mortgage or in the
Promissory Note shall be invalid, illegal or unenforceable in any
respect, the validity of the remaining covenants, agreements,
terms or provisions contained herein and in the Promissory Note
shall be in no way affected, prejudiced or disturbed thereby.

. iy

Section 4.5 Modificatjons.

The Mortgagee may at any time, without notice te any
person, grant to the Mcrtgagor any modification of any kind or
nature whatsoever, or allow any change or changes, substitution or
substitutions of any of the Mortgaged Property or any other
collateral that may be held by the Mortgagee without in any manner
affecting the liability of the Mortgagor, any endorsers or
quarantors of the Debt hereby secured or any other person for the
payment of the Debt, together with any interest and any other sums
that may be due and payable to the Mortgagee, and also without in
any manner affecting or impairing the lien of this Mortgage upon
the remainder of the Mortgaged Property and other collateral that
is not changed or substituted; and it is alsoc understood and
agreed that the Mortgagee may at any time, without notice to any
person, release any portion of the Mortgaged Property or any other
collateral, or any portion of any other collateral that may be
held as security for the payment of the Debt, either with or
without any consideration of such release or release, without in
any manner affecting the liability of the Mortgagor, all endorsers
or guarantors, if any, and all other persons who are or shall be
liable for the payment of the Debt, and without affecting,
dAisturbing or impairing in any manner whatsoever the validity and
priority of the lien of this Mortgage for the full amount of the
Debt remaining unpaid, together with all interest and advances
which shall become payable, upon the entire remainder of the
Mortgaged Property or impairing to any extent whatsoever any and
all other cecllateral security which may be held by the Mortgagee.
It is distinctly understocd and agreed by the Mortgagor and the
Mortgagee that any release or releases may be made by the
Mortgagee without the consent or approval of any other person or
persons whomsoever.

Section 4.6 Upniform Commercgial cCode.

This Mortgage constitutes both a real property mortgage
and a "security agreement” within the meaning of the Uniform

-
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Commercial Code as enacted in the state in which the Personal
Property is located, and the Mortgaged Property includes both real
and personal property and all other rights and interests, whether
tangible or intangible in nature, of the Mortgagor 1in the
Mortgaged Property. The Mertgagor by executing and delivering
this Mortgage has granted to the Mortgagee, as security for the
Debt, a security interest in the Personal Property and other
Mortgaged Property governed by such Uniform Commerclial Code. If
an Event of Default shall occur, the Mortgagee, in addition to any
other rights and remedies which it may have, shall have and may
exercise immediately and without demand, any and all rights and
remedies granted to a secured party upen default under the Uniform
Commercial Code, including, without limiting the generality of the
foregoing, the right to take possession of the Personal Prnperty
or any part thereof, and to take such other measures as the
Mortgagee may deem necessary for the care, protection and
preservation of the Personal Property. Upon regquest or demand of
the Mortgagee, the Mortgagor shall at its expense assemble the
Personal Property and make it available to the Mortgagee at a
convenient place on the Mortgaged Property acceptable to the
Mortgagee. The Mortgagor shall pay to the Mortgagee on demand any
and all reascnable expenses, including reasonable attorneys' fees,
incurred or paid by the Mortgagee in protecting its interests in
the Personal Property and in enforcing its rights hereunder with
respect to the Personal Property. Any notice of sale, disposition
or other intended action by the Mortgagee with respect to the
Personal Property sent to the Mortgagor in accordance with the
provisions hereof at least five (5) days prior to such action
shall constitute reasonable notice to the Mortgager. The proceeds
of any disposition of the Personal Property, or any part thereof,
may be applied by the Mortgagee to the payment of the Debt in such
priority and propeortions as the Mortgagee in its discretion shall
deem proper. The names of the "Debtor" and the "Secured Party"
(which are the Mortgagor and the Mortgagee, respectively), the
address of the "Secured Party" from which information concerning
the security interest may be cbtained, and the address of the
"Debtor," are as set forth in Section 4.2 herecf; and a statement
indicating the types, or describing the items, of collateral is
set forth hereinabove. The Mortgagor agrees to furnish the
Mortgagee with notice of any change of name or principal place of
business or mailing address of the Mortgagor within ten (10} days
of the effective date of any such change.

