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MORTGAGE, LEASEHOLD MORTGAGE,
ASSIGNMENT OF LEASES AND PROFITS, SECURITY AGREEMENT
AND FIXTURE FILING

This MORTGAGE, LEASEHOLD MORTGAGE, ASSIGNMENT OF
LEASES AND PROFITS, SECURITY AGREEMENT AND FIXTURE FILING
(this "Mortgage") is dated this day of July, 2005 from RLJ CHICAGO UIC
HOTEL, LCC, a Delaware limited liability company, having an address at c/o RLJ
Capital Partners, LLC, 6903 Rockledge Drive, Suite 910, Bethesda, Maryland 20817,
Attention: Thomas J. Baltimore, Jr. ("Borrower"), and RLJ CHICAGO UIC HOTEL
LESSEL, .CC, a Delaware limited liability company, having an address at ¢/o RLJ
Capital Parwers, LLC, 6903 Rockledge Drive, Suite 910, Bethesda, Maryland 20817,
Attention: Thomaas J. Baltimore, Jr. ("Accommodation Mortgagor™) (Borrower and
Accommodatiow’ Mortgagor, collectively, and jointly and severally, "Mortgagor™} to
GMAC COMMEXCIAL MORTGAGE BANK, a Utah industrial bank, with an
address at 6955 Union 2ark Center, Suite 330, Midvale, Utah 84047, Attention: President

("Mortgagee").

MORTGAGOR, in cotsideration of the indebtedness herein recited and the trust
hercin created, and in consideration ¢ the sum of Ten and No/100 Dollars ($10.00), the
receipt of which is hereby acknowlcdsed, does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, trozsfr and convey unto Mortgagee and its
successors and assigns forever, in trust, witih-pewer of sale, all of Mortgagor's right, title
and interest in and to certain land in Cook Couniiy; 'Hnois, more particularly described in
Exhibit A attached hereto and made a part hereot (ine "Land™) and all of Borrower's and
Accommodation Mortgagor’s right, title and interest s lessor and lessee, respectively, in
and to the Operating Lease (as hereinafter defined) and (e leaschold estate created
thereunder and upon the Land, together with all credits, deposics, options, privileges and
rights of Accommodation Mortgagor, as lessee thereunder (thetend and the leasehold
estate created pursuant to the Operating Lease, together with iii of the following
described property, collectively, the "Property™);

TOGETHER WITH all of Mortgagor’s interest in all buildmgs, sittictares and
improvements now or hereafter situated or to be situated on the Land or appritenant
thereto, including without limitation, that certain "Marriott" hotel currently operaiiie on
the Land (collectively, the "Improvements").

TOGETHER WITH all of Mortgagor’s interest in all machinery, furnishings
and equipment including, without limitation, all furnaces, boilers, oil burners, radiators
and piping, coal stokers, refrigeration and sprinkler systems, wash-tubs, sinks, gas and
electric fixtures, awnings, window shades, kitchen cabinets, plants and shrubbery and all
other equipment and machinery, motor vehicles and other vehicles, appliances, fittings
and fixtures of every kind in or used in the operation of the Land and the Improvements,
together with any and all replacements thereof and additions thereto, fixtures (including,
without limitation, all heating, air conditioning, plumbing and bathroom, lighting,
communications and elevator fixtures), inventory and articles of personal property and
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accessions thereof and renewals, replacements thereof and substitutions therefor
(including, without limitation, beds, bureaus, chiffonniers, chests, chairs, desks, lamps,
mirrors, bookcases, tables, rugs, carpeting, drapes, draperies, curtains, shades, venetian
blinds, screens, paintings, hangings, pictures, divans, couches, luggage carts, luggage
racks, stools, sofas, chinaware, linens, pillows, blankets, glassware, foodcarts, cookware,
dry cleaning facilities, dining room wagons, keys or other eniry systems, bars, bar
fixtures, liquor and other drink dispensers, icemakers, radios, clock radios, television sets,
intercom and paging equipment, electric and electronic equipment, dictating equipment,
private telephone systems, medical equipment, potted plants, heating, lighting and
plumbing fixtures, fire prevention and extinguishing apparatus, cooling and air
conditioning systems, elevators, escalators, fittings, plants, apparatus, stoves, ranges,
refrigersiors, laundry machines, tools, machinery, engines, dynamos, motors, boilers,
incinerators, ~switchboards, conduits, compressors, vacuum cleaning systems, floor
cleaning, waxing and polishing equipment, call systems, brackets, electrical signs, bulbs,
bells, fuel, conveyars, cabinets, lockers, shelving, spotlighting equipment, dishwashers,
garbage disposals, wasters and dryers), other customary equipment and other property of
every kind and nature, whether tangible or intangible, whatsoever owned by Mortgagor,
or in which Mortgagor hds 4¢-shall have an interest, now or hereafter located upon the
Land and the Improvements; and-ssed in connection with the present or future operation
and occupancy of the Land and the Improvements and all equipment, materials and
supphies of any nature whatsoever orvned by Mortgagor, or in which Mortgagor has or
shall have an interest, now or hereafter iscated upon the Land and the Improvements, or
appurtenant thereto, or used in connection vith the present or future operation, enjoyment
and occupancy of the Land and the Improverieits (collectively, the "Personal Property"),
and all proceeds and products of any such property:

TOGETHER WITH all of Mortgagor’s inferest in all accounts, escrows
(including, without limitation, the Accounts), documenty, Instruments, chattel paper,
claims, deposits, deposit accounts, payment intangibles, investinent property and general
mtangibles, as such terms are defined in the Uniform Compiercial Code, and all
agreements, contracts, certificates, instruments, and other documerts, now or hereafter
entered into, including, without limitation, the Management Agreement and the Franchise
Agreement (to the extent permitted by the Management Agreement, the Franchise
Agreement and any other such agreements), and all proceeds, substitafidns and
replacements thereof, all contract rights, insurance proceeds, condemnation ‘award or
proceeds, security deposits, franchises, books, records, appraisals, architecturz{ - and
engineering plans (to the extent assignable), specifications, environmental and other
reports relating to the Land (to the extent assignable), trademarks (to the extent
assignable), trade names (to the extent assignable), servicemarks, logos, copyrights (to
the extent assignable), goodwill, symbols, permits (to the extent assignable), licenses (to
the extent assignable), approvals, actions, tenant or guest lists, correspondence with
present and prospective purchasers, tenants, guests and suppliers, advertising materials
and telephone exchange numbers as identified in such materials, all refunds, rebates or
credits in connection with a reduction in real estate taxes and assessments charged against
the Land as a result of tax certiorari or any applications or proceedings for reduction, and
causes of action which now or hereafier relate to, are derived from or are used in

2
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comnection with the Land, or the use, operation, maintenance, occupancy or enjoyment
thereof or the conduct of any business or activities thereon (collectively, "Intangibles");

TOGETHER WITH all of Mortgagor’s interest, to the extent assignable, in all
leases and other agreements affecting the use, enjoyment or occupancy of the Land or the
Improvements heretofore or hereafter entered into (including, without limitation,
subleases, licenses, concessions, tenancies and other occupancy agreements covering or
encumbering all or any portion of the Land, together with any guarantees, supplements,
amendments, modifications, extensions and renewals of any thereof, and all additional
remainders, reversions, and other rights and cstates appurtenant thereto, as the same may
be amended from time to time (collectively, "Leases");

TOGFTHER WITH all of Mortgagor's right, title and interest in and to any
casements an 2pourtenances affecting the Property;

TOGETHERX WITH all of Mortgagor's right, title and interest in and to the
Operating Agreements {as hereinafter defined), together with any amendments,
modifications, extensions 4nd renewals of any thereof, and all subordinations, estoppels
and other rights in connectiox therewith;

TOGETHER WITH all ci Mortgagor’s interest in all agreements (to the extent
assignable) (including, without limitaticd, the Management Agreement (as hereinafier
defined), the Franchise Agreement (as hercinafter defined) and all agreements now or
hereafter entered into for the use and enjovment of all food, liquor and other beverage
licenses), contracts, certificates, instruments, fianchises, permits, licenses (including,
without limitation, food, liquor and other beverage licenses, to the extent assignable),
plans, specifications and other documents, now or heteafter entered into, together with
any amendments, modifications, extensions and rciewals. of any thereof, and all
subordinating estoppel rights therein and thereto, respecling 4r pertaining to the use,
occupation, construction, management or operation of the Land aad any part thereof and
any Improvements or respecting any business or activity conducted en the Land and any
part thereof and all right, title and interest of Mortgagor thereir ‘and thereunder,
including, without limitation, the right, while an Event of Default (as hereitafter defined)
remains uncured, to receive and collect any sums payable to Mortgagor thercurder:

TOGETHER WITH the right, in the name and on behalf of Mortgagaz, to
commence any action or proceeding to protect the interest of Mortgagee in the Property
and while an Event of Default remains uncured, to appear in and defend any action or
proceeding brought with respect to the Property;

TOGETHER WITH all of Mortgagor’s interest in all (1) income, rents, room
rates, receipts, issues, profits, revenues (including all oil and gas or other mineral
royalties or bonuses), deposits and other benefits now due or which may become due or
to which Mortgagor is now or hereafter may become entitled or which Mortgagor may
demand or claim arising or issuing from or out of the operation of the business at the
Land or any part thereof and all amounts paid as rents for such Land or the fees, charges,
accounts or other payments for the use or occupancy of rooms and other public facilities
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in hotels, motels or other lodging facilities, including, without limitation, all revenues and
credit card receipts collected from gucst rooms, restaurants, bars, mini-bars, meeting
rooms, banquet rooms, recreational facilities and otherwise; and (i) receivables,
customer obligations, installment payment obligations and other payment obligations
whether already acerued, now accruing or to accrue in the future for the occupancy or use
of the Property or any part thereof, or arising or created out of the sale, lease, sublease,
license, concession or other grant of the right of the possession, use or occupancy of all or
any portion of the Land or personalty located thereon, or the rendering of services by
Mortgagor or any operator or manager of the hotel or the commercial space located in the
Improvements or acquired from others including, without limitation, from the rental of
any office space, retail space, commercial space, parking space, guest rooms or other
space, halls, stores or offices, including any deposits securing reservations of such space,
exhibit orszles space of every kind, license, lease, sublease and concession fees and
rentals, healili Club membership fees, food and beverage wholesale and retail sales,
service charges, vending machine sales and proceeds, if any, from business interruption
or other loss of inConie insurance relating to the use, enjoyment or occupancy of the
Land, regardless of whicther the revenues described in the preceding clauses (i) and (ii)
are paid or accrued befor¢ o after the filing by or against Mortgagor of any petition for
relief under any state or federa! vankruptcy or insolvency laws (collectively, "Profits");
and

TOGETHER WITH all awards heretofore and hereafter made to Mortgagor for
taking by eminent domain the whole or ar y part of the Land or any easement therein,
including any awards for changes of grade ofstreets; and

TOGETHER WITH any and all rights of Mortgagor in and to the foregoing.

TO HAVE AND TO HOLD the Property unts Mortgagee and unto its
successors and assigns in fee simple forever with all appustensnces hereunto belonging,
together with all Profits therefrom.

PROVIDED, HOWEVER, that upon full payment of the! Debt, and upon
performance of all covenants, obligations and indemnities hereby secured; ihe Property
shall be reconveyed and released to Mortgagor.

TO SECURE to Mortgagee:

(a) Payment of all indebtedness evidenced by an interest-bearing loan and
debt in the original principal sum of THIRTEEN MILLION AND NO/100 DOLLARS
($13,000,000.00) (the "Loan") evidenced by that certain Mortgage Note dated as of the
date hereof from Borrower, as maker, to Mortgagee, as payee (the "Note™}, the terms of
which are incorporated herein by reference as well as all renewals, extensions,
modifications, restatements and recastings of the Note. The stated maturity date of the
Note is August 1, 2008, as the same may be extended pursuant to the terms and
conditions of the Note.

4
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(b)  The performance of all covenants, obligations, indemnities and
agreements required of Mortgagor or of any other person or entity lable under the Note,
this Mortgage, any indemnity exccuted in connection with the Loan, and all other
agreements, documents, and instruments cvidencing, securing or otherwise relating to the
indebtedness hereby secured (thc Note, this Mortgage, the Lease Assignment, the
Assignment of Lease Assignment, the Contract Assignment, the Assignment of Contract
Assignment, the Financing Statements, the Environmental Agreement, the Guaranty, the
Replacement Reserve Agreement, the Manager Subordination Agreement and all such
other agreements, documents and instruments are hereinafter referred to collectively as
the "Loan Documents").

) The payment of (i) interest, default interest, late charges and other sums as
provided ixi the Loan Documents; (ii) any Extension Fee (as such term is defined in the
Note); and (ixi)ll other monies agreed or provided to be paid by Mortgagor in the Loan
Documents. '

(d}  The payment of any and all future advances made to Mortgagor hereunder
or under any of the Loan Jo¢uments.

(¢} The performance of all obligations of any surety, guarantor or indemnitor
of any of the obligations of Mortgdgcr under the Loan Documents,

() The payment of all costs'and-expenses, including court costs, reasonable
attorneys' fees, witness fees (including fies of expert witnesses), paid, advanced, or
incurred by Mortgagee to protect or preserve the Property or the validity or priority of
this Mortgage, or to enforce the remedies of Morigagee as provided for herein or in the
other Loan Documents.

(g} The performance by Mortgagor of all obligations.of Mortgagor as landlord
under any Lease of all or any portion of the Property, the petfrinance by Mortgagor of
all obligations of Mortgagor under the Management Agreement an- the performance by
Mortgagor of all obligations of Mortgagor under the Franchise™Agreement and
Management Agreement.

1. Defined Terms

The following terms shall have the following meanings:

(a) "Access Laws" shall have the meaning set forth in Section 39(a)
hereof.
(b) "Accommodation Mortgagor” shall have the meaning set forth in

the preamble to this Mortgage.
(c) "Accounts” shall have the meaning set forth in Section 7 hereof.

(d) "Act" shall have the meaning set forth in Section 69 hereof.
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(e) "Asbestos" shall have the meaning set forth in Section 36 hereof.
(f) "Assignment of Contract Assignment” shall have the meaning set

forth in Section 2(b) hereof.

(g)  "Assignment of Lease Assignment” shall have the meaning set
forth in Section 2(b) hereof.

(h)y  "Borrower" shall have the meaning set forth in the preamble to this
Mortgage,

® "Budget" shall mean the budget for the use and application of the
Loan and gross income derived from the operation of the Property, including all expenses
to be satisfied' from the Accounts, as set forth in the budget delivered by Mortgagor to
Mortgagee or'the date hereof with respect to the balance of the current calendar year, and
the annual budget 4o be delivered in accordance with the terms hereof for each
subsequent calendar Jear for so long as any portion of the Debt remains outstanding.

o) "Closing Date" shall mean the date hereof.

(k)  "Collaterai” shall have the meaning set forth in Section 29 hereof.

(1) "Condemnation" shall have the meaning set forth in Section 8(a)
hereof.

(m)  "Contract Assignment” shill have the meaning set forth in Section
2(b) hereof.

(n)  "Debt" shall mean the outstanding prinicipal balance of the Note
from time to time, with all accrued and unpaid interest therewn, and all other sums now or
hereafter due under the Loan Documents, and as described in te l2st paragraph of this
Section.

(o) "Debt Service Coverage Ratio" shall mean the ratio of

(0 the NOI produced by the operation of the Property-during
the twelve (12) calendar month period immediately preceding the calculatiorn, io

(i1)  the projected payments of principal and interest due under
the Note for the twelve (12) calendar month period immediately following the
calculation, as said coverage ratio is reasonably calculated by Mortgagee in
accordance with jts then-applicable underwriting standards and a mortgage loan
constant of not less than nine and five-tenths percent (9.5%).

(p) "Default Rate" shall mean the rate of interest payable from and
after the occurrence of an Event of Default (hereinafter defined), as more particularly
described in the Note; provided, however, that with respect to an Event of Default of the

4]
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type described in Section 24(a) hereof, such rate of interest shall apply from and after the
date on which any such payment is due, without any period of grace or cure.

(@) "Environmental Agreement” shall have the meaning set forth in
Section 2(b) hereof,
(r) "Environmental Laws" shall have the meaning set forth in Section

35 hereof,

(s) "Equipment" shall mean all machinery, furnishings, equipment,
fixtures (including, without limitation, all heating, air conditioning, plumbing, lighting,
commuricetions and elevator fixtures), inventory and articles of personal property and
accessions thereof and renewals, replacements thereof and substitutions therefor
(including, without limitation, beds, bureaus, chiffonniers, chests, chairs, desks, lamps,
mirrors, bookCases, tables, rugs, carpeting, drapes, draperies, curtains, shades, venetian
blinds, screens, panitings, hangings, pictures, divans, couches, luggage carts, luggage
racks, stools, sofas, chinaware, linens, pillows, blankets, glassware, foodcarts, cookware,
dry cleaning facilities, diiting room wagons, keys or other entry systems, bars, bar
fixtures, liquor and other drirk di spensers, icemakers, radios, clock radios, television sets,
intercom and paging equipment, electric and electronic equipment, dictating equipment,
private telephone systems, medical equipment, potted plants, heating, lighting and
plumbing fixtures, fire prevention and extinguishing apparatus, cooling and air-
conditioning systems, elevators, escalacors, fittings, plants, apparatus, stoves, ranges,
refrigerators, laundry machines, tools, machinery, engines, dynamos, motors, boilers,
incinerators, switchboards, conduits, compressors, vacuum cleaning systems, floor
cleaning, waxing and polishing equipment, call systerns, brackets, electrical signs, bulbs,
bells, fuel, conveyors, cabinets, lockers, shelving, spotlighting equipment, dishwashers,
garbage disposals, washer and dryers), other customarv-hatel equipment and other
property of every kind and nature, whether tangible or intangille, whatsoever owned by
Mortgagor, or in which Mortgagor has or shall have an interest, new or hereafter located
upon the Land and the Improvements, or appurtenant thereto, an-used in connection
with the present or future operation and occupancy of the Land and the Improvements
and all building equipment, materials and supplies of any nature whatsoéver owned by
Mortgagor, or in which Mortgagor has or shall have an interest, now or hercaZier located
upon the Land and the Improvements, or appurtenant thereto, or used in connen(on with
the present or future operation, enjoyment and occupancy of the Land and the
Improvements.

(t) "ERISA" shall have the meaning set forth in Section 40(a) hereof.

(u)  "Event of Default” shall have the meaning set forth in Section 24
hereof.

(v) "Expenses” shall mean the aggregate of the following items
(capitalized terms in this subsection (p) and not otherwise defined herein shall have the
meanings ascribed to such terms by the Hotel Standard Chart of Accounts) actually
incurred by Mortgagor, whether or not paid, during the twelve (12) month period ending
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one (1) month prior to the date on which the NOI is to be calculated (except that capital
expenses and reserves set forth in subsection (viii) below shall be adjusted by Mortgagee
to reflect projected adjustments for the subsequent twelve (12) month period beginning
on the date on which the NOI is to be calculated):

(1) departmental expenses incurred at departments within the
Property including rooms, food and beverage, telephone and other;

(i) the Property's pro rata share of costs and expenses of the
national and regional reservations system service under the Franchise Agreement;

(ii)  administrative and general expenses incurred by the
Property;

(iv)  marketing, advertising and business promotion expenses
incurred by e Property;

(v) ~ franchise fees and other fees due under the Franchise
Agreement;

(vi)  all'tssis and fees of technical consultants and operational
experts who are retained ol ¢mployed by Manager for specialized services
(including, without limitation, quality assurance inspectors) and the costs of
attendance by employees of the Prcperiy at training and manpower development
programs sponsored by Manager;

(vii) all utility costs inclading heat, light power, water,
telephone, and computer line charges;

(viii) operations and maintenance cxpenses, which include the
cost of necessary or desirable repair or replacement of Improvements or
replacement of Equipment of kike kind and quality or such'kind or quality that is
necessary or desirable to maintain the Property to the stindards which are
required under the Management Agreement or Franchise Agreement, this
Mortgage or any of the Loan Documents, as reasonably determined by Moitgagee
(to the extent such are paid for by Mortgagor from sources other”‘nan the
Replacement Reserve Account);

(ix)  common area maintenance fees and improvement district
assessments;

(x)  base and incentive management fees in the amount required
under the Management Agreement as approved by Mortgagee as of the date
hereof:

(x1)  any costs and expenses incurred by Manager in terminating
its employees at the Property pursuant to the Management Agreement;
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(xi)) ~ Taxes and Other Charges paid by Mortgagor;

(xii1) general and operating insurance premiums (to the extent
such are paid by Mortgagor);

(x1v)  monthly installments made by Mortgagor to the Tax and
Insurance Escrow Account, and the Replacement Reserve Account (exclusive of
the initial deposit made by Mortgagor to such accounts);

(xv) lease payments and associated costs on any operating (as
opposed to capital) leases of Equipment;

(xvi) rental payments pursuant to any ground lease;

(xvii) all costs and fees of independent professionals or other
third pardes who are retained by Manager to perform services required or
permitted under the Management Agreement; and

(xviitj such other costs and expenses incurred by Manager,
Borrower or Accommodation Mortgagor as are otherwise reasonably necessary
for the proper and efficient operation of the Property.

(w)  "FF&E Financing™ shall have the meaning set forth in Section

10(x) hereof.

(x)  "Financing Statements" s%all mean any and all UCC financing
statements filed by or on behalf of Mortgagee as additicnal security hereunder.

(y)  "Eranchise Agreement" shall mean t'ic [License Agreement] dated
substantially of even date herewith between Mortgagor and Franchisor pursuant to which
Mortgagor has the right to operate the hotel located on the Property under a name and/or
hotel system controlled by Franchisor.

(z) "Franchisor” shall mean Marriott International, In¢., 1 Delaware
corporation.

(aa)  "Governmental Authority” shall mean any nation or goverriment,
any state or other political subdivision thereof, and any Person exercising executive
legislative, judicial, regulatory or administrative functions of or pertaining to such
government,

(bb)  "Guarantor" shall mean, jointly and severaily and collectively,
RLJ Urban Lodging Fund, L.P., a Delaware limited partnership and RLJ Urban Lodging
Fund (PF #1), L.P., a Delaware limited partnership.

(cc)  "Guaranty" shall have the meaning set forth in Section 2(b) hereof.

9
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(dd) "Hazardous Substances” shall have the meaning set forth in
Section 35 hereof.

(e¢)  "Improvements” shall have the meaning set forth in the recitals of
this Mortgage.

(ffy  "Insurance Premiums" shall have the meaning set forth in Section
4(e) hereof.

(gg) "Insured Casualty" shall have the meaning set forth in Section
4(f)11) hereof.