Section 4.7 Tern Loans.

(a) This Mortgage is given in part to secure the
principal indebtedness evidenced by the $131,500,000 term portion
of the §141,500,000 Promissory Notae.

~33-
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section 4.8 Leasing Commissions.

The Mortgagor covenants that every agreement to pay
leasing commissions with respect to the leasing of space in the
Mortgaged Property, Or any part therecf, are and shall be subject,
subordinate and inferior to the rights of the Mortgagee, so that
in the event the Mortgagee acquires title to the Mortgaged
Property either at a foreclosure sale or by other means, the
Mortgagee will be axonerated and discharged from all liabilities
for the payment of any such commissions or compensations.

section 4.9 Time is of the Essence.

It is specifically agreed that time is of the essence of
this Mortgage and that no waiver of any cbligation hereunder or of
the obligation secured hereby shall at any time thereafter be held
tc be a waiver of the terms hereof or of the instrument secured
hereby.

section 4.10 Attorneys' Fees and EXpenses-

Wherever provision is made herein for payment for
reasonable attorneys' or counsels'! fees or expenses incurred by
the Mortgagee, sald provision shall include, but not be limited
to, reasonable attorneys' or counsels' fees or expenses incurred
in any and all judicial, bankruptcy, reorganization,
administrative or other proceedings, including appellate
proceedings, whether such proceedings arise before or after entry
of a final judgment. |

secured hereby or any instrument or trangsaction related thereto,
shall be construed or so© operate as to require the Mortgagor,
maker, Or any person 1iable for the payment of the Pronmissory
Note, to paAY {nterest in an amount or at a rate greater than the
maximum allowed by law. chould any interest or other charges in
the nature of the interest paid by the Mortgagor, or any parties
iable for the payment of the Promissory Note, result in the
computation or earning of interest in excess of the maximum rate
of interest allowed by applicable law, then any and all such
excess shall be and the came is hereby waived by the holdex
therecf, and all such excess previously paid shall be
automatically credited against and in reduction of the principal
palance, and any portion of such excess that exceeds the principal
balance shall be paid by the holder hereof to the Mortgagor, maker
or any parties liable for the payment of the promigsory Note, it
being the intent of the parties hereto that under no circumstances
shall the Mortgagor, ox any parties liable for the payment of the
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Promissory Note, be regquired to pay interest in excess of the
maximum rate allowed by law.

Section 4.12 Applicable Lav.

The Mortgagor and the Mortgagee hereby agree that this
Mortgage shall be interpreted, construed and enforced according to
the laws of the State of New York, except that the laws of the
state in which the Property is located shall govern as to the
creation, priority and enforcement of security interests with
respect to Mortgaged Property located in such state. Should any
obligation or remedy under this Mortgage be invalid or
unenforceable pursuant to the laws provided herein to govern, the
laws ©of the other state referred to hereinabove or of another .
gtate whose laws can validate and apply thereto shall govern.

Section 4.13 pDefaylt Rate.

If the Mortgagor shall fail to make payment when and as
due of any amounts due hereunder (whether at the stated date for
payment, at maturity or by acceleration), the Mortgagor shall pay,
to the extent permitted by applicable law, interest to the
Mortgagee on such past due amounts in accordance with the
provisions of Section 2.9 ¢of the Loan Agreement at the rate set
forth in such Section 2.9 (the "Default Rate").

SECTION 5
ADDITIONAL PROVISIONS

sigx 220 m230

Section 5.1 Limitation of Liability.

Notwithstanding any contrary provision in any of the
Loan Documents, it is hereby expressly agreed that, except as
otherwise provided in this Section or any section of any of the
other Loan Documents entitled "Limitation of Liability," neither
the Mortgagor nor the General Partner shall have any personal .
liability for (i) the payment of any amount due to the Mortgagee
by the Mortgagor under this Mortgage or any of the other Loan
Documents, including, but not limited to, the repayment of the
Debt, or (ii) the performance or discharge of any covenant or
undertaking hereunder or under the other Loan Documents, and in
the event of any Event of Default hereunder or thereunder, the .
Mortgagee shall proceed sclely against the Mortgaged Property and
the other property given as security for payment of the Promissory
Note, and the Mortgagee shall not seek or claim recourse against
the Mortgagor or the General Partner for any deficiency or any
personal judgment after a foreclosure of the lien of this Mortgage
or any of the Related Mortgages or for the performance or

-5 -
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discharge of any covenants or undertakings of the Mortgagor
hereunder or undar any other Loan Documents (except for
foreclosure or the exercise of other similar remedies under other
Related Mortgages). Notwithstanding the foregoing, nothing
contained in this Section shall relieve the Mortgagor or the
General Partner of any personal liability for any loss, cost,
expense, damage or liability arising or resulting from (A) any
breach of any representation or warranty made in the Loan
Agreement that was materially incorrect when made and that was
made with fraudulent intent, (B} any amount paid or distributed to
the Manager or the Guarantor or any Affiliate of either of them or
to any partner of the Mortgagor in violation of the proviseions of
the Related Documents, (C) Section 3.1(i) of the Loan Agreement,
(D) Sections 3.1(b), (¢) and (h) and 11.5 of the lLoan Agreement if
such loss, cost, expense, damage or liability is asserted after
the repayment of the Loan and the release by the Mortgagee of the
security interests granted to the Mortgagee in connection with the
Loan, or (E) fraud or breach of trust, including but not limited
to misapplication of loan proceeds or any insurance proceeds or
condemnation awards or other sums that are part of the Mortgaged
Property that may come into the possession or control of the
Mortgagor or the General Partner or any Affiliate (as such term is
defined in the Loan Agreement) of either of them. The provisions
of this paragraph shall not, however, relieve, reduce or impair
any liability or obligation of the Guarantor under the Guaranty
Agreement or affect any separate guaranty or similar undertaking
with respect to all or any part of the Debt or any subsequent
assumption of the obligation with respect to such Debt or this
Mortgage or the Related Mortgages. Nothing contained in this
Section shall (i) prevent the Mortgagee from exercising any rights
or remedies against the Mortgaged Property or any property
encumbered by any of the Related Mortgages or under the Management
Agreement, pursuant to this Mortgage or any of the other Loan
Documents, or (il) be deemed to be a release or impairment of the
Debt evidenced by the Promissory Note or any security interest in
favor of the Mortgagee encumbering any of the Mortgaged Property,
or any property encumbered by any of the Related Mortgages. It is
hereby expressly agreed that neither any limited partner of the
Mortgagor nor any director, officer, shareholder, partner or
employee of the Mortgagor nor the legal or personal
representative, successor or assign of any of the foregoing, nor
any other principal in the Mortgagor or any partner of the
Mortgagor, whether disclosed or undisclosed, sghall have any
personal liability under this Mortgage or of the other Loan
Documents, except as liability may be specifically imposed upon
the General Partner in accordance with the second sentence of this
Section or upon the Guarantor in accordance with the second and
third sentences of this Section. It is the intention of the
parties hereto that this Section shall govern every other
provision of the Loan Documents and that the absence of explicit
raference to this Section in any provision of the Loan Documents
shall not be construed to deny the application of this Section to

=3 G-
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such provision, notwithstanding the presence of explicit reference
to this Section in other provisions of the Loan Documents.

Section 5.2 Debtor~Creditor Relationship.

The Mortgagor and the Mortgagee acknowledge and agree
that the Mortgagee is extending credit for the benefit of the
Mortgagor pursuant to the terms set forth in the Loan Agreement
and the other Loan Documents, and that the relationship between
them is limited exclusively to that of debtor-creditor. The Loan
Agreement and the other Loan Documents should not in any way be
construed to create a partnership or joint venture between the
Mortgagor and the Mortgagee.

Section 5.3 Releage of Lien.