(hh)  "Intangibles" shall have the meaning set forth in the recitals of this
Mortgage.

(1) ~"Investor" shall have the meaning set forth in Section 21 hereof,

(j) ~"Land" shall mean the real property comprising the Property, more
particularly described on Exaidit A to this Mortgage.

(kk) "Lease Assicament" shall have the meaning set forth in Section

2(b) hereof.

(I)  "Leases" shall have ihe meaning set forth in the recitals of this

Mortgage.

(mm) "Loan" shall have the meaiurg.set forth in the recitals of this
Mortgage.

(nn)  "Loan Documents” shall have the meaniig set forth in the recitals
of this Mortgage.

(00)  "Loan-To-Value Ratio" shall mean the ratio of: (i) the Debt, plus
all other debt (or other liquidated economic obligations) which is then ¢utsianding and
secured by the Property, to (ii) the appraised value of the Property as estimatad by an
appraiser reasonably acceptable to Mortgagee. Any appraisal for purposes of caisulating
the Loan-To-Value Ratio shall be performed in accordance with the then-appioved
standards under the Financial Institutions Reform, Recovery and Enforcement Act of
1989, as amended.

(pp) "Management Agreement” shall mean (v) the Management
Agreement dated substantially of even date herewith between Mortgagor and Manager,
pursuant to which Manager operates the Property as a hotel.

(qq) "Manager” means Davidson Hotel Company, a Tennessee
corporation.

10
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(r) ~ "Manager Subordination Agreement" shall have the meaning set
forth in Section 2(b) hereof.

(ss)  "Maturity Date" shall mean the Applicable Maturity Date (as such
term is defined in the Note) or any earlier acceleration of sums due under the Note
pursuant to Mortgagee's declaration of an Event of Default.

(tt)  "Mortgage" shall have the meaning set forth in the recitals of this
Mortgage.

(uu) "Mortgagee” shall have the meaning set forth in the preamble to
this Morigage.

(vv) "Mortgagor" shall have the meaning set forth in the preamble to
this Mortgage:

(ww) "Net_ Worth Covenant” shall have the meaning set forth in the

Guaranty.

(xx)  "NOI" skall\mean as of any date of determination, the aggregate
amount of the gross income derived from the operation of the Property for the twelve
(12) month period prior to each respictive date of determination, or an actual annualized
basis, to the extent there is not a twelve (12) calendar month period immediately
preceding the date of determination, less th aggregate amount of Expenses for the twelve
(12) month period, or such actual annualized b2s's, ending one (1) month prior to each
respective date of determination. NOI shall incjide only Profits and such other income,
including any rent loss, business interruption or business income insurance proceeds,
vending or concession income, late fees, forfeited security deposits and other
miscellaneous tenant charges, which are actually received ¢nd Sxpenses actually incurred
or payable during the period for which the NOI is being <Caiculated, as set forth on
operating statements reasonably satisfactory to Mortgagee. NOI shal{ be calculated on an
accrual basis in accordance with generally accepted accounting p-inciples consistently
applied, based on the Uniform System of Accounts,

(yy}) "Note" shall have the meaning set forth in the recitzis of this
Mortgage.

(zz)  "O&M Plan" shall have the meaning set forth in Section 36 hereof.

(aaa) "OFAC List" shall mean the list of specially designated nationals
and blocked persons subject to financial sanctions that is maintained by the U.S. Treasury
Department, Office of Foreign Assets Control and any other similar list maintained by the
US. Treasury Department, Office of Foreign Assets Control pursuant to any
Requirements of Law, including, without limitation, trade embargo, economic sanctions,
or other prohibitions imposed by an Executive Order of the President of the United
States.  The OFAC List currently is accessible through the internet website
www.treas. gov/ofac/tl I1sdn.pdf,
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(bbb) "Operating Agreements” shall have the meaning set forth in
Section 20 hereof.

(ccc) "Operating Lease" means that certain Master Hotel Lease
Agreement between Borrower, as lessor, and Accommodation Mortgagor, as lessee,
dated substantially of even date herewith with respect to the property.

(ddd) "Other Charges" shall have the meaning set forth in Section $
hereof.

(ece) "Person” shall mean an individual, partnership, limited partnership,
corporation, limited liability company, business trust, joint stock company, trust,
unincorporsted association, joint venture, governmental authority or other entity of
whatever nétuze.

(1f) ~ "Phase I" shall have the meaning set forth in Section 35 hereof,

(ggg) "Policies" shall have the meaning set forth in Section 4(e) hereof,

(hhh) "Profits" shall have the meaning set forth in the recitals of this

Mortgage.

(iii)  "Property" shall4 ave the meaning set forth in the recitals of this
Mortgage.

(i}  "Protective Advances" shail have the meaning set forth in Section
69 hereof.

(kkk) "Remedial Work" shall have the mraning set forth in Section 37
hereof.

()  “Rental Agreements” shall have the meanizy; sct forth in Section
9(b) hereof.

(mmm)"Replacement Reserve Account” shall have the meaning set forth
in Section 7(b) hereof,

(nnn) "Replacement Reserve Acreement” shall have the meaning set
forth in Section 2(b) hereof,

(0oo0) "Requirements of Law" shall mean (a) the organizational
documents of an entity, and (b) any law, regulation, ordinance, code, decree, treaty,
ruling or determination of an arbitrator, court or other Governmental Authority, or any
Executive Order issued by the President of the United States, in each case applicable to or
binding upon such Person or to which such Person, any of its property or the conduct of
its business is subject including, without limitation, laws, ordinances and regulations
pertaining to the zoning, occupancy and subdivision of real property.
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(ppp) "Securities" shall have the meaning set forth in Section 21(b)
hereof.

(qqq) "Tax and Insurance Escrow Account” shall have the meaning set
forth in Section 7(b) hereof.

(rrr)  "Tax and Insurance Escrow Fund" shall have the meaning set forth
n Section 6 hereof,

(sss) "Taxes" shall have the meaning set forth in Section 5 hereof.

(ttt)  "Uniform Commercial Code" shall mean the Uniform Commercial
Code, as adepted and enacted by the State or States where any of the Property is located.

(vun) "Uniform System of Accounts” shall have the meaning set forth in
Section 10(k) heracf:

Capitalized teims pat otherwise defined herein shall have the meanings ascribed
to them in the Note. Unléss the context clearly indicates a contrary intent or unless
otherwise specifically provided | erein, words used in this Mortgage may be used
interchangeably in singular or pivial form and the word "Mortgagor" shall mean "each
Mortgagor or any part thereof or any irnterest therein", the word "Mortgagee" shall mean
"Mortgagee, its successors and assigns; end any subsequent holder of the Note", the word
"Debt" shall mean "any indebtedness evidsnced by the Note and any other evidence of
indebtedness secured by this Mortgage", the word "Property" shall include any portion of
the Property and any interest therein, and the words "attorneys' fees" shall include any
and all reasonable attorneys' fees, paralegal and-lav clerk fees including, without
limitation, reasonable fees at the pretrial, trial and argellate levels incurred or paid by
Mortgagee in protecting its interest in the Property and Collatersl and enforcing its rights
hereunder. Whenever the context may require, any pronours tved herein shall include
the corresponding masculine, feminine or neuter forms, and the sireular form of nouns
and pronouns shall include the plural and vice versa,

2. The Loan

(@) Upon and subject to the terms and conditions herein “sct ‘forth,
Mortgagee agrees to lend to Mortgagor and Mortgagor agrees to borrow from Mortgagee,
the principal sum not to exceed THIRTEEN MILLION AND N0/100 DOLLARS
($13,000,000.00). Mortgagor will pay the Debt at the time and in the manner provided in
the Note, this Mortgage and the other Loan Documents.  All payments made to
Mortgagee in respect of the Debt after payment of interest due and payable under the
Note shall be applied by Mortgagee in the following order of priority:

) first, to fund the Tax and Insurance Escrow Account;
(i1)  next, to reimburse Mortgagee for any unpaid costs, sums

and expenses incurred or advanced by Mortgagee on Mortgagor's behaif or in the
enforcement of Mortgagee's ri ghts hereunder;
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(i)  next, to fund the Replacement Reserve Account; and

(iv)  thereafter, one hundred percent (100%) of the balance, if
any, to reduce the outstanding principal balance of the Loan.

(b)  All the covenants, conditions and agreements contained in the
Note, the Assignment and Leaschold Assignment of Leases, Rents and Profits dated as of
the date hereof from Accommodation Mortgagor to Borrower (the "Lease Assignment"),
Assignment of Assignment and Leasehold Assignment of Leases, Rents and Profits dated
as of the date hereof from Borrower to Mortgagee (the "Assignment of Lease
Assignment”), the Environmental Indemnity Agreement dated as of the date hereof
among ‘Mortgagee, Borrower and Guarantor (the "Environmental Agreement"), the
Guaranty o Recourse Obligations dated as of the date hereof from Guarantor to
Mortgagee "(the "Guaranty"), the Assignment of Contracts, Licenses, Permits,
Agreements, ‘Warzanties and Approvals, dated as of the date hereof from Accommodation
Mortgagor for the berefit of Borrower (the "Contract Assignment"), the Assignment of
Assignment of Contracts, Licenses, Permits, Agreements, Warranties and Approvals,
dated as of the date hereof from Borrower for the benefit of Mortgagee (the "Assignment
of Contract Assignment") the Peplacement Reserve Agreement dated as of the date
hereof from Borrower for tae nenefit of Mortgagee (the "Replacement Reserve
Agreement"), the Consent, Subordiziztion and Recognition Agreement dated as of the
date hereof among Borrower, Accomiration Mortgagor, Manager and Mortgagee (the
"Manager Subordination Agreement"), and tie,other Loan Documents are hereby made a
part of this Mortgage to the same extent and-with the same force as if fully set forth
herein.

3. Warranty of Title

Borrower represents and warrants that Borrower hag good, marketable and
indefeasible fee simple title to the Land and Improvemenic .and Accommodation
Mortgagor represents and warrants that Accommodation Mortgagoras good, marketable
and indefeasible title or leasehold title to the Property, as applicable, an 'each has the full
power, authority and right to execute, deliver and perform its respective obiigations under
this Mortgage and to acquire, encumber, mortgage, give, grant, bargain, scli; alienate,
enfeoff, convey, confirm, pledge, assign, hypothecate and grant a security intércstin the
Property and that Borrower possesses an unencumbered fee estate in the Land and the
Improvements, and that Borrower and Accommodation Mortgagor own the Property free
and clear of all liens, encumbrances and charges whatsoever except for those exceptions
approved by Mortgagee and shown in the title insurance policy insuring this Mortgage.
Mortgagor further represents and warrants that this Mortgage is and will remain a valid
and enforceable first lien on and security interest in the Property, subject only to such
exceptions. Mortgagor shall forever warrant, defend and preserve such title and the
validity and priority of the lien of this Mortgage and shall forever warrant and defend
such title, validity and priority to Mortgagee against the claims of all persons
whomsoever.
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4, Insurance
(a)  Intentionally deleted.

(b)  Mortgagor, at its sole cost and expense, will keep the Property
insured during the entire term of this Mortgage for the mutual benefit of Mortgagor and
Mortgagee in accordance with the terms and provisions of this Section against loss or
damage by fire and standard "ali risk" perils pursuant to an insurance policy covering "all
risks of physical loss" including, without limitation, riot and civil commotion, vandalism,
malicious mischief, burglary and theft. Such insurance policy shall (i) contain an income
loss endorsement, (ii) be on a replacement cost basis with an "agreed amount"
endorseraent attached or with no co-insurance and, (ii1) if any of the Improvements or the
use of the Troperty shall at any time constitute legal nonconforming structures or uses, a
law and ordirance endorsement. Such insurance shall be in an amount equal to the
greater of: (A)-i'e, original principal amount of the Loan (in no event less than the
minimum amount recuired to compensate for damage or loss on a replacement cost
basis), (B) the then full replacement cost of the Improvements and the Equipment,
without deduction for physical depreciation; and (C) such amount that the insurer would
not deem Mortgagor or Moxtgacee a co-insurer under such policies. The deductible in
respect of such insurance shall not_exceed the lesser of: (1) Ten Thousand and No/100
Dollars ($10,000.00); or (2) one persent (1%) of the face value of such policy, unless a
higher deductible is required by 1aw. The premiums for the insurance carried in
accordance with this Section shall be paic-annually in advance and each policy shall
contain the "Replacement Cost Endorsement” with a waiver of depreciation.

(¢)  Mortgagor shall also obtair 20¢ maintain during the entire term of
this Mortgage, at its sole cost and expense, for the riutual benefit of Mortgagor and
Mortgagee, the following policies of insurance:

Q) Flood insurance if any part of the Property is currently or at
any time in the future located in an area identified by ‘the-Federal Emergency
Management Agency as an area having special flood hazards aqd in which flood
insurance has been made available under the National Flood Insurence Act of
1968 (and any amendment or successor act thereto) in an amount ai-lest equal to
the lesser of: (A) the outstanding principal amount of the Note; or (88 the full
replacement cost of the Improvements and the Equipment;

(i)  (A) Comprehensive public liability insurance, including
broad form property damage, blanket contractyal and personal injuries (including
death resulting therefrom) coverages and "Dram shop" or other liquor liability
coverage 1f alcoholic beverages are sold from or may be consumed at the
Property, and containing minimum limits per occurrence of One Million and
No/100 Dolars (31,000,000.00) and Two Million and No/100 Dollars
($2,000,000.00) general aggregate for the Land and the Improvements, or such
greater amount as may be required under the Franchise Agreement; and (B)
Umbrella liability insurance containing minimum limits of Ten Million and
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No/100 Dellars ($10,000,000.00) for the Land and the Improvements, or such
greater amount as may be required under the Franchise Agreement;

(iif)  Intentionally omitted;

(iv)  Business interruption insurance: (A) with loss payable to
Mortgagee, its successors and/or assigns, as their respective interests may appear,
(B) covering all risks required to be covered by the insurance provided for in
Section 4(b); (C) containing an extended period of indemnity endorsement which
provides that after the physical loss to the Improvements and all personal property
has been repaired, the continued loss of income will be insured until the Property
i< restored (or if such income is not as of the date of restoration at the same level
it v/as at prior to the loss, then until two (2) months following the restoration
date},.orthe expiration of twelve (12) months from the date of the loss, whichever
first ceeurs, and notwithstanding that the policy may expire prior to the end of
such period;and (D) in an amount equal to [Two Million Five Hundred Thousand
and No/100 Doliars ($2,500,000.00)] (based on Expenses and NOI for the
Property).  The @amount of such business interruption insurance shall be
determined prior to tlie date hereof and at least once each year thereafter based on
clause 4(c)(iv}(D). All ‘nsurance proceeds payable to Mortgagee pursuant to this
Section shall be held by Mortaagee and shall be applied to the obligations secured
hereunder from time to time-¢rie and payable hereunder and under the Note;
provided, however, that nothing herein contained shall be deemed to relieve
Mortgagor of its obligations to pay-the obligations secured hereunder on the
respective dates of payment provided §or'in the Note except to the extent such
amounts are actually and timely paid ovi of the proceeds of such business
interruption insurance;

(v)  Insurance, in an amount equal-to.ihe lesser of Two Million
and No/100 Dollars ($2,000,000.00) per occurrence or th.: insurable value of the
Improvements and the Equipment, against loss or damage “rora: (A) leakage of
sprinkler systems; and (B) explosion of steam boilers, air condit.cning equipment,
high pressure piping, machinery and equipment, pressure ves<els)or similar
apparatus now or hereafter installed in the Improvements;

(vi)  Worker's compensation insurance with respect to any
cmployees of Mortgagor, as required by any governmental authority or iegal
requirement,

(vi)  Motor vehicle liability coverage for all owned and non-
owned vehicles, including rented and leased vehicles, containing minimum limits
per occurrence of One Million and No/100 Dollars ($1,000,000.00) with the same
minimum limits of Tliability umbrella coverage as is specified under clause
(c)(ii}(B) above or such greater amount as may be required under the Franchise
Agreement;
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(viii) Blanket crime and fidelity bond insurance coverage
insuring against losses resulting from dishonest or fraudulent acts committed by
Mortgagor’s or Manager's personnel;

(ix)  intentionally deleted;

(x)  if required by Mortgagee, ordinance or law coverage to
compensate for the cost of demolition and the increased cost of construction;

(xi)  insurance coverage for terrorism and terrorist acts, in form
and content and with coverages acceptable to Mortgagee in its sole discretion; and

(xi)) Such other insurance as may from time to time be
reasonzbly required by Mortgagee or as may be required by the Franchise
Agreemneyt, including, without limitation, during the course of any construction
of, or repairs-to, any Improvements, builder's completed value risk insurance
agamst "all 1isks. of physical loss" including (A) collapse, water damage and
transit coverage, i a non-reporting form, covering the total value of work
performed or contracied for and equipment, supplies and materials furnished or
contracted for, plus interest, costs and other "soft" construction costs as
Mortgagee deems appropiiate. and (B) a full installation floater to insure all
materials stored on the Land but not yet part of the permanent installation.

The insurance coverage required under this Section 4(c) may be offered under a
blanket policy or policies covering the Propero’ and other properties and assets not
constituting a part of the security hereunder; provided that any such blanket policy shall
specify, except in the case of public liability insurarice, the portion of the total coverage
of such policy that is allocated to the Property.

(d}  Mortgagor shall increase the amount ¢f wwsurance required to be
provided hereunder at the time that each such policy is renewed (but, in any event not
less frequently than once during each twelve (12) month period) by usirg the F.W. Dodge
Building Index to determine whether there has been an increase in the renlacement cost
of the Improvements since the most recent adjustment of any such policy and, i# there has
been any such increase, the amount of insurance required to be provided herexbder shall
be adjusted accordingly.

(¢)  All policies of insurance required pursuant to this Section
(collectively, the "Policies") shall; (i) be issued by an insurer fully licensed in the state
where the Property is located, with such insurer having at lcast an A.M. Best’s general
policyholder’s rating of "A"” with a financial size category of "X" or an investment grade,
claims paying ability rating, of "A" by Standard & Poors Rating Group or an equivalent
rating from a rating agency of similar stature and quality or issued by an insurer
otherwise acceptable to Mortgagee in its reasonable discretion (or, if not acceptably rated
by any of the foregoing, a cut through endorsement from an acceptably rated company
will be required, with a reinsurance agreement having a total value, one hundred percent
(100%) assumption of liability endorsement, which must include a requirement for at
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least thirty (30) days notice of cancellation thereof); (ii) contain a standard
"noncontributory mortgagee" clause or endorsement and a "lender's loss payable
endorsement” or their equivalents and shall name Mortgagee, its successors and/or
assigns, as their respective interests may appear, as an additional insured and loss payee
and as the person to which all payments made by such insurance company shall be paid;
(iii) contain a waiver of subrogation against Mortgagee; (iv) be maintained throughout
the term of this Mortgage without cost to Mortgagee; (v) be assigned and delivered to
Mortgagee; (vi) contain such provisions as Mortgagee deems reasonably necessary or
appropriate to protect its interest including, without limitation, endorsements providing
that neither Mortgagor, Mortgagee nor any other party shall be a co-insurer thereunder,
that Mortgagee shall have no liability for insurance premiums thereunder and that
Mortgegee shall receive at least thirty (30) days prior written notice of any modification,
reduction r-cancellation; provided, however, Mortgagee must receive at least ten (10)
days advancc written notice in the event of a cancellation due to non-payment of any
premium; and (vii) be approved by Mortgagee as to amounts, form, risk coverage,
deductible, loss payees and nsureds and in compliance with the terms and conditions of
this Mortgage. Mortzagor shall have delivered to Mortgagee, at Mortgagor’s option,
either an original of each 5fthe Policies, a copy certified as true, correct and complete by
the insurance agent of such Policies, or other evidence of the existence of the Policies
satisfactory to Mortgagee in it's-sole. and absolute discretion. Unless such premiums are
deposited in the Tax and Insurancs Escrow Account, Mortgagor shall pay or cause
Manager to pay the premiums for thePolicies (the "Insurance Premiums") as they
become due and payable. Not later than tirty (30) days prior to the expiration date of
each of the Policies, Mortgagor will deliver o Mortgagee satisfactory evidence of the
renewal of cach Policy. Notwithstanding anytking to the contrary herein, in the event
that the Franchise Agreement requires (1) greater amounts of coverage for any insurance
required hereunder, or (2) additional types of insuraroc coverage, then the Franchise
Agreement insurance requirements shall prevail. In the evint Mortgagor fails to provide,
maintain, keep in force, or deliver and furnish to Mortgagee tlie-Dolicies, Mortgagee may
procure such insurance or single-interest insurance for such nsks covering Mortgagee's
interest, and Mortgagor will reimburse Mortgagee for all premiums paid by Mortgagee,
together with interest thercon from the date paid at the Default Rate, pramptly upon
demand by Mortgagee. Until such payment is made by Mortgagor, th¢ arwount of all
such premiums, together with interest thereon, shall be secured by this Mortgagz.

(h If the Property shall be damaged or destroyed, in whole or ia part,
by fire or other casualty, Mortgagor shall give prompt written notice thereof to
Mortgagee.

(1) In the case of a loss covered by Policies, Mortgagee may:
(A) settle and adjust any claim with the prior consent of Mortgagor, not to be
unreasonably withheld or (B) allow Mortgagor to agree with the insurance
company or companies on the amount to be paid upon the loss; provided,
however, that, if no Event of Default shall have occurred and be continuing,
Mortgagor may adjust losses aggregating not in excess of One Hundred Thousand
and No/100 Dollars ($100,000.00) (the "Cut-Off Amount") if such adjustment is
carried out in a competent and timely manner and provided in such case that
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Mortgagor shall be, and is hereby, authorized to collect and recetve for any such
insurance proceeds. The expenses incurred by Mortgagee in the adjustment and
collection of insurance proceeds shall become part of the Debt, shall be secured
by this Mortgage and shall be reimbursed by Mortgagor to Mortgagee on demand.