Provided that the Mortgagor shall have conmplied with the
provisions of Section 2.12 of the Loan Agreement (including,
without limitation, the payment of the amounts required to be paid
to the Mortgagee under such Section), if the Mortgagor shall sell
the Property, the Mortgagee shall release its lien and security
interests in the Mortgaged Property upon receipt of such amounts
by instruments in recordable form in form and substance reasonably
satisfactory to the Mortgagee, the Mortgagor and their respective
counsel.

5.4 Instrument Undex Seal.

This Mortgage is given under the seal of all parties
hereto and it is intended that this Mortgage is and shall

sk 220 e 292
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constitute and have the effect of a sealed instrument according to

law.

IN WITNESS WHEREOF, the undersigned have executed this-
instrument as of the date and year first above written, even
though this instrument may have been executed prior to such date

by one of the parties hereto.

Signed and acknowledged
in the presence of:

Witnessed:

Wittnessed:

MORTGAGOR:

MARRIOTT RESIDENCE INN II
LIMITED PARTNERSHIP,
a Delaware limited partnership

By: Marriott RIBM Two Corporation,
a Delaware corporation,
Ganaral Partner

By:
~ Name: Hattheéj Hart
Title: President

[CORPORATE SFAL)
MORTGAGEEL *

THE SANWA BANK LIMITED,
acting by and throygh jits
New Yo Bran

By: v/ .tf/

Nade: John T. Feen
Title: Assistant ce President

[CORPORATE SEAL]
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STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

I, D@lrirﬁ L. Pd,l‘kﬂl" , a Notary Public in and for

geald County in gald State, hereby certify that MATTHEW J. HART,
whose name as President of Marriott RIBM Two Corporation, a -
Delaware corporation, as General Partner of MARRIOTT RESIDENCE INN
II LIMITED PARTNERSHIP, a Delaware limited partnership, is signed
to the foregoing instrument and who is known to me, acknowledged
before me on this day that, being informed of the contents of such
instrument, he, as such officer and with full authority, executed
the same voluntarily for and as the act of said corporation, as’
general partner of said partnership.

Given under my hand and official seal this 7—% day of
Dece mloor

, 19°%d . i .
findv Ak

Notary c —
My commission expires: 3(? KFqo

[NOTORIAL SEAL]

KER
DEIRDRE L PAR " York

mm?&u in Suffoik
New York County
e miaaion Expires Juty 31, 1930
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STATE OF NEW YORK )

)
COUNTY OF NEW YORK )}

I, - IP&M. L"PCLP‘QF_ , a Notary Public in and for
said county in said State, hereby certify that JOHN T. FEENEY,

whose name as Assistant Vice President of The Sanwa Bank, Limited,

a Japanese banking corporation acting by and through its New York
Branch, is signed to the foregoing instrument and who is known to

me, acknowledged before me on this day that, being informed of the

contents of such instrument, he, as such officer and with full
authority, executed the same voluntarily for and as the act of
said corporation.

Y

Given under my hand and official seal this 7-?16'— day .'nf

Weenbor , 195¥ . ) :
Notary C

My commission expires: J{ {4 3/;/ c,'ch

[NOTORIAL SEAL)

ADRE L. PARKER
MH)PFE'L ‘ New York

No!
Qualified in Suffolk County
wm:.iminmfmm
Conunission Expires July 31, 18.00~
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EXHIBIT A

Property Description
PARCEL 1 '

Paing a part of tbe Soutbwest Guarier of the Nortbesst Quarter of Section 36,
fownship 18 South, Range 2 Wesi, Spelby County, Alabema, and baing Bore
particularly described as follows:

Compence at the Soutbeast corper of the Soutbhweat Quarter of the Bortheast
Quarter of Section 36, Townahip 48 South, Range 2 West, Sbelby County, ilatama
and run Vest along the South 1ine of sald quarter-quarter section for a
distnace of 263.21 feet to tin point of Begrinning; thence continue VWest along
the 1aat cesarided ocurse & distance of 696.06 feet; thence S0 deprees 0o
miputes right ané 4in a Wortherly direction for a distance of 95.00 feet; thenoe
A5 degrees DO miputes left and in a Forthwesterly direction for s ¢istance of
127.00 feet; thenoce A3 degroes 30 miputes right and $n a Fortberly direction
for a distance of 75.00 feat to & Point situated on the Southeasterly right-of-
wvay line of a proposed road and said Point of curve of a curve to the right
said curve to tbe right mving s radius of 610.1% feet and a central anglie of
37 degroes 16 minutes 38 secondsj thenoe T2 degrees 00 minutes right to the
chord of said curve to tbe right and run Nortbeasterly along thbe Southepsterly
right-of-wvay lioe of tbe proposed road and the arc of sald curve to the rignt
for a distance of 395.96 feel to the and of said ourve to the right and the
beginning of & ourve to the 1sft, said curve to thbe Jeft baring & radiua of
319,43 feel and & central angle of 25 degrees 3 miputes 50 seconds; thence
Bortheasterly along tbe Southeasterly right-of-way line of proposed road and
the arc of sald curve for a distanoce of 142.2% feet; thence 101 degross 28
ainutes 36 secobds right from the chord of last stated curve and in a Soutberly
directiocs for a distance of 117.17 feet; thence 82 degreed 08 minutes 06
seconds left and in sn Easterly édirection for a distance of 65.46 feet] thence
11 degrees 05 minutes 0§ seconds left and in a Northeasterly direction for a
&istance of §1.76 feet to a Polnt on tbe approximate lake aborej thence 99
degrees 36 miputes 57 aecopds right and in a Southeasterly direction along the
approrizate lake abore for s distance of 57.08 feet) thenoe 19§ degreesd 26
minutes 40 seconds right aud o & Soutbeasterly directiocn along the approrimate
Yake sbors for a distanos of 713.28 feelj thepoe O degraes 38 minutes 8D asconds
right and in a Soutbeasterly directico along the approrimste lake shore for ».
distanoce of B1.881 feel]
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[CONTINUED FROM PREVIOUS PAGE]

thenoe 25 degress A2
along the apprerimate lake siore for a gistante of 50.71 fest; tbenoe 24
dagre2s 3I7 ninutes 55 seconds right
approriusts laks abors for & @istance of 91.93 feet} thence 17 dagrees 85
aiputes 50 seconds right nd 1o 8 sSoutbsasterly direction along tbe
1ake shors for a distance of 52.7A feet; tbanoe Th Sagreel 12 mimrtes 26
stoonds right and in s Boutbwesterly directico for & distanoe of 83.TA fest to
tks Point of Beginmning. )

PARCEL 2 By

ALSO & WOK-EXCLUSIVE RASDMENT POR INGRESS AXD PGAESS DESCRIBID AS POLLOWS:

Being a part of the Southwest Quarter of the Sortbeast Quarter and the
Esutbenst Quarter of the Nortbwest Quarter, gection 36, Township 18 South,
Range 2 ¥West, Sbeldy County, Alabams, more particularly described as follows:

Commence 3t the Soutbeast corner of the Southwest GQuarter of tbe Bortbenst
Quarter of sald Section; thenoe M West mlong the South lime of sald Soutbwest
Qussrter of the Northeast wmrter for a distance of 1020.17 feet} thence 62
dagrees 50 niputes &5 secconds left and in & Soutbwesterly direction for s
distanoe of 58.50 feet 0 & Point on the Woritbeasterly right-of-wsy line of
D.S. Bighvay Ro. 280, mald right-of-way belng in & ourve to the right, curving
Northerly, sald ourve to the right baving & radius of 5635,.58 foet and a

ocentral angle of 2 degrees 23 pinutes 16 ssoonda; thepoe §2 deprats 28 minutes
13 asoopnds right to the chord of sald curve to the right and mo in A