(i) In the event of any insured damage to or destruction of the
Property or any part thereof (an "Insured Casualty"), the proceeds of insurance
collected shall, if in excess of the Cut-Off Amount, at the option of Mortgagee in
its sole discretion, be applied either to the payment of the Debt or applied to
reimburse Mortgagor for the cost of restoring, repairing, replacing or rebuilding
the Property or the part thereof subject to the Insured Casualty, in the manner sct
forh below. In no case shall any such application reduce or postpone any
payments othcrwise required pursuant to the Note, In the event of any Insured
Casuelry where: (A) the proceeds of insurance are sufficient to enable Mortgagor
to fuily iestore the Property: (B) the term of, and proceeds derived from,
Mortgagor's business interruption insurance (or other similar insurance) shall be
sufficient to fu'ly cover the period that the Property is undergoing restoration: (C)
Mortgagee deterraires- that the restoration is reasonably capable of being
completed, and is actuelly completed, at least twelve (12) months prior to the
Maturity Date; (D) the Loan-To-Value Ratio upon completion of restoration is
estimated, by an appraicer reasonably acceptable to Mortgagee, and at
Mortgagor's expense, to be n¢-greater than 0.75:1.0; (E) the Management
Agreement has not been terminated as a result of the Insured Casualty; (F) the
restoration can be completed within nire 9) months from the date that the Insured
Casualty occurred, or within such shorte: tme period as may be required by the
Management Agreement; (G) the restoratiop iz permitted or required under the
Management Agreement, and (H) the Deot/ Service Coverage Ratio upon
completion of the restoration is reasonably estiriated by Mortgagee to be a
minimum of 1.4:1.0, then, if no Event of Default ¢!zl have occurred and be
continuing, the proceeds of insurance shall be applieG-1o” the cost of restoring,
repairing, replacing or rebuilding the Property or the part hefcof subject to the
Insured Casualty, as provided for below; and Mortgagor hei=by covenants and
agrees forthwith to commence and diligently to prosecute Suckh restoring,
repairing, replacing or rebuilding. NOI for purposes of this calculatioz shall be
NOI for the twelve (12) calendar month period immediately precedinig the
casualty.

(i)  In the event that proceeds of mnsurance, if any, shall be
made available to Mortgagor for the restoring, repairing, replacing or rebuilding
of the Property, Mortgagor hereby covenants to restore, repair, replace or rebuild
the Property to be of at least equal value and of substantially the same character as
prior to such damage or destruction, all to be effected in accordance with
applicable law and plans and specifications approved in advance by Mortgagee
and otherwise in accordance with the requirements of the Franchise Agreement, if
any; provided, however, that Mortgagor shall pay all costs of such restoring,
repairing, replacing or rebuilding in excess of the net proceeds of insurance
required to be made available pursuant to the terms hereof and, upon Mortgagee’s
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request, Mortgagor shall provide Mortgagee evidence reasonably satisfactory to
Mortgagee that sufficient funds for the such restoration, repair, replacement or
rebuilding in excess of the net proceeds of insurance are available to Mortgagor
for such purpose.

(iv}  In the event Mortgagor is entitled to reimbursement out of
insurance proceeds held by Mortgagee, such proceeds shall be disbursed from
time to time upon Mortgagee being furnished with: (A) evidence satisfactory to it
of the estimated cost of completion of the restoration, repair, replacement and
rebuilding; (B) funds, or, at Mortgagee's option, assurances satisfactory to
Mortgagee that such funds are available, sufficient in addition to the proceeds of
ingirance to complete the proposed restoration, repair, replacement and
rebaiiding; and (C) such architect's certificates, waivers of lien for work
previsusly performed or contemporaneously funded, contractor's swomn
statemeuits, ‘itle insurance endorsements, bonds, plats of survey and such other
evidences of Cost, payment and performance as Mortgagee may reasonably
require and apjiove. Mortgagee may, in any event, require that all plans and
specifications for| such restoration, repair, replacement and rebuilding be
submitted to and approvsd by Mortgagee prior to commencement of work (which
approval shall not be unzeagenably withheld). No payment made prior to the final
completion of the restoration; repair, replacement and rebuilding shall exceed
ninety percent (90%) of the vitue of the work performed from time to time.
Funds other than proceeds of insurarice shall be disbursed prior to disbursement of
such insurance proceeds, and at all-times the undisbursed balance of such
proceeds remaining in Mortgagee's possession, together with funds held by
Mortgagor or irrevocably committed to thé satisfaction of Mortgagee by or on
behalf of Mortgagor for that purpose, shall b al least sufficient in the reasonable
Judgment of Mortgagee to pay for the cost of completion of the restoration, repair,
replacement or rebuilding, free and clear of all lisiie and claims of lien. Any
surplus which may remain out of insurance proceeds heid by Mortgagee after
payment of such costs of restoration, repair, replacement ‘cr rebuilding shall be
delivered to Mortgagor, provided such restoration was performed in accordance
with the provisions of this Section and Mortgagor is not then i1 default of its
obligations under the Loan Documents. If the conditions in the iminediately
preceding sentence have not been salisfied, Mortgagee shall apply sucli surplus
proceeds to the payment of the Debt in any order in its sole discretion.

(8)  Mortgagor shall not carry separate insurance, concurrent in kind or
form or contributing in the event of loss, with any insurance required under this Section.
Notwithstanding the foregoing, Mortgagor may carry insurance not required under this
Mortgage, provided any such insurance affecting the Property shall be for the mutual
benefit of Mortgagor and Mortgagee, as their respective interests may appear, and shall
be subject to all other provisions of this Section.

(h)  Prior to/or contemporaneous with the execution of this Mortgage,
Mortgagor shall provide Mortgagee with evidence that the insurance required hereunder
is in full force and effect in accordance with the terms hereof, with all premiums due
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thereunder prepaid through the first twelve (12) months subsequent to the execution of
this Mortgage or such shorter period as Mortgagee may require.

5. Payment of Taxes

Subject to Mortgagee’s obligations set forth in Section 6 hereof, Mortgagor shall
pay all taxes, assessments, water rates and sewer rents, now or hereafier levied, assessed
or imposed against the Property or any part thereof (collectively, the "Taxes") and all
ground rents, maintenance charges, other governmental impositions, and other charges
including, without limitation, vault charges and license fees for the use of vaults, chutes
and similar areas adjoining the Land, now or hereafter levied, assessed or imposed
against <he Property or any part thereof (collectively, the "Other Charges") as they
become duc and payable. Mortgagor will deliver to Mortgagee evidence reasonably
satisfactory to Mortgagee that the Taxes and Other Charges have been so paid, or are not
then delinquén; zwo later than thirty (30) days following the date on which the Taxes
and/or Other Chaiges would otherwise be delinquent if not paid. Mortgagor shall not
suffer, and shall promptly cause to be paid and discharged, any lien or charge whatsocver
which may be or become 4 lien. or charge against the Property, and shall promptly pay for
all utility services provided-io the Property. Notwithstanding the foregoing, Mortgagor
shall furnish to Mortgagee or its designee receipts for the payment of the Taxes, Other
Charges and charges for utility cervices prior to the date that such obligations shall
become delinquent. Mortgagor sial’ be entitled to contest by appropriate legal
proceeding, promptly initiated and conqucted-in good faith and with due diligence, the
amount of any Taxes or Other Charges. Netwithstanding the preceding sentence, during
the pendency of any such contest Mortgagor sliall pay or cause to be paid all Taxes and
Other Charges as and when due and payable, oi ctherwise provide Mortgagee with
assurances reasonably acceptable to Mortgagee thit /the priority of the lien of this
Mortgage over such contested Taxes and Other Charges, remains unchanged and
otherwise in accordance with Section 32 hereof.

6. Tax and Insurance Escrow Fund

Mortgagor shall pay to Mortgagee on the Closing Date an initia)“denosit to the
Tax and Insurance Escrow Fund in an amount which, when added to-ihe monthly
amounts to be deposited as specified below, will be sufficient in Mortgagee's reasonable
estimation, to satisfy the next due Taxes and Other Charges and the next due hisncance
Premiums. Mortgagor shall thereafter pay to Mortgagee monthly on the first (1st) day of
each calendar month: (a) one-twelfth (1/12th) of an amount which would be sufficient to
pay the Taxes and Other Charges payable, or reasonably estimated by Mortgagee to be
payable, during the next ensuing twelve (12) months; and (b) one-twelfth (1/12th) of an
amount which would be sufficient to pay the Insurance Premiums due for the renewal of
the coverage afforded by the Policies upon the expiration thereof (the amounts described
in clauses (a) and (b) of Section 4 above, collectively, the "Tax and Insurance Escrow
Fund"). The Tax and Insurance Escrow Fund and the monthly installments of principal
and mterest payable under the Note shall be added together and shall be paid as an
aggregate sum by Mortgagor to Mortgagee. Mortgagor hereby pledges to Mortgagee any
and all monies now or hereafter deposited in the Tax and Insurance Escrow Fund as
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additional security for the payment of the Debt. Mortgagee will apply, in a timely
fashion on or before the date such amounts are due and payable, the Tax and Insurance
Escrow Fund to payments of Taxes and Insurance Premiums required to be made by
Mortgagor pursuant to Sections 4 and 5 hereof, If the amount of the Tax and Insurance
Escrow Fund shall exceed the amounts due for Taxes and Insurance Premiums pursuant
to Sections 4 and 5 hereof, Mortgagee shall, in its discretion, return any excess to
Mortgagor or credit such excess against future payments to be made to the Tax and
Insurance Escrow Fund. If the Tax and Insurance Escrow Fund is not sufficient to pay
the items set forth in Sections 4 and 5 above, Mortgagor shall promptly pay to
Mortgagee, upon demand, an amount which Mortgagee shall estimate as sufficient to
make up the deficiency. Upon the occurrence of an Event of Default, Mortgagee may
apply eqy sums then comprising the Tax and Insurance Escrow Fund to the payment of
the Debt izi Py order in its sole discretion. Until expended or applied as above provided,
any amounts 17 the Tax and Insurance Escrow Fund shall constitute additional security
for the Debt. T¢'the extent permitted by applicable law, the Tax and Insurance Escrow
Fund shall not constitute a trust fund and may be commingled with other monies held by
Mortgagee. The Tax <iid Insurance Escrow Fund shall be interest bearing, and any such
interest shall be and becoms rart of the Tax and Insurance Escrow Fund, for the benefit
of Borrower.

7. Annual Budget; Aczounts

(@) No later than January 31 of each year, Mortgagor shall submit to
Mortgagee, a form of Budget for the twelve {12) calendar months succeeding the term
covered by the last Budget submitted for review r y Beneficiary.

(b)  Mortgagee shall this day, or o3 soon hereafter as is practicable,
establish and shall thereafter maintain the following escrow, accounts at one or more
federally insured institutions selected by Mortgagee (collectively, the "Accounts"), each
of which shall be in Mortgagee's name and shall constitute 4daitianal security for the
Loan:

(1) Replacement Reserve Account, an interest bearing account,
into which shall be deposited certain sums as set forth in the-K<placement
Reserve Agreement, from which Mortgagor may request withdrawal froni time to
time no more frequently than once in any calendar month to refurbish, 1epdi- or
replace Equipment at the Property, all as more particularly set forth in the
Replacement Reserve Agreement (the "Replacement Reserve Account"); and

(i)  Tax and Isurance Escrow Account, an interest bearing
account, into which shall be deposited on the Closing Date an amount described
in the first sentence of Section 6 above closing and thereafter monthly on the first
(1st) day of each calendar month, pursuant to the Budget, an amount sufficient to
satisfy Mortgagor's obligations under Section 6 hereof (the "Tax and Insurance
Escrow Account").
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() Mortgagee shall have sole signatory authority with respect to any
and all withdrawals from the Accounts. All such withdrawals shall be made solely in
accordance with the applicable Loan Documents, and by this instrument Mortgagor does
hereby irrevocably authorize and direct Mortgagee to make all such withdrawals on
Mortgagor's behalf to satisfy Mortgagor's obligations hereunder and under such Loan
Documents.

8. Condemnation

(2)  Mortgagor shall promptly give Mortgagee written notice of the
actual or threatened commencement of any condemnation or eminent domain proceeding
(a "Concernnation™) and shall deliver to Mortgagee copies of any and all papers served in
connectiop” with such proceedings. Mortgagee is hereby irrevocably appointed as
Mortgagor's. 2itorney-in-fact, coupled with an interest, with exclusive power to collect,
receive and ietwiiany award or payment for such Condemnation above the Cut-Off
Amount and to make zay compromise or settlement in connection with such proceeding,
subject to the provisions-of this Mortgage. Notwithstanding any taking by any public or
quasi-public authority tlircush eminent domain or otherwise (including, without
limitation, any transfer mad¢ in Yeu of or in anticipation of the exercise of such taking),
Mortgagor shall continue to pay the Debt at the time and in the manner provided for in
the Note, this Mortgage and the otae; Loan Documents, and the Debt shall not be reduced
until any award or payment therefor sp<1l have been actually received after expenses of
collection and applied by Mortgagee to tae aischarge of the Debt. Mortgagee shall not be
limited to the interest paid on the award by the.condemning authority but shall be entitled
to receive out of the award interest at the rate orfites provided in the Note.

(b)  If the Property shall be the subject of a Condemnation, in whole or
in part, Mortgagor shall give prompt written notice thereof 1o Mortgagee.

(1) In the case of a Condemnation, orovided that no Event of
Default has occurred and is contiuing, Mortgagee may: (A} ssftle and adjust any
claim with the prior written consent of Mortgagor, or (B) aliow Mortgagor to
agree with the condemning authority on the amount to be wald upon the
Condemnation; provided, however, that, if no Event of Default shall have
occurred and be continuing, Mortgagor may adjust losses aggregaiing-not in
excess of the Cut-Off Amount if such adjustment is carried out in a competent and
timely manner, and provided in such case that Mortgagor shall be, and is hereby,
authorized to collect and receive for any such Condemnation award or proceeds.
Notwithstanding the foregoing, if an Event of Default shall have occurred and be
continuing, Mortgagee may settle and adjust any claim without the consent of
Mortgagor. The reasonable expenses incurred by Mortgagee in the adjustment
and collection of a Condemnation award or proceeds shall become part of the
Debt, shall be secured by this Mortgage and shall be reimbursed by Mortgagor to
Mortgagee on demand.

(i)  In the event of any Condemnation affecting all or any
portion of the Property, the award or proceeds above the Cut-Off Amount
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collected upon any Condemnation shall, at the option of Mortgagee in its sole
discretion, be applied to the payment of the Debt or applied to the cost of
restoring, repairing, replacing or rebuilding the Property or the part thereof
subject to the Condemnation in the manner set forth below. In no case shall any
such application reduce or postpone any payments otherwise required pursuant to
the Note. In the event of any Condemnation where: (A) the Condemnation
proceeds are sufficient to enable Mortgagor to fully restore the Property; (B) the
term of, and proceeds derived from, Mortgagor's business interruption insurance
(or other similar insurance) shall be sufficient to fully cover the period that the
Property is undergoing restoration; (C) Mortgagee determines that the restoration
is, reasonably capable of being completed, and is actually completed, at least
weesve(12) months prior to the Maturity Date; (D) the Loan-To-Value Ratio upon
comraetion of restoration is estimated, by an appraiser reasonably acceptable to
Morigages, and at Mortgagor's expense, to be no greater than 0.75:1.0; (E) the
Management Agreement has not been terminated as a result of the Condemnation;
(F) the restoratinn can be completed within nine (9) months from the date that the
Condemnatien /sccurred, or within such shorter time period as may be required by
the Management 4 gre=ment; (G) the restoration is permitted or required under the
Management Agreemeni; and (H) the Debt Service Coverage Ratio upon
completion of the resteration is reasonably estimated by Mortgagee to be a
minimum of 1.4:1.0, then,; 4" vo_Event of Default shall have occurred and be
continuing, the proceeds of nscrance shall be applied to the cost of restoring,
repairing, replacing or rebuilding t'ie Property or the part thereof subject to the
Condemnation, as provided for beiow;) and Mortgagor hereby covenants and
agrees forthwith to commence and Ciligently to prosccute such restoring,
repairing, replacing or rebuilding. NOI for ru:poses of this calculation shall be
NOI for the twelve (12) calendar month periad immediately preceding the
casualty.

(i)  Inthe event that a Condemnation cware or proceeds, if any,
shall be made available to Mortgagor for the restoring, repairing, replacing or
rebuilding of the Property, Mortgagor hereby covenants to restore, repair, replace
or rebuild the Property to be of at least equal value and of substaitially the same
character as prior to such Condemnation, all to be effected in accerdasice with
applicable law and plans and specifications approved in advance by Mertiagee;
provided, however, that Mortgagor shall pay all costs of such restoring, repairing,
replacing or rebuilding in excess of the net proceeds or award required to be made
available pursuant to the terms hereof and, upon Mortgagee’s request, Mortgagor
shall provide Mortgagee evidence reasonably satisfactory to Mortgagee that
sufficient funds for the such restoration, repair, replacement or rebuilding in
excess of the net proceeds or award are available to Mortgagor for such purpose.

(tv)  In the event Mortgagor is entitled to reimbursement out of
proceeds held by Mortgagee, such proceeds shall be disbursed from time to time
upon Mortgagee being furnished with: (A) evidence satisfactory to it of the
estimated cost of completion of the restoration, repair, replacement and
rebuilding; (B) funds, or, at Mortgagee's option, assurances satisfactory to
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Mortgagee that such funds are available, sufficient in addition to the
Condemnation award or proceeds to complete the proposed restoration, repair,
replacement and rebuilding; and (C) such architect's certificates, waivers of lien
for work previously performed or contemporaneously funded, contractor's sworn
statements, title insurance endorsements, bonds, plats of survey and such other
evidences of cost, payment and performance as Mortgagee may require and
approve. Mortgagee may, in any event, require that all plans and specifications
for such restoration, repair, replacement and rebuilding be submitted to and
approved by Mortgagee prior to commencement of work (which approval shall
not be unreasonably withheld). No payment made prior to the final completion of
the restoration, repair, replacement and rebuilding shall exceed ninety percent
10%) of the value of the work performed from time to time. Funds other than the
proceeds or award shall be disbursed prior to disbursement of such proceeds or
award, ‘and at all times the undisbursed balance of such proceeds or award
remaining m_Mortgagee's possession, together with funds held by Mortgagor or
irrevocably” committed to the satisfaction of Mortgagee by or on behalf of
Mortgagor foriat purpose, shall be at least sufficient in the reasonable judgment
of Mortgagee to puv-for the cost of completion of the restoration, repair,
replacement or rebuildjxg;, free and clear of all liens and claims of lien. Any
surplus which may remeip-out of a Condemnation award or proceeds held by
Mortgagee after payment 6#such costs of restoration, repair, replacement or
rebuilding shall be delivered o Mortgagor, provided such restoration was
performed in accordance with the provisions of this Section, and Mortgagor is not
then in default of its obligations under #hie Loan Documents,

9, Leases and Profits

(a) In connection with the Loan, Mortgagor has absolutely and
unconditionally assigned to Mortgagee all of Mortgagor's right, title and interest in all
current and future Leases and Profits, it being intended ‘hy ~Mortgagor that such
assignment constitutes a present, absolute assignment and noi an assignment for
additional security only. Such assignment to Mortgagee shall not bs sonstrued to bind
Mortgagee to the performance of any of the covenants, conditions or provisions
contained in any such Lease or otherwise to impose any obligation upon Wortgagee.
Mortgagor shall execute and deliver to Mortgagee such additional nstruments, in. form
and substance reasonably satisfactory to Mortgagee, as may hereafter be requesicd by
Mortgagee to further evidence and confirm such assignment. Nevertheless, subject to the
terms of this Section, Mortgagee has granted to Mortgagor a revocable license to operate
and manage the Property and to collect the Profits. Mortgagor shall hold the Profits, or a
portion thereof sufficient to discharge all current sums due on the Debt, in trust for the
benefit of Mortgagee for use in the payment of such sums. Upon the occurrence and
during the continuance of an Event of Default, the license granted to Mortgagor shall
automnatically be revoked, and Mortgagee shall immediately be entitled to possession of
all Profits, whether or not Mortgagee enters upon or takes contro] of the Property.
Mortgagee is hereby granted and assigned by Mortgagor the right, at its option, upon
revocation of the license granted herein, to enter upon the Property in person, by agent or
by court-appointed receiver to collect the Profits. Any Profits collected after revocation
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of the license may be applied toward payment of the Debt in such priority and
proportions as Mortgagee in its discretion shall deem appropriate.

(b)  Upon request, Mortgagor shall furnish Mortgagee with executed
copies of all Leases, if any. All renewals of Leases and all proposed Leases shall provide
for rental rates comparable to existing local market rates and shall be arms-length
transactions. All Leases shall provide that they are subordinate to this Mortgage and that
the lessee agrees to attorn to Mortgagee. Mortgagor shall; (A) observe and perform all
the obligations imposed upon the lessor under the Ieases and shall not do or permit to be
done anything to materially impair the value of the Leases as security for the Debt; (B)
promptly send to Mortgagee copies of all notices of default which Mortgagor shall send
or recetve thereunder; (C) enforce all of the material terms, covenants and conditions
contained.in the Leases on the part of the lessee thereunder to be observed or performed:;
(D) except foi those agreements and contracts entered into for the use of conference and
banquet facilitice ai the Property (the “Rental Agreements”), not collect any Profits more
than one (1) month s advance; (E) not execute any other assignment of the lessor's
interest in the Leases or crofits; (F) excluding all Rental Agreements, not materially alter,
modily or change the ternis bf the Leases without the prior written consent of Mortgagee,
which consent shall not be unrezsonably withheld, conditioned or delayed, or, except if a
lessee is in default, cancel or'terminate the Leases or convey or transfer or suffer or
permit a conveyance or transfer o£=!L or any portion of the Property so as to effect a
merger of the estates and rights of, o1 < termination or diminution of the obligations of,
lessees thereunder; provided, however, that any Lease may be canceled if at the time of
the cancellation thereof a new Lease is entered-into with a bona fide, independent third-
party on substantially the same terms or more Tavorabie terms as the canceled Lease; (G)
not materially alter, modify or change the terms o g guaranty of the Leases or cancel
or terminate such guaranty without the prior written consent of Mortgagee, which consent
shall not be unreasonably withheld, conditioned or deleyed; (H) not consent to any
assignment of or subletting under the Leases not in accordane¢ with their terms, without
the prior written consent of Mortgagee, which consent shail“nat be unreasonably
withheld, conditioned or delayed; and (I) execute and deliver at the equest of Mortgagee
all such further assurances, confirmations and assignments in cénnection with the
Property as Mortgagee shall from time to time reasonably request.

(c)  All security deposits of lessees, if any, whether held in caslior any
other form, shall not be commingled with any other funds of Mortgagor and, if cash’ chall
be deposited by Mortgagor into a separate "Security Deposits Account.” Any bond or
other instrument which Mortgagor is permitted to hold in lieu of cash security deposits
under any applicable legal requirements shall be maintained in full force and effect unless
replaced by cash deposits as hereinabove described, shall be issued by an institution
reasonably satisfactory to Mortgagee, shall, if permitted pursuant to any legal
requirements, name Mortgagee as payee or mortgagee thereunder (or at Mortgagee's
option, be fully assignable to Mortgagee) and shall, in all respects, comply with any
applicable legal requirements. Mortgagor shall, upon request, provide Mortgagee with
evidence reasonably satisfactory to Mortgagee of Mortgagor's compliance with the
foregoing. Following the occurrence and during the continuance of any Event of Default,
Mortgagor shall, upon Mortgagee's request, if permitted by any applicable legal
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requirements, tum over to Mortgagee the security deposits (and any interest theretofore
carned thereon) with respect to all or any portion of the Property, to be held by
Mortgagee subject to the terms of the Leases.