Bortheasterly direction along the Sortheasterly right-of-way line of U.5.
Righwvay No, 280 and the arc of salé ourve to the pight for & distacoe of 235.02
feet to the Point of Peginning, ssid Point being tbe Point of i{nterasction of
the Wortbesterly right-cf-way lipe of 0.5, BEigbway No. 280 with the
Boutbeasterly right-of-way lice of & proposed road, said proposed road right
of-vay being in a curve to the right, ourving Rortbeasterly, said curve to tbe
right baving a radius of 377.81 feet and a oentral angle of 22 degroes 7
ainutes 0f seconds) thenoe 101 degross o0 micutes X3 seconds right frox the
ehord of the U.S. Highvay Wo, 280 curve to the cbord of the curve of the

mzm Bortbeasterly along the Ssutheasterly right-of-way 1ine

| distasoe of 128,04 feet to
at tangent to sald ourve contipue Kortbeasterly
along the Soutbeasterly right-of-vay line of tbe proposed road for 8 éistance
of 130.32 fast to the beginning of a curve to the right, said ocurve to the
right baving & redius of 610.1% feet ané a central angle of 18 degrees 32
minutes 19 aeoonds} thedoe Bortbeastarly along the are of sald ourve and the
Soutbeasterly right-of-way 1ine of the proposed road for a distasoe of 198.48
faet to the and of curve} thence 90 Gegress 00 minutes left froom the tangent of
sald ourve and in a Nortbwesterly adirection for a éistance of 60.00 feet to B
Point oo the Northwasterly right-of-way lioe of proposed road, said Point being
situated on a curve to tbe left and ourving Southvesterly, sald curve taving @
radius of 670.1% fest and & oentral angle of 1% degroes 38 miputes 19 seconds;
thense continue Soutbwesterly along the Northvesterly right-of-way line of tbe
proposed road and the arc of sald curve to the left for a distance of 218.00
fest to ths and of said curve} from the
tangent of said ocurve {n a Nortbwesterly direction for a distance ef 15.00
feel; thenoe $0 degrees 00 pinutes left and in a gouthvesterly direction alofg
the Rorthwesterly rigat-of-way 1ine of proposed road for a distance of 1719.92
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[CONTINUED FROM PREVIOUS PAGE] .

fost to the beginning of a curve to the laft, said ourve to the laft Imving a
redius of 522,57 feet and a osntral angle of 17 Gegrees 3 xinutes A8 ssccnds
thenoe coptinue Soutbwestarly along the Foribwesterly right-of-way 1ine of tbe
proposed road and the are of said ourve for 8 distanos of 128,30 fest to the
ad of sald curve and the Point of Intarsection of the Northwastarly rigbht-pf-
wvay line of the proposed road with the Bortbeasterly right-of-way line of U.S.
Bighway No. 280, the Nortbeasterly right-of-way lime of 0.8. Nighvay ¥o, 280
belng {n a curve $o tbe left, ocurving Soutbeasterly, said curve Imving & radius
of 5639.586 feet and a central angle of 0 deprees S\ miputes 5A seconds; thence
Southeasterly along the are of sald ourve to the 1eft and the Northeasterly
right-of-vay 1ine of 0.S, Righvay Eo. 280 for & distance of 90.06 feet to tbe
Point of Beginning.

Y ABOVE DESCRIBED SRON EICLUSIVE EASEMERT® SEALL TERMINATE UPOR THE

COMPLETION OF THE ROAD - WAY TO BE CONSTARUCTED THEREOM, AND UPON YHE DEDICATION
0 AND ACCEPTANCE BY SHELBY COUNTY, ALABAMA, AS & DEDICATED PUBLIU STREET.

PARCEL 3

monmnmmmnmmmmmmnmmcﬁnmu
FOLLOWS!:

Commance at tbe Soutbeast oorpar of the Southveatl Quarter of the XNortbeast
Quarter of Section 36, Township 13 South, Range 2 Vest, Sbelby County, Alabtama,
and mum Vest along the South line of sald Quarter = Quarter Section for a
diastance of 263.2% feet] thenoe 1A5 degrsss 18 minutes A2 secopds right and in
a Nortbeasterly direction for a distance of 83.TR feet; thence TR degrses 12
minutes 26 seconds left and in a Worthwestarly direction for a distance of