10.  Representations Concerning Loan and Anti-Terrorism Laws

Borrower and Accommodation Mortgagor, respectively, severally and not jointly
(except in any instance where "Mortgagor" is used in this Section 10), each represents,
warrants and covenants, for itself, as follows:

(@)  Borrower only represents that Borrower is duly organized and
validly existing in good standing under the applicable laws of the state of its creation as a
limited liakility company, and Borrower is qualified to do business in and is in good
standing in ats state of formation and in the state in which the Property is located, with
full power, right. authority and legal capacity to enter into this Mortgage, the Loan and
the Loan Documents and to operate the Property as contemplated hereunder. Borrower is
a valid partnership ior faderal and state income tax purposes. If the issuance of any
interest in Borrower is subiect to any so-called "Blue Sky Laws" and/or any federal
securities laws and regulaticas, each such issuance has been in compliance with all such
laws and regulations to which i is subject. RLJ Urban Lodging Master, LLC, a Delaware
limited liability company ("Sole! Member") is the sole member of Borrower. Sole
Member is duly organized and validly existing in good standing under the applicable
laws of the state of its creation as a limitsd liability company, and is qualified to do
business in and is in good standing in its.state of formation. If the issuance of any
interest in Sole Member is subject to any so-cailzd "Blue Sky Laws" and/or any federal
securities laws and regulations, each such issuancé ites been in compliance with all such
laws and regulations to which it is subject. Sole Membe! is a valid partnership for federal
and state income tax purposes.

(b)  Accommodation Mortgagor only represents that Accommodation
Mortgagor is duly organized and validly existing in good standing under the applicable
laws of the state of its creation as a limited liability company, and Accommodation
Mortgagor is qualified to do business in and is in good standing in its stae ¢f formation
and in the state in which the Property is located, with full power, right,-aotherity and
legal capacity to enter into this Mortgage and the Loan Documents to which i{'is » party,
and to operate the Property as contemplated hereunder. Accommodation Mortgagatis a
valid partnership for federal and state income tax purposes. If the issuance of any interest
in Accommodation Mortgagor is subject to any so-called "Blue Sky Laws" and/or any
federal securities laws and regulations, each such issuance has been in compliance with
all such laws and regulations to which it is subject. RLJ Urban Lodging REIT Sub, Inc.,
a Delaware corporation (" Accommodation Mortgagor Sole Member"), is the sole member
of Accommodation Mortgagor.  Accommodation Mortgagor Sole Member is duly
organized and validly existing in good standing under the applicable laws of the state of
its creation as a corporation, and is qualified to do business in and is in good standing in
its state of formation. If the issuance of any Interest in Accommodation Mortgagor Sole
Member is subject to any so-called "Blue Sky Laws" and/or any federal securities laws
and regulations, each such issuance has been in compliance with all such laws and
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regulations to which it is subject. Accommodation Mortgagor Sole Member is a valid
corporation for federal and state income tax purposes.

{(c)  Borrower only represents that the execution, delivery and
performance of the Loan Documents executed or delivered by Borrower and the
consummation of the transactions contemplated thereby: (i) have been duly authorized by
all requisite actions; (ii) have been approved or consented to by ali of their respective
constituent entities whose approval or consent is required to be obtained; (iii) do not
require the approval or consent of any governmental authority having jurisdiction over
any of Borrower or the Property; (iv) do not and will not constitute a violation of, or
default under, the governing instruments of Borrower or any applicable requirement of a
governmiental authority; and (v) will not be in contravention of any cowrt or
administrative order or ruling applicable to Borrower or the Property, or any mortgage,
indenture, ag:ecment, commitment or instrument to which Borrower is a party or by
which it or its-dssets are bound, nor create or cause to be created any mortgage, lien,
encumbrance, or charge against the assets of Borrower other than those permitted by the
Loan Documents.

(d)  Acconimodation Mortgagor only represents that the execution,
delivery and performance of the Loan Documents to which it is a party executed or
delivered by Accommodation Morigagor and the consummation of the transactions
contemplated thereby: (i) have been-duiv authorized by all requisite actions; (ii) have
been approved or consented to by all of-their respective constituent entities whose
approval or consent is required to be obtained; {ii1) do not require the approval or consent
of any governmental authority having jurisdiction over any of Accommodation
Mortgagor or the Property; (iv) do not and will fiet sonstitute a violation of, or default
under, the governing instruments of Accommodatior] Mortgagor or any applicable
requirement of a governmental authority; and (v) will not be‘iti.contravention of any court
or administrative order or ruling applicable to Accommodation Mortgagor or the
Property, or any mortgage, indenture, agreement, commitment oz instrument to which
Accommodation Mortgagor is a party or by which it or its assets ar¢ beund, nor create or
cause to be created any mortgage, lien, encumbrance, or charge agaiust the assets of
Accommodation Mortgagor other than those permitted by the Loan Docunients,

(¢)  There are no actions, suits or proceedings pending, or, 1o the best
knowledge of Borrower (as to itself) and Accommodation Mortgagor (as to-iiself),
threatened, nor any pending or, to the best knowledge of Borrower (as to itself) and
Accommodation Mortgagor (as to itself), threatened labor disputes, against or affecting
Borrower (as to itself), Accommodation Mortgagor (as to itself) or the Property, or any
other collateral covered by the Loan Documents, or involving the valdity or
enforceability of the Loan Documents or the priority of the liens created or to be created
thereby, at law or in equity, or before or by any governmental authority, which, if
adversely determined, would, in the reasonable determination of Mortgagee, either
individually or in the aggregate, have a material adverse effect on (1) the operation of the
Property as contemplated hereunder, (i) the ability of Borrower or Accommodation
Mortgagor to pay all of its liabilities or to perform all of its obligations in the manner and
within the time periods required under the Loan Documents, (iii) the validity,
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enforceability or consummation of the Loan Documents or the transactions contemplated
thereby, or (iv) the title to the Property, the permitted uses of the Property or the value of
the security provided by the Loan Documents. Borrower has complied with all
requirements of ERISA. Accommodation Mortgagor has complied with all requirements
of ERISA.

(H Borrower only represents that this Mortgage and the other Loan
Documents are the legal, valid and binding obligations of Borrower, and are not subject
to any right of rescission, set-off, counterclaim or defense, including the defense of usury,
nor would the operation of any of the terms of the Note, this Mortgage and the other Loan
Documents, or the exercise of any right thereunder, render this Mortgage or the other
Loan Décuments unenforceable, in whole or in part, or subject to any right of rescission,
set-off, counrerclaim or defense, including the defense of usury.

&) Accommodation Mortgagor only represents that this Mortgage and
the other Loan DoCuznents to which it is a party are the legal, valid and binding
obligations of Acconimicdation Mortgagor, and are not subject to any right of rescission,
set-off, counterclaim or drtense, including the defense of usury, nor would the operation
of any of the terms of the Note,-this Mortgage and the other Loan Documents, or the
exercise of any right thereuncer, render this Mortgage or the other Loan Documents
unenforceable, in whole or in paut, or subject to any right of rescission, set-off,
counterclaim or defense, including the-d-fense of usury.

(h)  All material certificaions, permits, licenses and approvals required
for the legal use, occupancy and operation of tho Property as a hotel, including, without
limitation, any applicable liquor license, certificate of completion and occupancy permit,
have been obtained and are in full force and effect” The Property is free of material
damage and is in good repair, and there is no proceedirg pending or, to the best of
Mortgagor's knowledge, threatened for the total or parttal cenciemnation of, or affecting,
the Property.

(1) Except as shown on the Survey, all of the improvements which
were considered in determining the appraised value of the Property lie wholly within the
boundaries and building restriction lines of the Property, no improvements-or ~djoining
properties encroach upon the Property, and no easements or other encumbrancés trpon the
Land encroach upon any of the Improvements, so as to affect the value or markctahility
of the Property. The Property is conti guous to and has access to a physically and legally
open all-weather public street, has all necessary permits and approvals for ingress and
egress, is adequately serviced by public water, sewer systems and utilities and is on one
Of MOre separate tax parcels, all of which are separate and apart from any other property
owned by Mortgagor or any other person. Except as shown on the Survey, the Property
has all necessary access by public roads or easements which in each case are not
terminable and are not subordinate to any mortgage other than this Mortgage. To the best
of Borrower’s and Accommodation Mortgagor’s knowledge, the Property and all of the
Improvements comply with all laws, ordinances or regulations pertaining to the use or
operation of the Property, including, without limitation, applicable zoning, subdivision
and land use, fire, health and safety laws, regulations and ordinances.
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Q) The Property is not subject to any leases, licenses or other use or
occupancy agreements other than the Leases, Management Agreement and Franchise
Agreement and any other agreements disclosed and delivered to Mortgagee in connection
with this Mortgage. No person has any possessory interest in the Property or right to
occupy any portion thereof except under and pursuant to the provisions of the Leases or
transient hotel guests in the ordinary course of Mortgagor's business.

(k)  The financial statements of Borrower heretofore furnished to
Mortgagee are, as of the date specified therein, complete and correct in all material
respects and fairly present the financial condition of Borrower and Guarantor and are,
with respect to the general partner, managing member, or manager, as appropriate, of
Borrow«<r, prepared in accordance with generally accepted accounting principles and the
Uniform System of Accounts for hotel and mote] properties as approved by the American
Hotel and Mote! Association (as in effect from time to time, the "Uniform System of
Accounts") appir¢d on a consistent basis. Borrower and/or Guarantor does not on the
date hereof have any zontingent liabilities, labilities for taxes, unusual forward or long-
term commitments ot vsiealized or anticipated losses from any unfavorable commitments
which in each case are kilown to Borrower and/or Guarantor and which, in Borrower's
opinion, are reasonably likely to-s=sult in a material adverse effect on the Property or the
operation thereof as a hotel, excent as referred to or reflected or provided for in the
financial statements heretofore furnished to Mortgagee or as otherwise disclosed to
Mortgagee herein. Since the last daie’of such financial staternents, there has been no
material adverse change in the financial condition, operations or business of Borrower
from that set forth in such financial statemelits as of the dates thereof.

() The Franchise Agreement 15in/full force and effect and there is no
default, breach or violation existing thereunder by Mertgagor and no event (other than
payments due but not yet delinquent) which, with the passuge of time or with notice and
the expiration of any grace or cure period, would constitute-a default, breach or violation
by Mortgagor thercunder.

(m)  The Management Agreement is in full force and effect and there is
no default, breach or violation existing thereunder by Mortgagor and no eyeni {(other than
payments due but not yet delinquent) which, with the passage of time or with nstice and
the expiration of any grace or cure period, would constitute a default, breach orviolation
by Mortgagor.

(n}  Borrower only represents that neither the execution and delivery of
the Loan Documents, Borrower's performance thereunder, the recordation of this
Mortgage, nor the exercise of any remedies by Mortgagee, will materially and adversely
affect (i) Borrower's rights under the Franchise Agreement, Management Agreement, the
Leases or the Operating Agreements or (ii) the licenses, registrations, permits,
certificates, authorizations and approvals necessary for the operation of the Property as a
hotel.

(0)  Accommodation Mortgagor only represents that neither the
execution and delivery of the Loan Documents to which it is a party, Accommodation
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Mortgagor's performance thereunder, the recordation of this Mortgage, nor the exercise
of any remedies by Mortgagee, will materially and adversely affect (i) Mortgagor's rights
under the Franchise Agreement, Management Agreement, the Leases or the Operating
Agreements or (ii) the licenses, registrations, permits, certificates, authorizations and
approvals necessary for the operation of the Property as a hotel.

(p)  The Leases are in full force and effect and there is no default,
breach or violation existing thereunder by Mortgagor and no event (other than payments
due but not yet delinquent) which, with the passage of time or with notice and the
expiration of any grace or cure period, would constitute a default, breach or violation by
any party thereunder.

(q)  Since the date of the last inspection of the Property by Mortgagee:
(1) no porticn.of the Property has been materially damaged and not substantially repaired
to Mortgagee's” satisfaction or has been taken in condemnation or other similar
proceedings; and {i1)>no material change has occurred in the structure or physical
condition of the Proper.y-other than customary wear and tear.

o

(r) Since.ne date of the information and documentation relating to the
Property furnished to Mortgagee, no material change in the Property has occurred.

(s) To the best of Borrower’s and Accommodation Mortgagor’s
knowledge, no default has occurred” ind is continuing in the performance of any
obligation of Mortgagor or any affiliate of Mortgagor which would be deemed an Event
of Default under the Loan Documents if they were in effect, or any instruments
evidencing, securing or guaranteeing any other lozi

(t) To the best of Borrower’s a:nd Accommodation Mortgagor’s
knowledge, there exists no fact, event or disclosure in connection with the Loan that
reasonably could be expected to cause the Loan to become deilriquent or otherwise have a
material adverse affect on the Loan or the Property.

(u)  To the best of Borrower’s and Accommodaiior~Mortgagor’s
knowledge, no notice of violation of any municipal ordinances has been filec azainst the
Property by any municipal department.

(v)  To the best of Borrower'’s and Accommodation Mortgagor’s
knowledge, there are no material latent or patent defects in the roof, foundations,
sprinkler mains, garage, structural, mechanical and HVAC systems and masonry wall in
any of the Improvements, other than as spectfically disclosed to Mortgagee in writing,

(w)  The survey of the Property delivered to Mortgagee in connection
with this Mortgage has been performed by a duly licensed surveyor or registered
professional engineer in the jurisdiction in which the Property is situated.

(x)  Mortgagor is the owner of all of the furniture, fixtures and
equipment located on or used in connection with the Property, except for certain FF&E
Leases or other subordinate financing, copies of which have been previously delivered to
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Mortgagee, of equipment used in the ordinary course of business in the operation of
hotels and which, in the aggregate, have a payment stream that does not exceed Thirty
Thousand and No/100 Dollars ($30,000.00) per year, and, in the aggregate over the term
of all such leases or subordinate financing, have a payment stream that does not exceed
Two Hundred Thousand and No/100 Doilars ($200,000.00) (the "FF&E Financing").

(¥)  No portion of the Property has beecn or will be purchased,
improved, equipped or furnished with proceeds of any illegal activity.

(z)  Borrower, and to the best of Borrower's knowledge, after having
made diligent inquiry, (a) each Person owning an interest of 20% or more in Borrower
and in_Dosrower's general partner, managing member, sole member or manager, as
appropriate; {b) each Guarantor, (c) Manager, and (d) each tenant, if any, at the Property:
(1) is not currertly identified on the OFAC List, and (ii) is not a Person with whom a
citizen of the'Urivtedd States is prohibited to €ngage in transactions by any trade embargo,
economic sanctiori,‘or-other prohibition of United States law, regulation, or Executive
Order of the President of the United States. Borrower has implemented procedures, and
will consistently apply thase procedures throughout the term of the Loan, to ensure the
foregoing representations and warranties remain true and correct during the term of the
Loan.

(aa)  Borrower shali zoinply with all Requirements of Law relating to
money laundering, anti-terrorism, trads emhargos and economic sanctions, now or
hereafter in effect. Upon Mortgagee's request from time to time during the term of the
Loan, Borrower shall certify in writing to Meitgagee that Borrower's representations,
warranties and obligations under subsection (z) aboye and this subsection (aa) remain
true and correct and have not been breached. Poriower shall immediately notify
Mortgagee in writing if any of such representations, waranties or covenants are no
longer true or have been breached or if Borrower has a rezsonable basis to believe that
they may no longer be true or have been breached. In connecizon with such an event,
Borrower shall comply with all Requirements of Law and directies-of Governmental
Authorities and, at Mortgagee's request, provide to Mortgagee copics of all notices,
reports and other communications exchanged with, or received from, ‘Governmental
Authorities relating to such an event. Borrower shall also reimburse Mortgagee any
reasonable expense incurred by Mortgagee in evaluating the effect of such an-event on
the Loan and Mortgagee's interest in the collateral for the Loan, in obtaining any
necessary license from Governmental Authorities as may be necessary for Mortgagee to
enforce its rights under the Loan Documents, and in complying with all Requirements of
Law applicable to Mortgagee as the result of the existence of such an event and for any
penalties or fines imposed upon Mortgagee as a result thereof.

11. Single Purpose Entity; Authorization

Each entity comprising Mortgagor represents and warrants, and covenants for
itself for so long as any obligations secured by this Mortgage remain outstanding, that it
will:
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not own any asset or property other than incidental personal property
necessary for the ownership or operation of the Property;

not engage in any business other than the ownership, management and
operation of the Property, and conduct and operate its business as
presently conducted and operated:;

not enter into any contract or agreement with any affiliated entity, or any
guarantor of or key principal, gnarantor, indemnitor pursuant to the Loan
Documents, except upon terms and conditions that are mtrinsically fair
and substantially similar to those that would be available on an arms-
length basis with third parties other than such party;

uot incur any indebtedness, secured or unsecured, direct or indirect,
dpsoiute or contingent (including guaranteeing any obligation), other than
trade and operational debt incurred in the ordinary course of business with
trade creditors and in amounts as are normal and reasonable under the
circumstantes;

not make any loans er advances to any third party (including any affiliated
entity, or any guarantor of or key principal, guarantor, or indemnitor
pursuant to the Loan Dociiments), and not acquire obligations or securities
of its affiliated entities;

remain solvent and pay its debts and liabilities (including, as applicable,
shared personnel and overhead expensss) from its assets as the same shall
become due;

do and cause to be done all things necessary . observe organizational
formalities and preserve its existence;

not amend, modify or otherwise change its organizetional documents
without the prior written consent of Lender;

maintain all of its books, records, financial statements and bank dccounts
separate from those of its affiliated entities and file its own tax retums,
unless required otherwise by applicable law;

maintain its books, records, resolutions and agreements as official records;

be, and at all times hold itself out to the public as, a legal entity separate
and distinct from any other entity (including any affiliated entity and any
guarantor of or key principal, guarantor, or indemnitor pursuant to the
Loan Documents), correct any known misunderstandings regarding its
slalus as a separate entity, conduct business in its own name, not identify
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itself or any of its affiliated entities as a division or part of the other, and
maintain and utilize separate stationery, invoices and checks;

(1) maintain  adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its
contemplated business operations;

(m)  not dissolve, wind up or liquidate, in whole or in part, or consolidate or
merge with or into any other person or entity;

(n)  not commingle its funds or other assets with those of any affiliated entity
or any guarantor of or key principal, guarantor, or indemnitor pursuant to
the Loan Documents, or any other person;

(0)  muintain its assets in such a manner that it will not be costly or difficult to
segregaie, ascertain or identify its individual assets from those of any
affiliate"entity or any guarantor of or key principal, guarantor, or
indemnitor prrsaant to the Loan Documents, or any other person;

(p)  not guaranty, becoms obligated for, or hold itself out to be responsibie for
the debts or obligatisrs of any other person or entity, or the decisions or
actions respecting the cily business or affairs of any other person or
entity, or pledge its assets for the benefit of any other person or entity; and

(qQ)  pay the salaries of its own employees and maintain a sufficient number of
employees in light of its contemplatéd brsiness operations.

12. Maintenance of Property

Mortgagor shall cause the Property to be maintained in'e g60d and safe condition
and repair. The Improvements and the Equipment shall not be reir.oved, demolished or
materially altered (except for normal replacement of the Equipment) without the prior
written consent of Mortgagee, which shall not be unreasonably withheld, corditioned or
delayed. Mortgagor shall promptly comply with all laws, orders and ordinanses affecting
the Property, or the use thereof, subject to Mortgagor's right to contest the saine as
provided in this Mortgage. Mortgagor shall promptly repair, replace or rebuild arly part
of the Property which may be destroyed by any casualty, or become damaged, worn or
dilapidated, or which may be affected by any proceeding of the character referred to in
Section 8 hereof, and shall complete and pay for any structure at any time in the process
of construction or repair on the Land. Except as expressly permitted in writing by
Mortgagee, Mortgagor shall not initiate, join in, acquiesce in, or consent to any change in
any private restrictive covenant, zoning law or other public or private restriction Limiting
or defining the uses which may be made of the Property or any part thereof. If under
applicable zoning provisions the use of all or any portion of the Property is or shall
become a nonconforming use, Mortgagor will not cause or permit such nonconforming
use to be discontinued or abandoned without the prior written consent of Mortgagee.
Mortgagor shall not without the prior written consent of Mortgagee: (a) change the use of
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the Land as currently configured and utilized; (b) permit or suffer to occur any waste on
or to the Property or to any portion thereof; or (c) take any steps whatsoever to convert
the Property, or any portion thereof, to a condominium or cooperative form of ownership.
Mortgagor shall not enter into any license, casement, covenant or other real property
agreements affecting the Land without the prior written consent of Mortgagee, which
shall not be unreasonably withheld, conditioned or delayed.

13.  Transfer or Encumbrance of the Property

(@)  Mortgagor acknowiedges that Mortgagee has examined and relied
on the creditworthiness and experience of Mortgagor and its general partner, managing
membery [imited partners, members and beneficial owners, as applicable, in owning and
operating rioperties such as the Property in agreeing to make the loan secured by this
Mortgage, and that Mortgagee will continue to rely on Mortgagor's ownership of the
Property as a‘meenz of maintaining the value of the Property as security for repayment of
the Debt. Mortgagor seknowledges that Mortgagee has a valid interest in maintaining the
value of the Property sb-as to ensure that, should Mortgagor default in the repayment of
the Debt, Mortgagee can récover the Debt by a sale of the Property. Mortgagor shall not,
without the prior written consent of Mortgagee, directly or indirectly, sell, convey,
alienate, mortgage, encumber, pledge or otherwise transfer all or any part of the Property,
or permit all or any part of the Property to be sold, conveyed, alienated, mortgaged,
encumbered, pledged or otherwise trazis{erred, except as expressly provided herein or in
the Loan Documents.

(b) A sale, conveyance, alicnation, mortgage, encumbrance, pledge or
transfer within the meaning of this Section shall te-deemed to include: (i) an installment
sales agreement wherein Mortgagor agrees to sell the' Froperty or any part thereof for a
price to be paid in installments; (i) an agreement by Mortgagor leasing all or a
substantial part of the Property for other than actual oceupancy by a space tenant
thereunder or a sale, assignment or other transfer of, or the graniof a security interest in,
Mortgagor's right, title and interest in and to any Leases or any Profis; {ii) if Mortgagor,
Guarantor, or any general partner of Mortgagor is a corporation, the merger,
consolidation or voluntary or involuntary sale, exchange, conveyance or tiansfer of such
corporation’s stock (or the stock of any corporation directly or indirectly {4t any tier)
controlling such corporation by operation of Jaw or otherwise) or the creation or1ssuance
of new stock, in one or a series of transactions, in any such case the result of whicli i that
an aggregate of more than forty-nine percent (49%) of such corporation's stock (or such
controlling corporation's stock) shali be vested, legally or beneficially, in a party or
parties who are not now stockholders; (iv) if Mortgagor, Guarantor or any general partner
or managing member (or if no managing member, any member) of Mortgagor is a limited
or general partnership, (A) any merger or consolidation of such entity or of any entity
directly or indirectly (at any tier) controlling such entity, (B) the change, removal or
resignation of a general partner or managing partner, the admission of a new general
partner or managing partner, or the direct or indirect (at any tier) transfer or pledge of the
legal or beneficial rights to the partnership interests of any general partner or managing
partner or any profits or proceeds related thereto, or (C) the voluntary or involuntary
merger, consolidation, sale, exchange, conveyance or direct or indirect (at any tier)
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transfer of legal or beneficial rights to the profits or other partnership interests in such
partnership or joint venture, or the creation or issuance of new partnership interests, in
one or a series of transactions, in any such case the result of which is that an aggregate of
more than forty-nine percent (49%) of such entity's partnership interests shall be vested,
legally or beneficially, in a party or parties who are not now partners; (v) if Mortgagor,
Guarantor or any general partner or member of Mortgagor or Guarantor is a limited
liability company, (A) any merger or consolidation of such entity or of any entity directly
or indirectly (at any tier) controlling such entity, (B) the change, removal or resignation
of a managing member or of a non-member manager (or if no managing member or non-
member manager, any member), or the direct or indirect (at any tier) transfer of the legal
or beneficial ownership of membership interests or "units” of a managing member or of a
non-meisher manager (or if no managing member or non-member manager, any member)
Or any profits. or proceeds relating to such membership interests or "units", or (C) the
voluntary or-involuntary sale, exchange, conveyance or direct or indirect (at any tier)
transfer of membership interests or "units” in such limited liability company, or the
creation or issuance. of new membership interests or "units" in one or a series of
transactions, in any suii case the result of which is that an aggregate of more than forty-
nine percent (49%) of such company's membership interests or "units” shall be vested,
legally or beneficially, in 4 pesiy. or parties who are not now members; and (vi) the
removal, resignation or substitutien of the Sole Member or of the Accommodation
Mortgagor’s Sole Member or the me: g2r. consolidation or voluntary or involuntary sale,
exchange, conveyance or direct or indiréc: (at any tier) transfer of the controlling interest
in the Sole Member's or Accommodation Morigagor’s Sole Member’s stock, partnership
interests or membership interests, as applicable, from parties who are not now currently
holders of such ownership interests. Notwithstanding anything contained herein to the
contrary, the foregoing restrictions shall not apply to/(A) any merger or consolidation of
any entity directly or indirectly (at any tier) controlling Guarantor, (B) the direct or
indirect (at any tier) transfer or pledge of the legal or beneficial rights to the partnership
interests of Guarantor or any profits or proceeds related thetsis;. or (C) the voluntary or
mvoluntary merger, consolidation, sale, exchange, conveyance ot girect or indirect (at
any tier) transfer of legal or beneficial ri ghts to the profits or other p artpership interests in
Guarantor, or the creation or issuance of new partnership interests in ¢i.her Guarantor, in
one or a series of transactions to a party or parties who are not now partriers'so long as,
(1) RLJ Capital Partners, LLC, a Delaware limited liability company ("RLJ", remains
the sole general partner of each Guarantor, (2) each Guarantor maintains its Nt ‘Worth
Covenant, and (3) either Thomas J. Baltimore, Jr., Robert L. Johnson or anciher
individual or entity acceptable to Mortgagee in its reasonable discretion, remains or
becomes, as the case may be, the manager and controls the day to day operations of RLJ.

(¢)  No sale, conveyance, alienation, mortgage, encumbrance, pledge
or transfer all or any part of the Property, shall be permitted during the term of the Loan
without Mortgagee's prior written approval.  Mortgagee shall not be required to
demonstrate any actual impairment of its security or any increased risk of default
hereunder in order to declare the Debt immediately due and payable upon Mortgagor's
sale, conveyarce, alienation, mortgage, encumbrance, pledge or transfer of the Property
without Mortgagee's written consent.  This provision shall apply to every sale,
conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Property
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regardless of whether voluntary or not, or whether or not Mortgagee has consented to any
previous sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the
Property.

(d)  Mortgagee's consent to any sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer of the Property shall not be deemed to be a waiver of
Mortgagee's right to require such consent in the future. Any sale, conveyance, alienation,
mortgage, encumbrance, pledge or transfer of the Property made in contravention of this
Section shall be null and void and of no force or effect.

(e)  Mortgagor agrees to bear and shall pay or reimburse Mortgagee on
demandtor all reasonable expenses (including, without limitation, Mortgagee's actual
out-of-poclict attorneys' fees and disbursements, title search costs and title insurance
endorsemerit sramiums) incurred by Mortgagee in connection with the review, approval
or disapproval,-4nd documentation of any such sale, conveyance, alienation, mortgage,
encumbrance, pledgs ot transfer.

14.  Certificates: Affidavits

(@) Within t¢n (10) days after written request by Mortgagee, Borrower
shall furnish Mortgagee with a staterient, duly acknowledged and certified, setting forth:
(1) the amount of the original principil amount of the Note; (if) the then outstanding
principal balance of the Note; (iii) the rite of interest of the Note; (iv) the date on which
installments of interest and/or principal were last paid; (v) any offsets or defenses to the
payment of the Debt; and (vi) that the Note, this ~Mortgage and the other Loan Documents
are valid, legal and binding obligations of Borrower, which have not been modified or if
modified, giving particulars of such modification. Witkin ten (10) days after request by
Mortgagee, Accommodation Mortgagor shall furnish wlortgagee with a statement, duly
acknowledged and certified, setting forth that this Mortgage and the other Loan
Documents to which it is a party are valid, legal and binding obligations of
Accommodation Mortgagor, which have not been modified ‘orif modified, giving
particulars of such modification.

(b)  Within ten (10) days after written request by Mortgagee,
Mortgagor shall furnish Mortgagee with a certificate reaffirming all representations and
warranties of Mortgagor set forth herein and in the other Loan Documents as of the-date
requested by Mortgagee or, to the extent of any changes to any such representations and
warranties, so stating such changes.

(¢)  Mortgagor shall deliver to Mortgagee upon request, tenant estoppel
certificates from each tenant under a Lease, if applicable, in form and substance
reasonably satisfactory to Mortgagee; provided, however, that Mortgagor shall not be
required to deliver such certificates more frequently than once in any consecutive twelve
(12) month period except upon any sale or transfer (or proposed sale or transfer) of the
Loan by Mortgagee.
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15. Changes in the Laws Regarding Taxation

If any law is enacted, adopted or amended after the date of this Mortgage which
deducts the Debt from the value of the Property for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the Debt or Mortgagee's interest in the
Property, Borrower will pay such tax, with interest and penalties thereon, if any. In the
event Mortgagee or its counsel determines that the payment of such tax or interest and
penalties by Mortgagor would be unlawful or taxable to Mortgagee or unenforceable or
provide the basis for a defense of usury, then in any such event, Mortgagee shall have the
option, by written notice of not less than one hundred twenty (120) days, to declare the
Debt immediately due and payable.

16. No Credits on Account of the Debt

Borrowwer il not claim, demand or be entitled to any credit or credits on account
of the Debt for awy part of the Taxes or Other Charges assessed against the Property, or
any part thereof, and'no deduction shall otherwise be made or claimed from the assessed
value of the Property, or xny part thereof, for real estate tax purposes by reason of this
Mortgage or the Debt. In the event such claim, credit or deduction shall be required by
law, Mortgagee shall have the opiion, by written notice of not less than one hundred
twenty (120) days, to declare the Diekt immediately due and payable.

17. Documentagg Stamps

If at any time the United States of Am: erica, any State thereof or any subdivision
of any such State shall require revenue or other'stavns to be affixed to the Note or this
Mortgage, or shall impose any other tax or charge o flie same, Borrower will pay for the
same, with interest and penalties thereon, if any.

18. Controlling Agreement

It is expressly stipulated and agreed to be the intent of Borro: ver-and Mortgagee at
all times to comply with applicable state law or applicable United States federal law (to
the extent that it permits Mortgagee to contract for, charge, take, reserve, or.receive a
greater amount of interest than under state law) and that this Section shall conual every
other covenant and agreement in this Mortgage and the other Loan Documents. 'If the
applicable law (state or federal) is ever judicially interpreted so as to render usuriots any
amount called for under the Note or under any of the other Loan Documents, or
contracted for, charged, taken, reserved, or received with respect to the Debt, or if
Mortgagee's exercise of the option to accelerate the maturity of the Note, or if any
prepayment by Borrower results in Borrower having paid any interest in excess of that
permitted by applicable law, then it is Borrower's and Mortgagee's express intent that all
excess amounts theretofore collected by Mortgagee shall be credited on the principal
balance of the Note and all other Debt (or, if the Note and all other Debt have been or
would thereby be paid in full, refunded to Borrower), and the provisions of the Note and
the other Loan Documents immediately be deemed reformed and the amounts thereafter
collectible hereunder and thereunder reduced, without the necessity of the execution of
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any new documents, so as to comply with the applicable law, but so as to permit the
recovery of the fullest amount otherwise called for hereunder or thereunder. All sums
paid or agreed to be paid to Mortgagee for the use, forbearance, or detention of the Debt
shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and
spread throughout the full stated term of the Debt until payment n full so that the rate or
amount of interest on account of the Debt does not exceed the maximum lawful rate from
time to time in effect and applicable to the Debt for so long as the Debt is outstanding.
Notwithstanding anything to the contrary contained herein or in any of the other Loan
Documents, it is not the intention of Mortgagee to accelerate the maturity of any interest
that has not accrued at the time of such acceleration or to collect unearned interest at the
time of such acceleration.

19 Books and Records

Mortgagr will maintain full and accurate books of accounts and other records
reflecting the operations of the Property. Mortgagor will furnish, or cause to be furnished
to Mortgagee, within thirty (30) days of the end of each calendar month, the following
items, and each such staterient submitted to Mortgagee at the end of cach calendar
quarter shall be certified by‘a senior financial officer of Mortgagor as true, correct and
complete as of the end of and for such calendar quarter (subject to normal year-end
adjustments), and as having been piepared in accordance with the Uniform System of
Accounts and generally accepted acerunting principles, consistently applied: (a) if
applicable, a written occupancy statement dated as of the last day of the most recently
ended calendar month identifying each of the Leases by the term, space occupied, rental
required to be paid, security deposit paid, any rertal concessions, and identifying any
defaults or payment delinquencies thereunder; (b) miorthly and trailing twelve (12) month
to date operating statements detailing the total revénies received and total expenses
incurred in connection with the ownership and operation of. the Property, including a
comparison of the budgeted income and expenses and the actuai income and expenses for
such month and the year to date (which operating informatiop shall include the
Improvements); and (c) a written statement dated as of the last day of the most recently
ended month showing the percentage of hotel or motel rooms rented and 'occupied during
such month and the average daily room rate charged during such month. Mo tgagor will
provide a detailed explanation of any variances of ten percent (10%) or mere between
budgeted and actual amounts for such periods. Mortgagor shall furnish, within (7 ninety
(90) days following the end of each calendar year, a draft statement of the firan:ial
affairs and condition of the Property, including a draft statement of profit and loss and a
balance sheet for the Property (and Mortgagor) for the immediately preceding fiscal year,
prepared by an independent certified public accountant reasonably acceptable to
Mortgagee, and (ii) one hundred twenty (120) days following the end of each calendar
year, a final statement of the financial affairs and condition of the Property, including a
final statement of profit and loss and a balance sheet for the Property (and Mortgagor) for
the immediately preceding fiscal year, prepared by an independent certified public
accountant reasonably acceptable to Mortgagee and certified by a senior financial officer
of Mortgagor. Mortgagor shall deliver to Mortgagee on or before January 31 of any
calendar year a management plan for the Property for the next succeeding calendar year
in such detail as Mortgagee may reasonably request. Mortgagor shall promptly after
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receipt deliver to Mortgagee copies of all quality inspection reports or similar reports or
inspection results that are delivered to it by the Franchisor or Manager. At any time and
from time to time Mortgagor shall deliver to Mortgagee or its agents such other financial
data as Mortgagee or its agents shall reasonably request with respect to Mortgagor and
the ownership, maintenance, use and operation (and, if applicable, conversion and
construction) of the Property. All information required to be furnished to Mortgagee
pursuant to this Section shall be on the form provided by Mortgagee (which form shall
accompany Mortgagee's request).

20. Performance of Other Agreements

(a)  Mortgagor shall observe and perform each and every material term
to be observed or performed by Mortgagor pursuant to the terms of any agreement or
instrument affosting or pertaining to the Property (the "Operating Agreements"). Upon
written request-Yy Mortgagee, Mortgagor shall deliver to Mortgagee estoppel certificates
from each party io”the Operating Agreements in form and substance satisfactory to
Mortgagee; provideq, however, that Mortgagor shall not be required to deliver such
certificates more frequenily than once in any consecutive twelve (12) month period
except upon any sale or transter {or proposed sale or transfer) of the Loan by Mortgagee.

(b)  Mortgagor wi.l not surrender its interests under the Operating
Agreements, terminate or cancel (exeeptin the event of a default thereunder), materially
modify, change, supplement, alter or amend the Operating Agreements orally or in
writing without the express written consent of Mortgagee, and any such termination,
cancellation, modification, change, supplemeni,-a'ieration or amendment of the Operating
Agreements without the prior written consent theie of Mortgagee shall be void and of
no force or effect. No release or forbearance of any o1 Mortgagor's obligations under the
Operating Agreements, pursuant to the Operating Agreemeriis, or otherwise, shall release
Mortgagor from any of its obligations under this Mortgage, including its obligations with
respect to the payment of all sums as provided for in the Opeiaiipg Agreements and the
performance of all of the terms, conditions and agreements contziied in the Operating
Agreements to be kept, performed and complied with by the Mortgager therein.

()  Mortgagor shall observe and perform each and every niai#rial term
to be observed or performed by Mortgagor pursuant to the terms of the Crerating
Agreements and shall:

(i) diligently proceed to cure any default by it and satisfy any
demand made upon it pursuant to the Operating Agreements;

(i) promptly notify Mortgagee in writing of any default notice
recetved by Mortgagor under the Operating Agreements and provide Mortgagee
with copies of any notices delivered in connection therewith;

(ii)  promptly enforce the performance and observance of all of
the covenants and agreements required to be performed and/or observed by the
other party under the Operating Agreements; and
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(iv)  grant Mortgagee the right, but Mortgagee shall be under no
obligation, to pay any sums and to perform any act or take any action as may be
appropriate to cause all the terms, covenants and conditions of the Operating
Agreements on the part of Mortgagor to be performed or observed to be promptly
performed or observed on behalf of Mortgagor, to the end that the rights of
Mortgagor in, to and under said Operating Agreements shall be kept free from
default,

21. Further Assurances

(a) Mortgagor will, at the cost of Bortower, and without expense to
Mortgagce, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignment, Uniform Commercial Code
financing stetepients or continuation statements, transfers and assurances as Mortgagee
shall, from wme<to time, require, for the better assuring, conveying, assigning,
transferring, and coutisming unto Mortgagee the property and rights hereby mortgaged,
given, granted, bargained, sold, alienated, enfeoffed, conveyed, confirmed, pledged,
assigned and hypothecated ¢r_intended now or hereafter so to be, or which Mortgagor
may be or may hereafter become hound to convey or assign to Mortgagee, or for carrying
out the intention or facilitating the performance of the terms of this Mortgage or for
filing, registering or recording thit Martgage. Mortgagor, on demand, will execute and
deliver and hereby authorizes Mortgagce to execute in the name of Mortgagor or without
the signature of Mortgagor to the extent Mostgagee may lawfully do so, one or more
financing statements, chattel mortgages or-other instruments, to evidence more
effectively the security interest of Mortgagee i the Property. Mortgagor grants to
Mortgagee an irrevocable power of attorney coupled with an interest for the purpose of
exercising and perfecting any and all rights and remediss available to Mortgagee at law
and in equity, including, without limitation, such nights”and remedies available to
Mortgagee pursuant to this Section; provided, however, that s3 long as Mortgagor is in
compliance with the terms and conditions of this Mortgage, Mortgagee will first seek
Mortgagor's assistance in exercising and perfecting such rights and <cmedies.

(b)  Mortgagor acknowledges that Mortgagee may /sell the loan
evidenced by the Note and the Loan Documents to a party who may pool thic 12620 with a
number of other loans and to have the holder of such loans grant participations tierein or
issue one or more classes of mortgage-backed, pass-through certificates or oiher
securities evidencing a beneficial interest in a rated or unrated public offering or private
placement (the "Securities"). The Securities may be rated by one or more national rating
agencies. Mortgagor acknowledges and agrees that Mortgagee may, at any time, sell,
transfer or assign the Note, this Mortgage and the other Loan Documents, and any or all
servicing rights with respect thereto, or grant participations therein or issue mortgage-
backed, pass-through certificates or other securities evidencing a beneficial interest in a
rated or unrated public offering or private placement. In this regard, Mortgagor agrees to
make available to Mortgagee all information concerning its business and operations
which Mortgagee reasonably requests. Mortgagee may share such information with the
investment banking firms, rating agencies, accounting firms, law firms and other third-
party advisory firms involved with the Loan or the Securities. Mortgagee may forward to
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each purchaser, transferee, assignee, servicer, participant or investor in such securities or
any credit rating agency rating such Securities (collectively, the "Investor") and each
prospective Investor, all documents and information which Mortgagee now has or may
hereafter acquire relating to Mortgagor and the Property, whether furnished by Mortgagor
or otherwise, as Mortgagee determines necessary or desirable consistent with full
disclosure for purposes of marketing and underwriting the Loan. Mortgagor shall furnish
and hereby consents to Mortgagee fumishing to any Investor or any prospective Investor
any and all information concerning Mortgagor and the Property as may be requested by
Mortgagee, any Investor or any prospective Investor in connection with any sale, transfer
or participation interest. It is understood that the information provided by Mortgagor to
Mortgagee may ultimately be incorporated into the offering documents for the Securities
and thus'such information may be disclosed to any Investor and any prospective Investor.
Mortgages'and all of the aforesaid third-party advisors and professional firms shall be
entitled to rely 4in the information supplied by, or on behalf of, Mortgagor. Mortgagee, at
its sole option, may also elect to split the Loan into two or more loans, each secured by
liens on the Properly ‘and sell, assign, pledge or otherwise hypothecate one or more of
such loans to third part:cs. Mortgagor shall cooperate in all such efforts by executing and
delivering all such docunierts; certificates, instruments and other things to evidence or
confirm Mortgagor's obligatiors-hereunder, and in no such event shall the Debt or
Mortgagor's obligations hereunder e increased or rights hereunder diminished as a result
thereof. Upon any transfer or prepesed transfer contemplated above and by the Loan
Documents, at Mortgagee's request, Maortgagor shall provide a reasonably customary
estoppel certificate to the Investor or any prospective Investor.

22. Recording of Mortgage

Mortgagor forthwith upon the execution ard delivery of this Mortgage and
thereafter, from time to time, will cause this Mortgage, -and any security instrument
creating a lien or security interest or evidencing the lien thersof upon the Property and
each instrument of further assurance to be filed, registered o1 rcearded in such manner
and in such places as may be required by any present or future la'v-in order to publish
notice of and fully to protect the lien or security interest thereof upon, and the interest of
Mortgagee in, the Property. Mortgagor will pay all filing, registration or recording fees,
and all expenses incident to the preparation, execution and acknowledgment of this
Mortgage, any mortgage supplemental thereto, any security instrument with respeci to the
Property and any mstrument of further assurance, and all federal, state, courity and
municipal taxes, duties, impositions, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage, any mortgage supplemental
thercto, any security instrument with respect to the Property or any instrument of further
assurance, except where prohibited by law so to do. Mortgagor shall hold harmless and
indemnify Mortgagee, its successors and assigns, against any liability incurred by reason
of the imposition of any tax on the makmg and recording of this Mortgage.
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23, Reporting Requirements

Mortgagor agrees to give prompt written notice to Mortgagee of the insolvency or
bankruptey filing of any entity comprising Mortgagor or any partner thereof, or the
nsolvency or bankruptcy filing of Guarantor.