2. T4 feets thenoe 17 dagrees A9 minutes 50 seconds left and io a Forthwesterly
direction for a 2istance of §1.93 feet; thenoce 24 degreosns 37 ninutes 55 seconds

Yeft and in a Northwesterly éirection for a distance of 50.T1 fest; thenoe 25
degrses 42 minutes 01 seoconds right and in a Northvesterly direction for a
distanrce of 81.90 feat} thenoe O degrees 38 miputes A0 seconds left and 1in &
Northwesterly direction for s distanoe of 73.28 feet; thenoe 19 dagrees 26
minutes A0 seconds left apd in s Worthvesterly direction for a distance of
57.08 feetj thenocs 99 dsgress 36 miputes 57 ssocnds left and in a Souvtbvesterly
direction for a distance of 6§1.78 fest to the Point of Beginning of tbhe slope
sasenent berein described; thenoe 71 degross 05 mivutes 09 seconds right and in
a Vesterly direction for a distance of 65.86 feet; thence 82 degrees OF miputes
05 seconds right and in a Forhterly direction for a distance of A5.00 feet;
thenoe 95 degrees 311 minutes S asoonds right and in an Zasterly directioo for
85.23 feeti thenoe 10T degress 3\ minutes 51 seconds right and io a
Southveatarly direction for a distance of 45,00 fest to the Foint of Beginning.

PARCEL 4

:1;:. A Fou-Exclusive Sign Easaent, being more particularly described as
ollows:

Compence at the Southeast oornar of the Soutbvest Quarter of the Nortbesst
Quarter of Section 836, Township 18 South, Range 2 West, Sbelby County, Alabama
and run Vest along the south 1ine of sald Gharter-Quarter Section for a
distanoe of 1020.17 feet} thence 62 degrees 50 miputes 35 seconds left and in
a Southwesterly direction for a distance of S4.50 feet to a point on the

Bortheasterly right-of-way li.bitruf U.8. Righvay No. 280, said right-of-vay 1ine
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paving & redius of $639.58 fest mnd & central ungle of 3 degrees 18 minutas 10
sesconds; thenos 92 degress 55 minutes A0 seconds rFight to the chord of sald
ourve to the right and run Northwesterly alcag the Bortbeastarly right-of-ny
line of D.S. Righnay o, 280, and the arc of said ourve £O ths right for a
distance of 325.08 fest to the point of beginning, paid point being the point
of interssotion of the Sortbsastarly right-of-vay line of 0.5, Righway No. 280
and tbe portbwesterly right-of-way line of & proposed road; thbence contipue
sortbvesterly along the portbassterly right-of-way 1ipe of U.S. Bigbwvay ¥o, 280
and the arc of & curve to the right having & rediud of 5519.58 foet snd &
ocentral angls of O degress 09 minutes 10 seoonds for a distance of 15.08 feet
thenoe 90 degress 00 miputes right from the tangent of sald ourve to te rigpnt
for a distance of 21,49 fest] thenoe 95 degrees V7 minutes 28 seoconds right

and in a Soutbeasterly direction for a distance of 15.48 fest to 8 point oo the
Northwesterly right-of-way line of s propossd road, said point being situated
on a ourve to the left, ourving Ssatberly, salid curve to the laft havring &
redius of 422,57 feet and & central magle of 2 Segrees K2 ainutes A2 seconds;
thenoe rum Southwesterly aloag the Nortbvesterly right-of-way line of tbe
proposed road and tbe mrc of sald ourve to the left for a distanoce of 20.00 -
feet to the point of beginning. situated ip the Probate Office of Shelby

Lounty, dlabama.
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Birmingham, AL

EXHIBIT B

All taxes for the year 1989 and subsequent years not yet due
and payable,

Mineral and mining rights and rights incident thereto |
recorded in Volume 4, page 394, on September 6, 1881 in the
Probate Office of Shelby County, Alabama.

Easement to construct and fil]l granted to Andress Engineering
as recorded in Volume 339, page 360 on April 22, 1982 in the
Probate Office of Shelby County, Alabama.