24.  Events of Default

The term "Event of Default" as used herein shall mean the occurrence or
happening, at any time and from time to time, of any one or more of the following:

(2) if any regularly scheduled monthly payment of principal or interest
due on the Debt, or if any required deposit into any of the Accounts, is not paid on or
prior to the @1fth (5th) day after the date such payment is due or if the entire Debt is not
paid on or before the Maturity Date;

(b}  <1f any other monetary sum (other than as specified in Section 24(a)
and Section 24(c)) is not paid on or prior to the fifth (5th) day following written notice
from Mortgagee to Mortgagor that such sum is due;

{c) subject to-Mortgagor's right to contest as provided herein and
Mortgagee’s obligations set forth 1 Sestion 6 hereof, if any of the Taxes or Other
Charges are not paid when due and payatiie:

(d)  ifthe Policies are not kept)in full force and effect, or if the Policies
are not delivered to Mortgagee upon request;

(e}  if Mortgagor transfers or encunibzrs any portion of the Property in
violation of the terms of this Mortgage;

(f) if any representation or warranty of Mcrtgager, or of Guarantor,
made herein, in any of the Loan Documents, any guaranty, or in « 1y <ertificate, report,
financial statement or other instrument or document furnished to Merigagee shall have
been false or materially misleading in any material respect when made:

(g)  if Mortgagor or Guarantor shall make an assignment for the-benefit
of creditors, or if Mortgagor shall generally not be paying its debts as they become e,

(h)  if a receiver, liquidator or trustee of Mortgagor or of Guarantor
shall be appointed, or if Mortgagor or Guarantor shall be adjudicated as bankrupt or
insolvent, or if any petition for bankruptcy, reorganization or arrangement pursuant to
federal bankruptcy law, or any similar federal or state law, shall be filed by or against,
consented to, or acquiesced in by, Mortgagor or Guarantor or if any proceeding for the
dissolution or liquidation of Mortgagor or of Guarantor shall be instituted; provided,
however, that such appointment, adjudication, petition or proceeding, if involuntary and
not consented to by Mortgagor or Guarantor, shall constitute an Event of Default only if
not being discharged, stayed or dismissed within ninety (90) days;
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() if Mortgagor shall be in default, beyond any applicable notice and
cure period, under any other mortgage or security agreement covering any part of the
Property, whether it be superior or junior in lien to this Mortgage;

g) subject to Mortgagor's right to contest as provided herein, if the
Property becomes subject to any mechanic's, materialman’s, water, sewer, vault or other
lien or encumbrance except a lien or encumbrance for local real estate taxes and
assessments not then due and payable;

(k)  if Mortgagor fails to cure promptly any violations of laws,
ordinances or regulations affecting the Property or pertaining to its use or operation;

D cxcept as permitted in this Mortgage or any of the Loan
Documents, the.actual or threatened alteration, improvement, demolition or removal of
any of the Lnpinvements, including without limitation, any structural alterations or
modifications, withedt the prior written consent of Mortgagee;

(m) f thaie shall occur any damage to the Property in any manner
which is not covered by isurance solely as a result of Mortgagor's failure to maintain
nsurance required in accordance with this Mortgage;

(n)  if without Morigzgce's prior written consent: (1) the manager under
the Management Agreement (or any succeeding management agreement) resigns or is
removed and is not replaced with a manaper approved in writing by Mortgagee, in its
reasonable discretion, within forty-five (45) davs:. or (i) there is any material change in
or termination of the Management Agreemeni {or any succeeding management
agreement);

(o)  if Mortgagor consents to any materiil chznge 1n or termination of
the Franchise Agreement, without Mortgagee's prior written concent;

(p)  if a default by Mortgagor has occurred and ‘confinues beyond any
applicable cure period under the Management Agreement or the Management Agreement
is subject to termination or cancellation as a result of any action or inactior. of Mortgagor;

(@) if a default by Mortgagor has occurred and continues beyond any
applicable cure period under the Franchise Agreement or if any action or inactlon of
Mortgagor gives Franchisor the right to cancel or terminate the F ranchise Agreement;

(r) if Mortgagor or Franchisor terminates or cancels the Franchise
Agreement or Mortgagor operates the Property under the name of any hotel chain or
system other than Marriott, and the Franchise Agreement and Franchisor are not replaced
with a new franchise agreement and franchisor approved in writing by Mortgagee, each
acceptable and approved by Mortgagee in its sole discretion, within forty-five (45) days;

(s} if Mortgagor or Guarantor shall be in default beyond any
applicable notice and cure period under any term, covenant, or condition of this Mortgage
or any of the other Loan Documents;
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t) if Mortgagor ceases to operate a hotel on the Property or
terminates such business for any reason whatsoever (other than temporary cessation in
connection with any renovations to the Property or restoration of the Property after
casualty or condemnation);

(u)  if there shall be a default beyond any notice and cure period under
the terms of the Operating Lease; or

(v)  if for more than thirty (30) days after receipt of written notice from
Mortgagee, Mortgagor shall continue to be in default under any term, covenant, or
condition of this Mortgage, the Lease Assignment, the Environmental Agreement or any
of the other Loan Documents other than as specified in any of subsections above of this
Section; provided, however, that if the cure of any such default cannot reasonably be
effected withii such thirty (30) day period and Mortgagor shall have promptly and
diligently cormveniced to cure such default within such thirty (30) day period, then the
period to cure shaii be deemed extended for up to an additional sixty (60) days (for a total
of ninety (90) days frorn-Mortgagee's default notice) so long as Mortgagor diligently and
continuously proceeds to cariz such default to Mortgagee's satisfaction.

25.  Late Payment Chaige: Servicing Fees

If any portion of the Debt is'nat-paid on or prior to the fifth (5th) day after the
date such payment is due (other than af Iatirity or earlier acceleration), Mortgagor shall
pay to Mortgagee upon demand an amotnt cqual to the lesser of: (i) the maximum
amount permitted by applicable law, and (ii) five ercent (5%) of such overdue portion of
the Debt, to defray the expense incurred by Motigagee in handling and processing such
delinquent payment and to compensate Mortgages tor the loss of the use of such
delinquent payment, and such additional amount shajlbe secured by this Mortgage and
the other Loan Documents,

26. Right to Cure Defaults

Upon the occurrence of any Event of Default or if Mortgagor 1aile-to make any
payment or to do any act as herein provided, Mortgagee may, but without any sbligation
to do so and without notice to or demand on Mortgagor and without releasing M nrigagor
from any obligation hereunder, take such action as Mortgagee may deem necéssary to
protect its security for the Loan. Mortgagee is authorized to enter upon the Property for
such purposes or to appear in, defend, or bring any action or proceeding to protect its
interest in the Property or to foreclose this Mortgage or collect the Debt, and the cost and
expense thereof (including Mortgagee's attorneys’ fees to the extent permitted by law),
with interest at the Default Rate for the period after notice from Mortgagee that such cost
or expense was incurred to the date of payment to Mortgagee, shall constitute a portion of
the Debt, shall be secured by this Mortgage and the other Loan Documents and shall be
due and payable to Mortgagee upon demand.
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27. Remedies

(a)  Upon the occurrence of any Event of Default, Mortgagee may take

such action, without any obligation to do so and notice or demand, except for any notice
which may not be waived pursuant to applicable law or which is expressly provided for
herein, and without releasing Mortgagor from any obligation hereunder, as Mortgagee
deems advisable to protect and enforce its rights against Mortgagor and in and to the
Property including, without limitation, the following actions, each of which may be
pursued concurrently or otherwise, at such time and in such order as Mortgagee may
determine, in its sole discretion, without impairing or otherwise affecting the other ri ghts
and remedies of Mortgagee:

(1) declare the entire Debt to be immediately due and payable;

(i) institute, judicial proceedings or nonjudicial proceedings,
by notice ‘and advertisement to the extent required by law, for the complete
foreclosure of this Mortgage in which case the Property or any interest therein
may be sold for casii, unon credit or otherwise in one or more parcels or in several
interests or portions 2ad in any order or manner;

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

(iv)  institute an action, suit-or proceeding in equity for the
specific performance of any covenant, condition or aereement contained herein, in
the Note or in the other Loan Documents;

(v)  recover judgment on the Note either before, during or after
any proceedings for the enforcement of this Mortgage or the-other Loan
Documents;

(vi)  apply for the appointment of a trustee, receiver, liquidator
or conservator of the Property, without notice and without regard for the adeguacy
of the security for the Debt and without regard for the solvency of Mortgagor,
Guarantor or of any person, firm or other entity liable for the payment of the
Debt,

(vii) revoke the license granted to Mortgagor to collect the
Profits and other sums due under the Leases and enforce Mortgagee's interest in
the Leases and Profits and enter into or upon the Property, either personally or by
its agents, nominees or attorneys and dispossess Mortgagor and its agents and
servants thercfrom, and thereupon Mortgagee may to the maximum extent
permitted, or not restricted, under applicable law: (A) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part
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of the Property and conduct the business thereat; (B) complete any construction
on the Property in such manner and form as Mortgagee deems advisable; (C)
make alterations, additions, renewals, replacements and improvements to or on
the Property; (D) exercise all rights and powers of Mortgagor with respect to the
Property, whether in the name of Mortgagor or otherwise including, without
limitation, the right to make, cancel, enforce or modify Leases, obtain and evict
tenants, and demand, sue for, collect and receive all Profits, earnings, revenues,
and other income of the Property and every part thereof; and (E) apply the
receipts from the Property to the payment of the Debt, after deducting therefrom
all expenses (including Mortgagee's reasonable attorneys' fees) incurred in
connection with the aforesaid operations and all amounts necessary to pay the
taves, assessments, insurance and other charges in connection with the Property,
as ‘weil as just and reasonable compensation for the services of Mortgagee, its
counscl; agents and employees;

{4il) require Mortgagor to pay monthly in advance to
Mortgagee, or 24y receiver appointed to collect the Profits, the fair and reasonable
rental value for the/use.and occupancy of any portion of the Property occupied by
Mortgagor and require Mortgagor to vacate and surrender possession of the
Property to Mortgagee or to such receiver and, in default thereof, evict Mortgagor
by summary proceedings oi-srherwise;

(ix)  pursue suca otfier rights and remedies as may be available
at law or in equity or under the Unirorm-Commercial Code, including the right to
establish a lock box for all Profits and oiker receivables of Mortgagor relating to
the Property; and

(x)  exercise any and all rights affarded to Mortgagee under the
Manager Subordination Agreement, including, withou! limitation, the right, to
cause Manager to pay any and all sums due and owing 10 Mortgagor directly to
Mortgagee.

In the event of a sale, by foreclosure or otherwise, of less than all of the Froperty, this
Mortgage shall continue as a lien on the remaining portion of the Property.

(b)  The proceeds of any sale made under or by virtue of this Sestion,
together with any other sums which then may be held by Mortgagee under this Morigage
or the other Loan Documents, whether under the provisions of this Section or otherwise,
shall be applied by Mortgagee to the payment of the Debt in such priority and proportion
as Mortgagee in its sole discretion shall deem proper.

(c) Mortgagee may adjourn from time to time any sale by it to be
made under or by virtue of this Mortgage by announcement at the time and place
appointed for such sale or for such adjourned sale or sales; and, except as otherwise
provided by any applicable provision of law, Mortgagee, without further notice or
publication, may make such sale at the time and place to which such sale shall be so
adjourned.
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(d)  Upon the completion of any sale or sales pursuant hereto,
Mortgagee or an officer of any court empowered to do so, shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient instrument, or good and sufficient
instruments, conveying, assigning and transferring all estate, right, title and interest in
and to the property and rights sold. Any sale or sales made under or by virtue of this
Section, whether made under the power of sale herein granted or under or by virtue of
judicial proceedings or of a judgment or decree of foreclosure and sale, shall operate to
divest all the estate, right, title, interest, claim and demand whatsoever, whether at law or
in equity, of Mortgagor in and to the properties and rights so sold, and shall be a
perpetual bar both at law and in equity against Mortgagor and against any and all persons
claiming or who may claim the same, or any part thereof from, through or under
Mortgagor

e} Upon any sale made under or by virtue of this Section, whether
made under the power of sale herein granted or under or by virtue of judicial proceedings
or of a judgment o ducree of foreclosure and sale, Mortgagee may bid for and acquire
the Property or any pa*thercof and in lieu of paying cash therefor may make settlement
for the purchase price by crediting upon the Debt the net sales price after deducting
therefrom the expenses of (he sale and costs of the action and any other sums which
Mortgagee is authorized to deduct under this Mortgage.

(H No recovery ¢f 20y judgment by Mortgagee and no levy of an
execution under any judgment upon the Property or upon any other property of
Mortgagor shall affect in any manner or to anv-sxtent the lien of this Mortgage upon the
Property or any part thercof, or any liens, rights, powers or remedies of Mortgagee
hereunder, but such liens, rights, powers and iemedies of Mortgagee shall continue
unimpaired as before.

(8)  Mortgagee may terminate or rescind any proceeding or other
action brought in connection with its exercise of the remedies orovided in this Section at
any time before the conclusion thereof, as determined in Mortgages's sole discretion and
without prejudice to Mortgagee.

(h)  Mortgagee may resort to any remedies and the security civen by
the Note, this Mortgage or the other Loan Docurnents in whole or in part, zn< in such
portions and in such order as determined by Mortgagee's sole discretion. No such «ction
shall in any way be considered a waiver of any rights, benefits or remedies evidenced or
provided by the Note, this Mortgage or the other Loan Documents. The failure of
Mortgagee to exercise any right, remedy or option provided in the Note, this Mortgage or
the other Loan Documents shall not be deemed a waiver of such right, remedy or option
or of any covenant or obligation secured by the Note, this Mortgage or the other Loan
Documents. No acceptance by Mortgagee of any payment after the occurrence of any
Event of Default and no payment by Mortgagee of any obligation for which Borrower is
liable hereunder shall be deemed to waive or cure any Event of Default with respect to
Borrower, or Borrower's liability to pay such obligation. No sale of all or any portion of
the Property, no forbearance on the part of Mortgagee, and no extension of time for the
payment of the whole or any portion of the Debt or any other indulgence given by
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Mortgagee to Borrower, shall operate to release or in any manner affect the interest of
Mortgagee in the remaining Property or the liability of Borrower to pay the Debt. No
waiver by Mortgagee shall be effective unless it is in writing and then only to the extent
specifically stated.

() The interests and rights of Mortgagee under the Note, this
Mortgage or the other Loan Documents shall not be impaired by any indulgence,
including: (i) any renewal, extension or modification which Mortgagee may grant with
respect to any of the Debt; (ii) any surrender, compromise, release, renewal, extension,
exchange or substitution which Mortgagee may grant with respect to the Property or any
portion thereof; or (iii} any release or indulgence granted to any maker, endorser,
guarantur or surety of any of the Debt.

28. " “Right of Entry

Mortgagee 2ad-its agents shall have the right to enter and inspect the Property
during normal busincss hours upon reasonable notice.

29.  Security Agrzement

This Mortgage is a "secudty agreement” within the meaning of the Uniform
Commercial Code. The addresses ¢f Mortgagor, as debtor, and Mortgagee, as secured
party, are set forth on Page 1 of this"Mortgage. The Property includes both real and
personal property and all other rights and inierests, whether tangible or intangible in
nature, of Mortgagor in the Property. By(evecuting and delivering this Mortgage,
Mortgagor has granted and thereby grants to Mortgagee, as security for the Debt, a
security interest in the Property to the full extent that ite Property may be subject to the
Uniform Commercial Code (such portion of the Propertv.so subject to the Uniform
Commercial Code being called in this Section the "Collater al"). ‘Mortgagor hereby agrees
with Mortgagee to execute and deliver to Mortgagee, in form «nd substance satisfactory
to Mortgagee, such financing statements and such further assurzicss as Mortgagee may
from time to time reasonably consider necessary to create, ‘perfect or preserve
Mortgagee's security interest therein granted. This Mortgage shall also be-effective as a
financing statement covering any other property and may be filed in .any other
appropriate filing or recording office. This Mortgage shall also constituie a~ "fixture
filing" for the purposes of the Uniform Commercial Code. All or part of the Property arc
or are to become fixtures. If an Event of Default shall occur, 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 upon default under the Uniform Commercial Code including, without limitation,
the right to take possession of the Collateral or any part thereof, and to take such other
measures as Mortgagee may deem necessary for the care, protection and preservation of
the Collateral. Upon request or demand of Mortgagee, Mortgagor shall, subject to the
rights of third parties, at its expense assemble the Collateral and make it available to
Mortgagee at the Land. Borrower shall pay to Mortgagee on demand any and all
cxpenses, including Mortgagee's reasonable attorneys' fees, incurred or paid by
Mortgagee in protecting the interest in the Collateral and in enforcing the rights
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hereunder with respect to the Collateral. Any notice of sale, disposition or other intended
action by Mortgagee with respect to the Collateral sent to Mortgagor in accordance with
the provisions hereof at least ten (10) days prior to such action, shall constitute
commercially reasonable notice to Mortgagor. To the extent permitted by applicable law,
the proceeds of any disposition of the Collateral, or any part thercof, may be applied by
Mortgagee to the payment of the Debt in such priority and proportions as Mortgagee in
its discretion shall deem proper. In the event of any change in name, identity or structure
of any entity comptising Mortgagor, such Mortgagor shall notify Mortgagee thereof and
promptly after request shall execute, file and record such Uniform Commercial Code
forms as are necessary to maintain the priority of Mortgagee's lien upon and security
interest in.the Collateral, and shall pay all expenses and fees in connection with the filing
and recording thereof. If Mortgagee shall require the filing or recording of additional
Uniform Cornimercial Code forms or continuation statements, Mortgagor shall, promptly
after requesi, «eyecute, file and record such Uniform Commercial Code forms or
continuation statzainents as Mortgagee shall deem necessary, and shall pay all expenses
and fees in connecticty with the filing and recording thereof, it being understood and
agreed, however, thai no such additional documents shall increase Mortgagor's
obligations under the Note t%is Mortgage and the other Loan Documents. Mortgagor
hereby irrevocably appoints Mezigagee as its attorney-in-fact, coupled with an interest, to
file with the appropriate public-office on its behalf any financing or other statements
signed only by Mortgagee, as secuiér party, in connection with the Collateral covered by
this Mortgage.

30.  Actions and Proceedings

Mortgagee has the right to appear in and deferd any action or proceeding brought
with respect to the Property and to bring any actionor rroceeding, in the name and on
behalf of Mortgagor, which Mortgagee, in its discretion, decides should be brought to
protect its interest in the Property. Mortgagee shall, at its oruon, be subrogated to the
lien of any mortgage or other security instrument discharged n'vhole or in part by the
Debt, and any such subrogation rights shall constitute additional se arity for the payment
of the Debt,

31.  Waiver of Setoff and Counterclaim

All amounts due under this Mortgage, the Note and the other Loan Déev-nents
shall be payable without setoff, counterclaim or any deduction whatsoever. Morigagor
hereby waives the right to assert a counterclaim (other than a compulsory counterclaim)
in any action or proceeding brought against it by Mortgagee, or arising out of or in any
way connected with this Mortgage, the Note, any of the other Loan Documents, or the
Debt.

32. Contest of Certain Claims

Notwithstanding the provisions of Sections 5 and 24(c) and (j) hereof, Mortgagor
shall not be in default for failure to pay or discharge Taxes, Other Charges or a
mechanic's or materialman's lien asserted against the Property if, and so long as: (a)
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Mortgagor shall have notified Mortgagee of such nonpayment and the reasons therefor
within ten (10) days of obtaining knowledge thereof; (b) Mortgagor shall diligently and
in good faith contest such Taxes, Other Charges or lien by appropriate legal proceedings
which shall operate to prevent the enforcement or collection thereof and the sale of the
Property or any part thereof, in satisfaction thereof; (¢) Mortgagor shall have furnished to
Mortgagee a cash deposit, or an indemnity bond satisfactory to Mortgagee with a surety
satisfactory to Mortgagee, in the amount of the Taxes, Other Charges or mechanic's or
materialman’s lien claim, plus a reasonable additional sum to pay all costs, interest and
penaltics that may be imposed or incurred in connection therewith, to assure payment of
the matters under contest and to prevent any sale or forfeiture of the Property or any part
thereof; () Mortgagor shall promptly upon final determination thereof pay the amount of
any sucn Taxes, Other Charges or claim so determined, together with all costs, interest
and penaliles which may be payable in connection therewith; and (e) the failure to pay
the Taxes, Oiber Charges or mechanic's or materialman's lien claims does not constitute a
default under any ether Mortgage, mortgage or security interest covering or affecting any
part of the Property. /Notwithstanding the foregoing, Mortgagor shall immediately upon
request of Mortgagee iy (and if Mortgagor shall fail so to do, Mortgagee may, but shall
not be required to, pay c¢r.czuse to be discharged or bonded against) any such Taxes,
Other Charges or claim notwithstanding such contest, if in the opinion of Mortgagee, the
Property or any part thereof or interest therein may be in danger of being sold, forfeited,
foreclosed, terminated, canceled o1-izsi, Mortgagee may pay over any such cash deposit
or part thereof to the claimant entitieG-thereto at any time when, in the judgment of
Mortgagee, the entitlement of such claimant 1s zstablished.

33.  Recovery of Sums Required to e Paid

Mortgagee shall have the right from time to‘tiine to take action to recover any
sum or sums which constitute a part of the Debt as they bccome due, without regard to
whether or not the balance of the Debt shall be due, and witheat prejudice to the right of
Mortgagee thereafter to bring an action of foreclosure, or any otper action, for a default
or defaults by Mortgagor existing at the time such earlier action was commenced.

34.  Marshaling and Other Matters

Mortgagor hereby waives, to the extent permitted by law, the besefit of all
appraisement, valuation, stay, extension, reinstatement and redemption laws-navw or
hereafter in force, and all rights of marshaling in the event of any sale hereunder of the
Property or any part thereof or any interest therein. Further, Mortgagor hereby expressly
waives any and all rights of redemption from sale under any order or decree of
foreclosure of this Mortgage on behalf of Mortgagor, and on behalf of each and every
person acquiring any interest in or title to the Property subsequent to the date of this
Mortgage and on behalf of all persons to the extent permitted by applicable law.

35. Hazardous Substances

Mortgagor hereby represents and warrants to Mortgagee that, to the best of
Mortgagor's knowledge, after due inquiry and investigation, except as set forth in the
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Phase I Environmental Site Assessment dated June 29, 2005, prepared by Terracon
Consultants, Inc. (the "Phase I"): (a) the Property is not in direct or indirect violation of
any local, state, federal or other governmental authority, statute, ordinance, code, order,
decree, law, rule or regulation or common law pertaming to or imposing liability or
standards of conduct concerning the protection of human health, environmental
regulation, contamination or clean-up including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, as amended, the Resource
Conservation and Recovery Act, as amended, and any state super-lien and environmental
clean-up statutes (collectively, "Environmental Laws"); (b) the Property is not subject to
any private or governmental lien or judicial or administrative notice or action relating to
hazardous and/or toxic, dangerous and/or regulated substances, Toxic Mold (as defined in
the Envirormental Agreement), solvents, wastes, materials, pollutants or contaminants,
petroleum, tremolite, anthlophylite or actinolite or polychiorinated biphenyls (including,
without limiiafiGin, any raw materials which include hazardous constituents) and any
other substances “riaterials or solvents which are included under or regulated by
Environmental Laws, weluding, without limitation, Asbestos (collectively, "Hazardous
Substances"); (c¢) ne. lazardous Substances are or have been, prior to Mortgagor's
acquisition of the Proper'y. discharged, generated, treated, disposed of or stored on,
incorporated in or removed ‘or fransported from the Property other than in compliance
with all Environmental Laws; and £d) no underground storage tanks exist on any of the
Property. So long as Mortgagor owi¢or is in possession of the Property, Mortgagor shall
keep or cause the Property to be kepl-fice from Hazardous Substances (other than de
minimis quantities of Hazardous Substances that are necessary and lawfully used in the
operation of the Property as a hotel or motel-and which are stored and disposed of in
compliance with all Environmental Laws) and /in compliance with all Environmental
Laws, shall promptly notify Mortgagee if Morigapar shall become aware of any
Hazardous Substances on the Property and/or if Mortgagor shall become aware that the
Property is in direct or indirect violation of any Environmerital Laws and Mortgagor shall
remove such Hazardous Substances and/or cure such violatioris, as applicable, as required
by law, promptly after Mortgagor becomes aware of such Hazardsis Substances or such
violations, at Mortgagor's sole expense. Nothing herein shall prévent Mortgagor from
recovering such expenses from any other party that may be liable for'such removal or
cure. Upon Mortgagee's request, at any time and from time to time while (bl Mortgage
is in effect (but in no event more frequently than once in any three (3) year period or
more frequently if specific facts and circumstances reasonably dictate, or otlie(wise at
Mortgagee's election but at Mortgagee's expense), Mortgagor shall provide at Borréwer's
sole expense, an inspection or audit of the Property prepared by a licensed hydrogeologist
or licensed environmental engineer approved by Mortgagee indicating the presence or
absence of Hazardous Substances on the Property. If Mortgagor fails to provide such
nspection or audit within thirty (30) days afier such request, Mortgagee may order such
inspection or audit, and Mortgagor hereby grants to Mortgagee and its employees and
agents access to the Property and a license to undertake such inspection or audit. The
cost of such inspection or audit shall be paid by Borrower and added to the principal
balance of the sums due under the Note and this Mortgage and shall bear interest
thereafter until paid at the Default Rate. The obligations and liabilities of Mortgagor
under this Section shall survive any termination, satisfaction, or assignment of this
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Mortgage and the exercisec by Mortgagee of any of its rights or remedies thereunder
mcluding, without limitation, the acquisition of the Property by foreclosure or a
conveyance in lieu of foreclosure.

36. Asbestos

(@)  Mortgagor represents and warrants that after due inquiry and
investigation, except as previously disclosed to Mortgagee in writing, no asbestos or any
substance containing asbestos (collectively, "Asbestos") is located on the Property.
Mortgagor shall not install in the Property, nor permit to be installed in the Property,
Asbestos and shall remove any Asbestos promptly upon discovery to the satisfaction of
Mortgagee, at Borrower's sole expense. Upon Mortgagee's request, at any time and from
time to tim<, hut not more frequently than once in any three (3) year period, Mortgagor
shall provide, at-Borrower's sole expense, an inspection or audit of the Property prepared
by an enginectingor consulting firm approved by Mortgagee, indicating the presence or
absence of Asbestos o= the Property. If Mortgagor fails to provide such inspection or
audit within thirty (30)/days after such request, Mortgagee may order such inspection or
audit. The cost of such irspection or audit shall be paid by Borrower and added to the
principal balance of the surs due under the Note and this Mortgage, and shall bear
interest thereafter until paid at the Default Rate. The obligations and liabilities of
Mortgagor under this Section shall'supvive any termination, satisfaction, or assignment of
this Mortgage and the exercise by Morigagee of any of its rights or remedies thereunder,
including, but not limited to, the acquisition of the Property by foreclosure or a
conveyance in lieu of foreclosure, subject to-the-terms and conditions of Section 20 of the
Environmental Agreement.

(b)  Mortgagor shall, subject to Mortgagee's reasonable approval,
develop an operations and maintenance plan for the Property <with respect to the presence
of Asbestos in the Improvements (the "Q&M Plan") 1f arplicable. If applicable,
Mortgagor shall comply in all respects with the terms and conditions of the O&M Plan.
Unless required by Environmental Laws, Mortgagor shall not modif ~or amend the O&M
Plan, 1f applicable, without Mortgagee's prior written consent.

(c) Mortgagor shall not remove, disturb, encapsulate-si otherwise
remediate any Asbestos in the Improvements except in compliance with the G£M Plan
and all Environmental Laws, If Mortgagor makes any alterations or modifications *o the
Improvements that would disturb or expose any Asbestos in the Improvements or cause
any of such Asbestos to become friable, Mortgagor shall remove or encapsulate such
Asbestos in compliance with all applicable Environmental Laws before allowing
occupancy of such space or opening such space to the public.

37. Environmental Monitoring

Mortgagor shall give prompt written notice to Mortgagee of: (a) any proceeding
or inquiry by any party with respect to the presence of any Hazardous Substances on,
under, from or about the Property; (b) all claims made or threatened by any third party
against Mortgagor or the Property relating to any loss or injury resulting from any
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Hazardous Substances; and (c) Mortgagor's discovery of any occurrence or condition on
any real property adjoining or in the vicinity of the Property that could cause the Property
to be subject to any investigation or cleanup pursuant to any Environmental Laws.
Mortgagor shall permit Mortgagee to join and participate, as a party if it so elects, in any
legal proceedings or actions initiated with respect to the Property in connection with any
Environmental Laws or Hazardous Substances, and Borrower shall pay all reasonable
attorneys' fees incurred by Mortgagee in connection therewith. In the event that any
environmental site assessment report prepared for the Property recommends that an
operations and maintenance plan be implemented for Asbestos or any Hazardous
Substances, Mortgagor shall cause such operations and maintenance plan to be prepared
and implemented at Mortgagor's expense upon request of Mortgagee and in accordance
with the‘tecommendation. In the event that any inspection, assessment, investigation, site
monitoring, centainment, cleanup, removal, restoration, corrective action or other work
of any kind i prevent, cure or mitigate any release, spill, emission, leaking, pumping,
injection, deposit  disposal, discharge, dispersal, leaching or migration into the indoor or
outdoor environment, including, without limitation, the movement of Hazardous
Substances through aribient air, soil, surface water, ground water, wetlands, land or
subsurface strata, or which. i="reasonably necessary or desirable under an applicable
Environmental Law ("Remedial “work") is recommended, Mortgagor shall, at Borrower’s
sole cost and expense, commernce and thereafier diligently prosecute to completion all
such Remedial Work within sixty440) days after written demand by Mortgagee for
performance thereof (or such shorter pes-od of time as may be required under applicable
law).

38. Management of the Property

Mortgagor further covenants and agrees with Moteagee as follows:

(a)  Mortgagor shall cause the hotel located” on the Property to be
operated pursuant to the Franchise Agreement and the Managenient. Agreement.

(b)  Mortgagor shall:

(1) pay all sums required to be paid by Mortgeeer under the
Franchise Agreement and the Management Agreement and promptly perform
and/or observe, in all material respects, all of the covenants and agreements
required to be performed and observed by it under the Franchise Agreemerit and
the Management Agreement and do all things necessary to preserve and to keep
unimpaired its material rights thereunder;

(i)  promptly notify Mortgagee in writing of any default under
the Franchise Agreement or the Management Agreement of which it is aware and
provide Mortgagee with copies of any notices delivered in connection therewith;

(i)  promptly deliver to Mortgagee a copy of each financial
statement, business plan, capital expenditures plan, notice, report and estimate
received by it under the Franchise Agreement or the Management Agreement;
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(iv)  promptly enforce the performance and observance of all of
the covenants and agreements required to be performed and/or observed by the
franchisor under the Franchise Agreement and the manager under the
Management Agreement;

(v)  assign to Mortgagee any right it may have to modify the
Franchise Agreement or the Management Agreement, which Mortgagee may only
exercise upon the occurrence and during the continuance of an Event of Default;

(vi)  grant Mortgagee the right, but Mortgagee shall be under no
obligation, to pay any sums and to perform any act or take any action as may be
epotopriate to cause all the terms, covenants and conditions of the Franchise
Agréement or Management Agreement on the part of Mortgagor to be performed
or obsecved to be promptly performed or observed on behalf of Mortgagor, to the
end thavihe rights of Mortgagor in, to and under the Franchise Agreement or
Management'A zreement shall be kept unimpaired and free from default;

(vi)" ) use its reasonable efforts to obtain, from time to time, from
the Franchisor and Manager such certificates of estoppel with respect to
compliance by Mortgagor with the terms of the Franchise Agreement and the
Management Agreement as‘mav be reasonably requested by Mortgagee;

(viii) exercise each jndividual option, if any, to extend or renew
the term of the Franchise Agreement or Management Agreement upon demand by
Mortgagee made at any time within orie4 1) year of the last day upon which any
such option may be exercised, and Mortgazor hereby expressly authorizes and
appoints Mortgagee its attorney-in-fact to exercise any such option in the name of
and upon behalf of Mortgagor, which power of attorney shall be irrevocable and
shall be deemed to be coupled with an interest; and

(ix)  promptly notify Mortgagee in “w: iting and provide
Mortgagee with copies of any notices delivered to Mortgagor, 1ucluding, without
limitation, any notice of violation of any laws, regulations, or ordipances or other
notice from any governmental or quasi-governmental authority, or.anv notice of
default under the Leases, the Management Agreement or any other deéiinent or
agreement relating to the Property, which contain information that, if true, might
materially adversely affect the value, use or operation of the Property.

(c)  Mortgagor shall not, without Mortgagee's prior written consent: (i)
surrender, terminate or cancel the Franchise Agreement (which may be granted or
withheld in Mortgagee’s sole discretion) or the Management Agreement (which may be
granted or withheld in Mortgagee’s reasonable discretion); (ii) reduce or consent to the
reduction of the term of the Franchise Agreement (which may be granted or withheld in
Mortgagee’s sole discretion) or the Management Agreement (which may be granted or
withheld in Mortgagee’s reasonable discretion); (iii) increase or consent to the increase of
the amount of any charges under the Franchise Agreement (which may be granted or
withheld in Mortgagee’s sole discretion) or the Management Agreement (which may be
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granted or withheld in Mortgagee’s reasonable discretion); (iv) otherwise modify,
change, supplement, alter or amend, or waive or release any of its rights and remedies
under the Franchise Agreement (which may be granted or withheld in Mortgagee’s sole
discretion) or the Management Agreement (which may be granted or withheld in
Mortgagee’s reasonable discretion) in any material respect; or (v) operate the Property
under the name of any hotel chain or system other than "Marriott", except as expressly
provided in the remainder of this Section (which consent may be granted or withheld in
Mortgagee’s sole discretion).

(d)  Mortgagor shall not, without Mortgagee's prior written consent,
which may be granted or withheld in Mortgagee’s reasonable discretion, enter into
transactions with any affiliate including, without limitation, any arrangement providing
for the mariagement of the hotel on the Property, the rendering or receipt of services or
the purchase cr-sale of inventory, except any such transaction in the ordinary course of
business of Morigagor if the monetary or business consideration arising therefrom would
be substantially as advantageous to Mortgagor as the monetary or business consideration
which would obtain ixa comparable transaction with a person not an affiliate of
Mortgagor.

(¢} Mortgagor irrevocably authorizes and directs Franchisor to deliver
to Mortgagee: (i) all operating ‘in{ermation concerning the Property submitted by
Mortgagor to Franchisor; (ii) the writied <esults of all quality assurance inspections of the
Property performed by Franchisor's Quality~Assurance Directors; and (iii) such other
information that Mortgagee or Mortgagee's agents may reasonably request, from time to
time, including any information in the possessici of Franchisor relating to Mortgagor not
included in the reports referred to above.

39.  Handicapped Access

(a) Mortgagor agrees that the Property shalit 4t all times comply to the
extent applicable with the requirements of the Americans with Dis=nilities Act of 1990,
all state and local laws and ordinances related to handicapped accéss and all rules,
regulations, and orders issued pursuant thereto including, without liinitation, the
Americans with Disabilities Act Accessibility Guidelines for Buildings “end Facilities
(collectively, "Access Laws").

(b)  Notwithstanding any provisions set forth herein or in any other
document regarding Mortgagee's approval of alterations of the Property, Mortgagor shall
not alter the Property in any manner which would increase Mortgagor's responsibilities
for compliance with the applicable Access Laws without the prior written approval of
Mortgagee, which approval shall not be unreasonably withheld, conditioned or delayed.
The foregoing shall apply to tenant improvements constructed by Mortgagor or by any of
its tenants. Mortgagee may condition any such approval upon receipt of a certificate of
Access Law compliance from an architect, engineer or other person acceptable to
Mortgagee.
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{c)  Mortgagor agrees to give prompt written notice to Mortgagee of
the receipt by Mortgagor of any complaints related to violation of any Access Laws and
of the commencement of any proceedings or investigations which relate to compliance
with applicable Access Laws.

(d)  Mortgagor agrees to indemnify Mortgagee for any or all loss, cost,
liability, judgment, claim, damage or expense sustained, suffered or incurred by
Mortgagee (including, without limitation, Mortgagee's reasonable attorneys' fees) arising
out of or attributable or relating to any claims or lawsuits brought under any Access
Laws.

4%, ERISA

@ FEach entity comprising Mortgagor covenants and agrees that it
shall not engage-in-any transaction which would cause any obligation, or action taken or
to be taken, hereundzr for the exercise by Mortgagee of any of its rights under the Note,
this Mortgage, and the sther Loan Documents) to be a non-exempt (under a statutory or
administrative class exemption) prohibited transaction under the Employee Retirement
Income Security Act of 1974 f(or any successor legislation thereto), as amended
("ERISA").

(b)  Each entity corar.ising Mortgagor further covenants and agrees to
deliver to Mortgagee such certifications br other evidence from time to time throughout
the term of this Mortgage, as requested bv Mortgagee in its sole discretion, that: (1)
Mortgagor is not an "employee benefit plan" at defined in Section 3(3) of ERISA, which
is subject to Title I of ERISA, or a "governmenta! plan” within the meaning of Section
3(32) of ERISA; (ii) Mortgagor is not subject to state siatutes regulating investments and
fiduciary obligations with respect to governmental pians; 2nd (iil) one or more of the
following circumstances is true:

(A)  Equity interests in Mortgagor are publicly offered
securities, within the meaning of 29 C.F.R. Section 25103 -101(b)(2);

(B)  Less than twenty-five percent (25%).of each
outstanding class of equity interests in Mortgagor are held by "0enetit plan
investors” within the meaning of 29 C.F.R. Section 25 10.3-101(f)(2); or

(C)  Mortgagor qualifies as an "operating company" or a
“real estate operating company” within the meaning of 29 C.F.R. Section
2510.3-101(c) or (e) or an investment company registered under The
Investment Company Act of 1940.

41. Indemnification

In addition to any other indemnifications provided herein, in the Lease
Assignment, the Environmental Agreement or in the other Loan Documents, Mortgagor
and Guarantor shal} protect, defend, indemnify and save harmless Mortgagee from and
against all liabilities, obligations, claims, demands, damages, penalties, causes of action,
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losses, fines, costs and expenses (including, without limitation, out-of-pocket attorneys'
fees and expenses), imposed upon or incurred by or asserted against Mortgagee by reason
of: (a) ownership, administration, repayment, or enforcement of the Loan, any consent,
approval or waiver related thereto, or in any way related to this Mortgage, the Property or
any interest therein or receipt of any Profits; (b) any accident, mjury to or death of
persons or loss of or damage to property occurring in, on or about the Property or any
part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking
areas, streets or ways; (c) any use, nonuse or condition in, on or about the Property or any
part thereof or on adjoining sidewalks, curbs, adjacent property or adjacent parking areas,
streets or ways; (d) any failure on the part of Mortgagor or Guarantor to perform or
comply with any of the terms of this Mortgage; (e) performance of any labor or services
or the furnishing of any materials or other property in respect of the Property or any part
thereof; (f) thepresence, disposal, escape, seepage, leakage, spillage, discharge, emission,
release, or thieatened release of any Hazardous Substances or Asbestos on, from, or
affecting the Propedy or any other property; (g) any personal injury (including wrongful
death) or property dariage (real or personal) arising out of or related to such Hazardous
Substances or Asbestes, (h) any lawsuit brought or threatened, settlement reached, or
government order relating to/sich Hazardous Substances or Asbestos; (1) any violation of
the Environmental Laws, which are based upon or in any way related to such Hazardous
Substances or Asbestos including —without limitation, the costs and expenses of any
remedial action, out-of-pocket aticinievs' and consultants' fees, investigation and
laboratory fees, court costs, and litigation expenses; () any failure of the Property to
comply with any Access Laws; (k) any représeatation or warranty made in the Note, this
Mortgage or the other Loan Documents being f4ise or misleading in any respect as of the
date such representation or warranty was made; ) any claim by brokers, finders or
similar persons claiming to be entitled to a commussior-in connection with any Lease or
other transaction involving the Property or any part the'sof under any legal requirement
or any liability asserted against Mortgagee with respect therc:o; (m) the claims of any
lessee of all or any portion of the Property or any person aciing through or under any
lessee or otherwise arising under or as a consequence of any Lease; aud (n) claims of any
persons arising under or as a consequence of the Operating Agrecnierits. Any amounts
payable to Mortgagee by reason of the application of this Section shal! be immediately
due and payable, shall be secured by this Mortgage and shall bear interes! at the Default
Rate from the date loss or damage is sustained by Mortgagee until paid. The‘obiigations
and liabilities of Mortgagor and Guarantor under this Section shall sur vive any
termination, satisfaction or assignment of this Mortgage or the entry of a judgmént of
foreclosure, sale of the Property by nonjudicial foreclosure sale, or delivery of a
conveyance in lieu of foreclosure, but shall continue to be subject to the limitations on
recourse set forth in Section 42 below, to the extent applicable, which shall aiso survive.

42,  Recourse and Indemnification

(a) Subject to the qualifications set forth in Section 9 of the Note and
the qualifications set forth in the Guaranty and the Environmenta] Agreement, the terms
and provisions of which are hereby incorporated by reference, neither Borrower nor
Accommodation Mortgagor, nor any of their respective partners or members, shall be
personally liable either at law or in equity for the repayment of the Debt or the failure of
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performance of any other terms or provisions contained in the Mortgage or the other
Loan Documents and Mortgagee will satisfy any judgments, orders or decrees on account
of the failure to repay such Debt and/or the failure to perform any such obligation, solely
from the Property and any other real or personal property, tangible or intangible, as
Mortgagor, Guarantor or any other entity shall have pledged or assigned to secure the
Note by any of the Loan Documents, except that Mortgagee may bring a foreclosure
action, an action for specific performance or any other appropriate action or proceeding
to enable Mortgagee to enforce and realize upon the Note, the Mortgage, the other Loan
Documents, and the interests in the Property and any other collateral given to Mortgagee
pursuant to the Mortgage and the other Loan Documents; provided, however, that, except
as specifically provided in this Section, any judgment in any such action or proceeding
shall be‘enforceable against Borrower only to the extent of Mortgagor's interest in the
Property and i any other collateral given to Mortgagee. Mortgagee, by accepting the
Note, the Moiigage and the other Loan Documents, agrees that it shall not sue for, seek
or demand any dcficiency judgment against Borrower, Accommodation Mortgagor or
Guarantor in any such.action or proceeding, under, by reason of or in connection with the
Mortgage, the other Loun Documents or the Note. The provisions of this Section shall
not, however: (i) constituté » waiver, release or impairment of any obligation evidenced
or secured by the Mortgage or thecther Loan Documents or the Note; (i1) impair the right
of Mortgagee to name Mortgagor-as a party defendant in any action or suit for
foreclosure and sale under the Mortgage; (iii) affect the validity or enforceability of any
guaranty or indemnity made in corincction with the Mortgage or the other Loan
Documents; (iv) impair the right of Mortgzgeo to obtain the appomtment of a receiver;
(v) impair the right of Mortgagee to brig-suit with respect to fraud or material
misrepresentation by Mortgagor, Accommodation: Mortgagor or any Guarantor in
connection with the Mortgage or the other Loan Dosuments; (vi) affect the validity or
enforceability of the Loan Documents; or (vii) affect the ability or right of Mortgagee to
sue any Guarantor for those matters addressed in the Guaranty or the Environmental
Agreement and/or to sue Borrower for any of those matters adarsssed in Section 9 of the
Note.

(b)  Nothing herein shall be deemed to be a waiver of any right which
Mortgagee may have under Section 506(a), 506(b), 1111(b) or any other provisions of the
U.S. Bankruptcy Code to file a claim for the full amount of the Debt secriex by the
Mortgage or to require that all collateral shall continue to secure all of the debt owing to
Mortgagee in accordance with the Note, the Mortgage and the other Loan Documen’s.

43. Notice

Any notice, demand, statement, request or consent made hereunder shall be in
writing and shall be deemed given on the next business day if sent by Federal Express or
other reputable overnight courier and designated for next business day delivery, or on the
third (3rd) day following the day such notice is deposited with the United States postal
service first class certified mail, return receipt requested, at the addresses set forth below,
of the party to whom such notice is to be given, or to such other address or additional
party as Mortgagor, Guarantor or Mortgagee, as the case may be, shail in like manner
designate in writing:
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Borrower: RLJ Chicago UIC Hotel, LLC
c¢/o RL] Capital Partners, L.P.
6903 Rockledge Drive, Suite 910
Bethesda, Maryland 20817
Attention: Mr. Thomas J. Baltimore, Jr.

With a copy to: Arent Fox PLLC
1050 Connecticut Avenue, N.W.
Washimgton, D.C. 20036-5339
Attention: Gerard Leval, Esq.

Accomricdution Mortgagor: RLJ Chicago UIC Hotel Lessee, LLC
c¢/o RLY Capital Partners, L.P.
6903 Rockledge Drive, Suite 910
Bethesda, Maryland 20817
Attention: Mr. Thomas J. Baltimore, Jr.

With a copy to: Arent Fox PLLC
1050 Connecticut Avenue, N.W.
Washington, D.C. 20036-5339
Altention: Gerard Leval, Esq.

Mortgagee: GMAC Commercial Mortgage Bank
6955 Uluein Park Center, Suite 330
Midvale, Utah -84047
Attention: President

With copies to: GMAC Commercial Morizage Corporation
8614 Westwood Center Dave, Suite 630
Vienna, Virginia 22182
Attention: Mr. Lewis L. Delaficid
Loan No. 01-1049899

and: Katten Muchin Rosenman LLP
1025 Thomas Jefferson Street, N.W.
Suite 700 East Lobby
Washington, D.C. 20007-5201
Attn.: Christopher J. Hart, Esq.

44. Authority

Mortgagor represents and warrants that: (a) it has full power, authority and right
to exccute, deliver and perform its obligations pursuant to this Mortgage, give, grant,
bargain, sell, alien, enfeoff, convey, confirm, warrant, pledge, hypothecate and assign the
Property pursuant to the terms hereof and to keep and observe all of the terms of this
Mortgage on Mortgagor's part to be performed: and (b) Mortgagor is not a "foreign
person” within the meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986,
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as amended, and the related Treasury Department regulations, including temporary
regulations.

45. Waiver of Notice

Neither Mortgagor nor Guarantor shall be entitled to any notices of any nature
whatsoever from Mortgagee except with respect to matters for which this Mortgage or
any of the other Loan Documents specifically and expressly provides for the giving of
notice by Mortgagee to Mortgagor or Guarantor or except with respect to matters for
which Mortgagee is required by applicable law to give notice, and Mortgagor and
Guarantor each hereby expressly waives the right to receive any notice from Mortgagee
with resreci to any matter for which this Mortgage does not specifically and expressly
provide for'the giving of notice by Mortgagee to Mortgagor or Guarantor, including,
without limitatien, notice of default, notice of intention to accelerate sums under the Loan
Documents aria-ictice of acceleration of sums under the Loan Documents. All notices
required hereunder reust be in writing, delivered by certified mail (return receipt
requested), personal aelivery or overnight delivery.