Lakeshore Easement as recorded in Real 66, page 140 -on

April 1, 1986 in the Probate Office of Shelby County,
Alabama. '

Right of way for electric utilities to Alabama Power Company
as recorded in Real 38, page 730 on January 2, 1985 in the
Probate Office of Shelby County, Alabama.

Rights of other parties in and to the use of the slope
eagement described in Real 86, page 142, corrected by
Real 184, page 240 recorded May 13, 1988 in the Probate
Office of Shelby County, Alabama.

Rights of other parties in and to the use of the sign
easement described in Real 66, page 144, corrected by
Real 184, page 242 recorded May 13, 1988 in the Probate
Office of Shelby County, Alabama.

Rights of other parties in and to the use of the easement for
ingress and egress described in Real 66, page 146, corrected
by Real 184, page 244 recorded May 13, 1988 in the Probate
Office of Shelby County, Alabama.
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- Exhibit C
Schedule of Related Mortgages

d

Mortgage and Security Agreement (Open-End Future Advance)
from the Borrower to the Bank with respect to the Inn located

at #3 Greenhill Parkway at U.S. Hwy. 280, Birmingham, Alabama
3524). :

Desd of Trust, Assignment of Rents and Security Agreement
from the Borrower to Continental Land Title Company as
trustee for the benefit of the Bank with respasct to the Inn
located at 700 West Kimberly, Placentia, California 92670.

Mortgage and Security Agressment from thas Borrower to the Bank

with respect to the Inn located at 525 N.W. 77th Street, Boca
Raton, Florida 233487,

Mortgage and Security Agreement from ths Borrower to the Bank

with respect to the Inn located at 8365 Dix Ellis Trail,
Jacksonville, Florida 3225s6.

Mortgaga and Security Agreement from the Borrower to the Bank
with respect to the Inn located at 7230 Plantation Road,
Pensaccla, Florida 32504. .

Mortgage and Security Agresment from the Borrowar to the Bank
with rezpect to the Inn located at 5050 Ulmerton Road,
Clearwater, Florida 34620.

Act of Collateral Real and Collateral Chattel Mortgage and
Collateral Assignment of Leases and of Incorporeal Rights
from the Borrower to the Bank with respect to the Inn located

at 1001 Gould Drive, Bossier City, Louisiana 71111.

Deed of Trust and Security Agreement from ths Borrower to
Henry Chatham as trustee for the benefit of the Bank with
respect to the Inn located at 881 East River Place, Jackson,
Mississippi 39202.

Mortgage and Security Agreament from the Borrower to the Bank
with respect to the Inn located at 1698 Galistec Strest,
Santa Fe, New Mexico 873501.

Dead of Trust and Security Agresement from tha Borrowear to
John Erwin as trustee for the benefit of the Bank with
respact to the Inn located at 8503 U.5. Hwy. 2%, Charlotte,
North Carolina 282131,
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Deed of Trust and Security Agreement from the Borrower to
John Erwin as trustee for the benefit of the Bank with
respect to the Inn located at 2000 Veasley Street,
Gresansboro, North Carolina 27407.

Open-End Mortgage and Security Agreement from the Borrower to

the Bank with respect to the Inn located at 120 Montrose West
Avenue, Akron, Ohioc 44321.

Mortgage and Security Agreement from the Borrower to the Bank

With respect to the Inn located at 600 Wegt Swedesford Road,

Berwvyn, Pennsylvania 19312.
Mortgage and S-Euriéy Agreament from the Borrower to the ﬁank

with respect to the Inn located at 150 Stoneridge Drive,
Columbia, South Carolina 2%221.

Mortgage and Security Agreement from the Borrower to the Bank
with respect to the Inn located at 9011 Fairforest Road,
Spartanburg, South Careclina 25305.

Mortgage and Security Agreamant from the Borrover to Richard
C. Raines as trustee for thes benefit of the Bank with respect

to the Inn located at 6141 Poplar Pike, Memphis, Tennessee
381195,

Deed of Trust and Security Agreement from the Borrower to
Keith Short as trustee for the benefit of ths Bank with

respect to the Inn located at 2551 South loop 289, Lubbock,
Texas 79423.
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