46, Remedies ot Mortgagor

In the event that a claim o’ adjudication is made that Mortgagee has acted
unreasonably or has unrcasonably delayed acting in any case where by law or under the
Note, this Mortgage or the other Loan Documents, it has an obligation to act reasonably
or promptly, Mortgagee shall not be liable'for any monetary damages, and Mortgagor's
and Guarantor's remedies shall be limited to injunctive relief or declaratory judgment.

47. Sole Discretion of Mortgagee

Wherever pursuant to this Mortgage Mortgagee exrcises any right given to it to
approve or disapprove, or any arrangement or term is to be satisZctory to Mortgagee, the
decision of Mortgagee to approve or disapprove or to decide that arrangements or terms
arc satisfactory or not satisfactory shall be in the discretion of Mortgagee and shall be
final and conclusive, except as may be otherwise expressly and specifically provided
herein.

48. Non-Waiver

The failure of Mortgagee to insist upon strict performance of any term hereof
shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor shall not be
relieved of Mortgagor's obligations hereunder by reason of: (a) the failure of Mortgagee
to comply with any request of Mortgagor or Guarantor to take any action to foreclose this
Mortgage or otherwise to enforce any of the provisions hereof or of the Note or the other
Loan Documents; (b) the release, regardless of consideration, of the whole or any part of
the Property, or of any person liable for the Debt or any portion thercof; or (c) any
agreement or stipulation by Mortgagee extending the time of payment or otherwise
modifying or supplementing the terms of the Note, this Mortgage or the other Loan
Documents. Mortgagee may resort for the payment of the Debt to any other security held
by Mortgagee in such order and manner as Mortgagee, in its discretion, may elect.

61

Doc #WAS0? (20751 1-00550) 41603064v6;07/06/2005/ Time:15:15



0520622214 Page: 65 of 76

UNOFFICIAL COPY

Mortgagee may take action to recover the Debt, or any portion thereof, or to enforce any
covenant hereof without prejudice to the right of Mortgagee thereafter to foreclose this
Mortgage. The rights and remedies of Mortgagee under this Mortgage shall be separate,
distinct and cumulative and none shall be given effect to the exclusion of the others. No
act of Mortgagee shall be construed as an election to proceed under any one provision
herein to the exclusion of any other provision. Mortgagee shall not be limited
exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equity.

49, No Oral Change

Tias) Mortgage, and any provisions hereof, may not be modified, amended,
waived, extended, changed, discharged or terminated orally or by any act or failure to act
on the part o1 Misrtgagor or Mortgagee, but only by an agreement in writing signed by the
party against ‘wiicin enforcement of any modification, amendment, waiver, extension,
change, discharge ortermination is sought.

50.  Liability

The obligations and liablitics of Accommodation Mortgagor and Borrower shall
be joint and several. Subject to the nrovisions hereof requiring Mortgagee's consent to
any transfer of the Property, this Mor:gzgé shall be binding upon and inure to the benefit
of Accommodation Mortgagor, Borrower and Mortgagee and their respective Successors
and assigns forever,

51.  Inapplicable Provisions

If any term, covenant or condition of this Mortozz¢ is held to be invalid, ilegal or
unenforceable in any respect, this Mortgage shall be construzd vrithout such provision.

52. Section Headings

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

53. Counterparts

This Mortgage may be executed in any number of counterparts and each such
duplicate original shall be deemed to be an original.

54, Intentionally deleted

55. Assignments

Mortgagee shall have the right to assign or transfer its rights under this Mortgage
without limitation. Any assignee or transferee shall be entitled to all the benefits afforded
Mortgagee under this Mortgage. Except as otherwise specifically provided in the Note,
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neither Mortgagor nor Guarantor shall, without the prior written consent of Mortgagee,
which consent may be withheld in Mortgagee's sole discretion, assign or transfer its
rights under this Mortgage or any of the Loan Documents.

56. SUBMISSION TO JURISDICTION

EACH ENTITY COMPRISING MORTGAGOR AND GUARANTOR
EACH HEREBY IRREVOCABLY SUBMIT TO THE JURISDICTION OF ANY
STATE OF ILLINOIS OR FEDERAL COURT SITTING IN COOK COUNTY,
STATE OF ILLINOIS OVER ANY SUIT, ACTION OR PROCEEDING ARISING
OUT OF OR RELATING TO THIS MORTGAGE. MORTGAGOR AND
GUARANTOR EACH MAY, AT ITS SOLE DISCRETION, ELECT THE, STATE
OF ILLIN)S, OR THE UNITED STATES OF AMERICA FEDERAL DISTRICT
COURT HAVJHG JURISDICTION OVER THE STATE OF ILLINOIS AS THE
VENUE OF ‘AlY SUCH SUIT, ACTION OR PROCEEDING. MORTGAGOR
AND GUARANISE EACH HEREBY IRREVOCABLY WAIVE, TO THE
FULLEST EXTENT "ERMITTED BY LAW, ANY OBJECTION IT MAY NOW
OR HEREAFTER HAVE TO SUCH VENUE AS BEING AN INCONVENIENT
FORUM.

57.  Agent for Receipt cf F rocess

Mortgagor hereby irrevocably “appoints Thomas J. Baltimore, Jr., having an
address of RLI Capital Partners, LLC, 6903 Rockledge Drive, Suite 910, Bethesda,
Maryland 20817 as its authorized agent to'acoept and acknowledge, on behalf of
Mortgagor, service of any and all process whicii-mmav be served in any suit, action or
proceeding of the nature referred to in Section 56 kérenf in any State or Federal court
within the County of Cook. If such agent shall elase o to act, Mortgagor shall
irevocably designate and appoint without delay anothe: sush agent satisfactory to
Mortgagee, and shall promptly deliver to Mortgagee writtér “evidence of such other
agent's acceptance of such appointment.

58. Service of Process

To the extent permitted by applicable law, process in any suit, action or
proceeding of the nature referred to in Section 56 hereof may be served: (a) by rexistered
or certified mail, postage prepaid, to Mortgagor or Guarantor, as applicable, ot the
address set forth above or to such other address of which Mortgagor or Guarantor, as
applicable, shall have given Mortgagee written notice; or (b) if Mortgagor or Guarantor,
as applicable, shall not have made an appearance within twenty-one (21) days after
service In accordance with clause (a) of this Section, by hand delivery to the agent
identified in Section 57 hereof, or such successor agent as shall have been identified in
accordance with Section 57 hereof. Nothing in this Section shall affect the Mortgagee's
right to serve process in any manner permitted by law, or limit Mortgagee's right to bring
proceedings against Mortgagor or Guarantor in the courts of any other jurisdiction.
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59. WAIVER OF JURY TRIAL

EACH ENTITY COMPRISING MORTGAGOR, HEREBY AGREES NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY
JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST
WITH REGARD TO THE NOTE, THIS MORTGAGE OR THE OTHER LOAN
DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO
TRIAL. BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
MORTGAGOR, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH
INSTAMCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY
JURY WOULD OTHERWISE ACCRUE. MORTGAGEE IS HEREBY
AUTHORIZE® TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING
AS CONCLUSIY: EVIDENCE OF THIS WAIVER BY MORTGAGOR.

60. Homeste2a

Each entity comprising Mortgagor hereby waives and renounces all homestead
and exemption rights provided Ly tiie constitution and the laws of the United States and
of any state, in and to the Property as against the collection of the Debt, or any part
thereof.

61. CHOICE OF LAW

THIS MORTGAGE SHALL BE DEZMED TO BE A CONTRACT
ENTERED INTO PURSUANT TO THE L.LAWS Cf£ THE STATE IN WHICH THE
PROPERTY IS LOCATED AND SHALL IN ALL RESPECTS BE GOVERNED,
CONSTRUED, APPLIED, AND ENFORCED IN ACCOPDANCE WITH THE
LAWS OF SUCH JURISDICTION.

62. Time of Essence

Time is of the essence of this Mortgage and of each and every tem, covenant and
condition herein.

63. Survival

All covenants, representations and warranties made herein shall survive the
making of the Loan and the delivery of the Note and other Loan Documents.

64. No Third-Party Beneficiary Rights Created

The parties hereto expressly declare that it is their joint and mutual intention that
this Mortgage and the transactions contemplated hereby shall not be construed as creating
a third party beneficiary contract, and neither this Mortgage nor any of the other Loan
Documents shall be construed as giving or conferring any rights or benefits whatsoever to
or upon any other persons or entities other than Mortgagor, Guarantor and Mortgagee.
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65. Discharge

If all indebtedness secured hereby is promptly paid when due and all other
provisions hereof are faithfully performed, the conveyance of the Property shall be null
and void, otherwise to remain in full force and effect.

66. Maintaining Priority of Mortgage

Borrower shall, at its expense, cause the recordation of this Mortgage and of any
other instrument evidencing or securing the Note wherever such recording would or
might be required in order to protect the first lien and priority of this Mortgage or such
instrumer: against the claims of third parties. Mortgagor hereby covenants and agrees at
all times, at Borrower’s sole expense, take such other action and execute and record such
other instruments as may be necessary or desirable to preserve and protect the first lien
and priority of tais MWortgage and all other instruments evidencing or securing the Note.

67. Costs

(a)  Borrvwer acknowledges and confirms that Mortgagee shall impose
certain administrative processing and/or commitment fees in connection with (a) the
extension, renewal, modification, anendment and termination of its loans, (b) the release
or substitution of collateral therefor, (¢) ohlaining certain consents, waivers and approvals
with respect to the Property, or (d) the ‘eview of any Lease or proposed Lease or the
preparation or review of any subordination, hon‘disturbance agreement. Borrower further
acknowledges and confirms that it shall be responsible for the payment of all costs of
reappraisal of the Property or any part thereof, whether required by law, regulation,
Mortgagee or any governmental or quasi-governmieitial authority. Borrower hereby
acknowledges and agrees to pay, immediately, with orvithont demand, all such fees (as
the same may be increased or decreased from time to time). and-any additional fees of a
similar type or nature which may be imposed by Mortgagee fioin time to time, upon the
occurrence of any such event or otherwise. Wherever it is provided for herein that
Borrower pay any costs and expenses, such costs and expenses shall include, but not be
limited to, all reasonable legal fees and disbursements of Mortgagee, but excluding
retmbursement for the expenses of in-house staff.

(b) (i) Borrower shall pay all legal fees incurred by Mortgagse in
connection with (A) the preparation of the Note, this Mortgage and the other Tioan
Documents; and (B) the items set forth in subsection (A) above, and (ii) Borrower shall
pay to Mortgagee on demand any and all expenses, including legal cxpenses and
reasonable attorneys' fees, incurred or paid by Mortgagee in protecting its interest in the
Property or Personal Property or in collecting any amount payable hereunder or in
enforcing its rights hereunder with respect to the Property or Personal Property, whether
or not any legal proceeding is commenced hereunder or thereunder and whether or not
any default or Event of Default shall have occurred and is continuing, together with
interest thereon at the Default Rate from the date paid or incurred by Mortgagee until
such expenses are paid by Borrower.
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68. Intentionally Deleted

69. Local Law Provisions

Notwithstanding any term or provision otherwise set forth in this Mortgage, the
following terms and provisions shall govern and control;

(a) Compliance with Illinois Mortgage Foreclosure Law.

(1) In the event that any provision in this Mortgage shall be
inconsistent with any provision of the Illinois Mortgage Foreclosure Law (735
ILCE 5/15-1101 et seq.) (the "Act"), including all amendments thereto which
may_ secome effective from time to time after the date hereof, the provisions of
the ACt shall take precedence over the provisions of this Mortgage, but shall not
invaliduie or render unenforceable any other provision of this Mortgage that can
be construed ni-a manner consistent with the Act.

(1) ~Without limiting the generality of the foregoing, ail
expenses incurred by Mortgagee to the extent reimbursable under Sections 15-
1510 and 15-1512 of the Act, whether incurred before or after any decree or
judgment of foreclosure, and vhether enumerated in Section 27 of this Mortgage,
shall be added to the indebtedriess secured by this Mortgage or by the judgment of
foreclosure.

(b)  Waiver of Homestead aid) Redemption. Mortgagor releases and
waives all rights under the homestead and excmption laws of the State of Illinois.
Mortgagor acknowledges that the Property and its/iuferest therein does not include
"agricultural real estate" or "residential real estate" as'tiiose terms are defined in 735
ILCS 5/15-1201 and 5/15-1219. Pursuant to 735 ILCS 5/15-1601(b), Mortgagor waives
any and all rights of redemption from sale under any orde—of foreclosure of this
Mortgage, or other rights of redemption, which may run to Mottgagor or any other
Owner of Redemption, as that term is defined in 735 ILCS 5/15-1217. Mortgagor waives
all rights of reinstatement under 735 ILCS 5/15-1602 to the fullest exent nermitted by
Ilinois law.

(c)  Maximum Amount of Indebtedness  Notwithstandiig) any
provision to the contrary in this Mortgage, the Note or any of the other Loan Documients
which permits any additional sums to be advanced on or after the date of this Mortgage,
whether as additional loans or for any payments authorized by this Mortgage, the total
amount of the principal component of the Debt shall not at any time exceed three hundred
percent (300%) of the original principal amount of the Note set forth in the granting
clauses of this Mortgage.

(d)  Business Loan. The Mortgagor represents, warrants and agrees
that the proceeds of the Note have been or will be used for the purposes specified in 815
ILCS 205/4(1)(c), and that the indebtedness evidenced by the Note constitutes a business
loan which comes within the purview of said statute.
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(e)  Insurance. Wherever provision is made in the Mortgage for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements
in favor of Mortgagee, or to confer authority upon Mortgagee to settle or participate in
the settlement of losses under policies of insurance or to hold and disburse or otherwise
control use of insurance proceeds, from and after the entry of judgment of foreclosure all
such rights and powers of the Mortgagee shall continue in the Mortgagee as judgment
creditor or mortgagee until confirmation of sale.

) Protective  Advances. All advances, disbursements and
expenditures made by Mortgagee before and during a foreclosure, and before and after
Judgment of foreclosure, and at any time prior to sale, and, where applicable, after sale,
and duriig the pendency of any related proceedings, for the following purposes, in
addition to-these otherwise authorized by the Mortgage or by the Act (collectively
"Protective Advaices"), shall have the benefit of all applicable provisions of the Act,
including those provisions of the Act hereinbelow referred to:

{1 all advances by Mortgagee in accordance with the terms of
the Mortgage to: (1) _preserve or maintain, repair, restore or rebuild the
improvements upon tiie Property; (2) preserve the lien of the Mortgage or the
priority thereof; or (3) enforce the Mortgage, as referred to in Subsection (b)(5) of
Section 5/15-1302 of the Act:

(1)  payments by Mertgagee of: (1) when due installments of
principal, interest or other obligations in accordance with the terms of any senior
mortgage or other prior lien or encumerunce; (2) when due installments of real
estatc taxes and assessments, general aid special and all other taxes and
assessments of any kind or nature whatsoeve( which are assessed or imposed
upon the Property or any part thereof, (3) otiser obligations authorized by the
Mortgage; or (4) with court approval, any other amcunts-in connection with other
liens, encumbrances or interests reasonably necessary (o preserve the status of
title, as referred to in Section 5/15-1505 of the Act;

(iif)  advances by Mortgagee in settlement or compromise of any
claims asserted by claimants under senior mortgages or any other prior/ficas;

(lv)  attorneys' fees and other costs incurred: (1) in cormertion
with the foreclosure of the Mortgage as referred to in Sections 1504(d)(2) and
5/15-1510 of the Act; (2) in connection with any action, suit or proceeding
brought by or against the Mortgagee for the enforcement of the Mortgage or
arising from the interest of the Mortgagee hereunder; or (3) in the preparation for
the commencement or defense of any such foreclosure or other action related to
the Mortgage or the Property;

(v)  Mortgagee's fees and costs, including attorneys' fees,
arising between the entry of judgment of foreclosure and the confirmation hearing
as referred to m Subsection (b)(1) of Section 5/15-1508 of the Act;
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(vi)  expenses deductible from proceeds of sale as referred to in
subsections (a) and (b) of Section 5/15-1512 of the Act; and

(vit)  expenses incurred and expenditures made by Mortgagee for
any one or more of the following: (1} if the Property or any portion thereof
constitutes one or more units under a condominium declaration, assessments
imposed upon the unit owner thereof which are required to be paid; (2) if
Mortgagor's interest in the Property is a leasehold estate under a lease or sublease,
rentals or other payments required to be made by the lessee under the terms of the
lease or sublease; (3) premiums for casualty and lability insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in possession, if reasonably
reguiced, in reasonable amounts, and all renewals thereof, without regard to the
limiatzen to maintaining of existing insurance in effect at the time any receiver or
Mortgagec, takes possession of the Property imposed by Subsection (c)(1) of
Section 5/12-1704 of the Act; (4) repair or restoration of damage or destruction in
excess of availavle insurance proceeds or condemnation awards; (5) payments
required or deemcd by Mortgagee to be for the benefit of the Property or required
to be made by thd_cwaer of the Property under any grant or declaration of
easement, easement agresaient, agreement with any adjoining land owners or
Instruments creating covenants or restrictions for the benefit of or affecting the
Property; (6) shared or common expense assessments payable to any association
or corporation in which the owier of the Property is a member in any way
affecting the Property; (7) if the loan secured hereby is a construction loan, costs
incurred by Mortgagee for demolition; preparation for and completion of
construction, as may be authorized by the applicable commitment, loan agreement
or other agreement; (8) pursuant to any lease’or other agreement for occupancy of
the Property for amounts required to be paid by Mortgagor; and (9) if the
Mortgage is insured, payments of FNA or private msrigage insurance required to
keep insurance in force.

All Protective Advances shall be so much additional indebtsdniess secured by the
Mortgage, and shall become immediately due and payable without ‘notice and with
Interest thereon from the date of the advance until paid at the rate due and wayable after a
default under the terms of the Note.

The Mortgage shall be a lien for all Protective Advances as to subssquent
purchasers and judgment creditors from the time the Mortgage is recorded pursuant to
Subsection (b)(1) of Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be included
in:

(1) determination of the amount of indebtedness secured by the
Mortgage at any time;
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(1)  the indebtedness found due and owing to the Mortgagee in
the judgment of foreclosure and any subsequent supplemental judgments, orders,
adjudications or findings by the court of any additional indebtedness becoming
due after such entry of judgment, it being agreed that in any foreclosure judgment
the court may reserve jurisdiction for such purpose;

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

(iv)  application of income in the hands of any receiver or
mortgagee in possession; and

(v)  computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1511 of the Act.

(g) - Mortgagee in Possession. Subject to Section 69(a)(i), in addition
to any provision of this Mortgage authorizing the Mortgagee to take or be placed in
possession of the Property, o for the appointment of a receiver, Mortgagee shall have the
right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Property or at iis request to have a receiver appointed, and such
receiver, or Mortgagee, if and whe rlaced in possession, shall have, in addition to any
other powers provided in the Mortgage; 2il powers, immunities, and duties as provided
for in Sections 5/15-1701 and 5/15-1703 of the Act.

(SIGNATURES APPEAR ON [0 1, OWING PAGE]
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IN WITNESS WHEREOF, Mortgagor has duly executed and delivered this Mortgage,
Leasehold Mortgage, Assignment of Leases and Profits, Security Agreement and Fixture Filing
under seal as of the day and year first above written.

WITNESS: BORROWER:

RLJ CHICAGO UIC HOTEL, LLC, a Delaware
limited liability company

By: (SEAL)
Name; Thoma,!,( J. Baltimore, Jr.
Title:  President

il

WITNESS: ACCOMMODATION MORTGAGOR:

XLJ CHICAGO UIC HOTEL LESSEE, LLC, a
Deiawure limited liability company

/ , By: ; W\/ (SEAL)
Na#;. %% Wt b, %i% ;510 Name: Thome?/J mltlmore Jr.

Title:  Presid
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BORROWER

DISTRICT OF COLUMBIA )
) SS
)

Before me, Deborah J. Crouse, on this day personally appeared Thomas J. Baltimore, Jr,
known to me to be the person whose name is subscribed to the foregoing instrument, and known
to me to be {ne President of RLJ CHICAGO UIC HOTEL, LL.C, a Delaware limited liability
company, and acknowledged to me that he executed said instrument for the purposes and
consideration therin expressed, and as the act of said limited liability company. Given under
my hand and seal'of¢Tice this (gt day of July, 2005.

T Dulstaly A Comuns

Notary Public \

(SFAL)
My Commuission Expires:

December 14, 2009
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ACCOMMODATION MORTGAGOR

DISTRICT OF COLUMBIA )
)SS
)

Before me, Deborah J. Crouse, on this day personally appeared Thomas J. Baltimore, Jr.,
known to me to be the person whose name is subscribed to the foregoing instrument, and known
to me to be fie President of RLJ CHICAGO UIC HOTEL LESSEE, LLC, a Delaware limited
liability compzi1y, and acknowledged to me that he executed said instrument for the purposes
and consideration therein expressed, and as the act of said limited liability company. Given
under my hand and seaiof office this fg‘\"v\day of July, 2005.

Notary Public \

(SEAL)
My Cormmission Expires:

December 14, 2009
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EXHIBIT A

Legal Description of Property

PARCEL I:

Lot 39 in Ganbaldi Square Subdivision, being a subdivision of parts of Blocks 40 and 41
of Canal Trustees’ Subdivision of the West % and the West % of the Northeast ¥ of
Section 17, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook
County, Illinoig, according to the plat thereof recorded December 29, 1987 as Document
Number 87-670324 re-recorded February 10, 1988 as Document Number 88-061422, in
Cook County, insis.

PARCEL 2;

Right to use the parking lot lo¢ated-on Lots 1 to 10, both inclusive, and the East 8.25 feet
of a vacated 16.50 foot wide Nor:h and South public alley lying West of and adjoining
said Lots 1 to 10, and also Lots 11 to_ ¢, both inclusive, all in Block 1 in Sutton”s
Addition to Chicago, being a subdivisiosn 4f Blocks 1, 2 and 3 in the assessor’s division
of the East  of the Southeast % of Section 18T ownship 39 North, Range 14 Last of the
Third Principal Meridian, except that part of said Lot 1 opened for street by
condemnation proceedings ordinance passed Ocicoér 21, 1970 in Circuit Court No, 70-
14802, all in Cook County, Illinois, for the parking of motor vehicles and for ingress and
egress at certain access points, as provided in Reciprocil Covenants Agreement dated
September 20, 1996 by and between Rush-Presbyterian-St. Luke’s Medical Center and
GH Inn, L.L.C., a copy of which is attached as an exhibit to 1strdment recorded June 20,
2003 as Document 0317132120.
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