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AMENDED AND RESTATED
MORTGAGE ANR SECURITY AGREEMENT.

THIS AMENDED AND RESTATED MORTGAGE AND SECURITY AGREEMENT,
together with all amendments, modifications and supplemems hereto (this "Mortgage™) mnde ns
of this st day of June, 1992, by andd among LA QUINTA MOTOR INNS, INC., o corporntion
orgunized and existing under uind by virtue ol the Inws ol the Stte of ‘Texns ("Grantor™), UNITED
STATES TRUST COMPANY OF NEW YORK, us trustee, together swith its successors and
8Signg, i its cupacity as trustee for the owners of the Elk Grave Bonds (hereinnlter defined) (e
"EIK Grove Treastee”), CRESTAR BANK (formerly known us Unitedd Virginin Bank), us trustee,
together with jie-successors and assigns, in its capucity ns trustee for the owners of the Virginia
Bonds (wreinnfer delined) (the "Virginin Trustee"), THE FIRST NATIONAL BANK OF
CHICAGO, togerhize with ity successors and nssigns, in its cupaeity as trustee for the holders of
the Bomds deseribed Boiein other thun the BIk Grove Bonds and the Virginin Bonds (ihe Virginia
Trustee, the Bk Grove "Fatee and The First Natiooal Bank of Chicago, inits enpacity as trustee
for the owners of the Bamds deseribed herein other than the BIK Grove Bonds wnd the Virginia
Bowds, ure herein collectively selrred to as the "Trustees”), and NATIONSBANK OF TEXAS
N.AL, aonational braking wssocintion (e "Buak", and as used herein the term *Bunk” shall wlso
refer to, where upproprinte, NCNB Teaas Nitionad Bank which was the wiume of NationsBank of
Texas, N prioe to Janunry 2, 1992} ddoreinnfter, the Trastees nnd the Bunk nree eollectively
referred 1o ns the "Grantees," unless othervise specified.

WITNRSS T H:

WHHEREAS, the Villuge of EIk Grove Village, Coekaud DuPage Counties (the "Elk Grove
Iysuer") has pursuant to the teems of 1 Lown Agreement e Loan Agreement, ns nmented,
modified or supplemented From time (o time, the "Elk Grove Loan Agreement™) dited s of
Qctaber 1, 1984, between the Company wid the Issuer, and an Iidzeture of Trust (the Indenture,
us snended, modified or supplemented from time 1o time, the "Bl Crove Indenture”) duted us
of Gctober 1, 1984, between the Bk Grove Issuer aixl the Elk Grove Trustee issued ity
$4,800,000 Villuge ol Elk Grove Village, Cook and DuPage Counties, Dilinols, Flonting Rate
Monthly Demand Industeinl Development Revenue Bonds, Series 1984 (La Guima Motor Inns,
[ne. Project) (the "EIk Grove Bonds™y: nnd

WHEREAS, pursunnt to the terms of the Blk Grove Loan Agreement, the Blk Grove Issuer
has foancd to the Grantor the aggregate principal amount of $4,800,000, and the Grantor delivered
its note (the "Elk Grove Note") to the Elk Grave Issuer (which has assigned tie Elk Grave Note
to the Elk Grove Trustee) to evidence said loan: nd

WHEREAS, to secure puyment of the Elk Grove Bands, the Grantor caused (o be delivered
to the Elk Grove Trustee an irrevocable lewer of credit of RepublicBank Dallas, National
Associntion ("RepublicBank"), dated November 2, 1984, in the original face amount of
$4,942,750 (the "RepublicBank Letter of Credit"}; und
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WEEREAS, as seeurity for payment of, among other things, the 8k Grove Note wnd the
obligations owed RepublicBank in respeet of the RepublicBank Letier ol Credit, the Grantor
executed that certain Mortgage and Sceurity Agreement, dated as of October |, 1984, in favor of
the Elk Grove [ssuer, the Elk Grove Trustec and RepublicBank (the "Prior Mortgage") whereby
the Grantor geitnted o mortgage Hen on antd seeurity interest in the Project (as hercinafter defined);
and

WHEREAS, the Grantor has requested that NationsBank of Texas, N A, (formerly known
as NCNB ‘Texns Nutional Bank, which was the assignee of the Federal Deposit Insurance
Corporation as receiver for First RepublicBank Dallay, Nationnl Association, formerly known as
RepublicBarx Dallas, National Associntion) issue nn irrevocuble letier of eredit in the original face
amount of $4,531,655 (the "Etk Grove Letter of Credit") to replace the RepublicBank Letter of
Credit, pursuany to the teems and conditions of the Reimbursement Agreement dated as of June |,
(992 (the Reimbuasement Agreement, ns amended, modified or supplemented from vime to time,
the "Elk Grove Reimbyrzement Agreement™);

WHEREAS, in order ts secure, among other things, pnyment obligations under the Eik
Grove Reimbursement Agreement, which payment obligations resuft from the Eik Grove Trustee
drawing upon the Blk Grove Letterof Credit, the Grantor fias agreed o grant this Mortgage o
the Project to the Bank; and

WHEREAS, the Grantar will cause ar has cansed other indugtrinl revenue bonds with
respect (o which it is oblignted 1o be refunded with proceeds of certiin refunding bonds, the
principal andt portion of interest of which will be supported by other fetters of eredit issued by the
Bank; and

WHEREAS, inorder to also seeure, among other things, the payment obligdions of the
Grantor in respeet of such other letters of credit issued by the Cank, s well as the payment
obligations of the Granmor in respect of Tetters of credit presently salstanding with respect 1o the
Virginin Bonds, the Grantor his ngreed to execute this Mortgages which Morigage is un
amendment and restatement of the Prior Mortgage angd renews and extaas the lien and seeurity
interests of the Prior Mortgage;

WHEREAS, the nmounts paynble by the Gruntor pursiamt (o the Eik Siove Loan
Agreement und the Blk Grove Note ure equal to the amounts payable by Eik Grove av-rincipud,
premium G any) and interest on the Blk Grove Bonds, and

WHEREAS, the reaf estute whicl is the subject of this Mortgage (he "Project Sie", ns
hereinafier delined) is owned by the Gramor; aad

WHEREAS, the Gramor, in order 1w icilitnte the fssunnce of the 81k Grove Bonds nnd
to lurther secure the Bik Grove Letter of Credit, the other Bonds (ns defined herein) and the other
Letiers of Credit (as defined herein), s willing to exeeute this Mortgage:

P Y= g
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NOW, THEREFORE, in consideration of the premises, and as equul and rtable seeurity

(without preference or privrity, except ns expressly provided herein) for the following (hercinafier

collectively called the "Obligations”; the terms "cqual” or "cqually” when used in such contex|
shall mean pro-rata as to the Obligations held by each Grantee):

(@  the payment of all the Indebtedness (us defined in the hereinafter identificd
Reimbursement Agreements) of the Grantor to the Bank, and also including, without limitation,
all indebtedness now or hereafter existing, incurred by the Gramtor under or in connection wilh
the following described Reimbursement Agreements by and between the Grantor and the Bank
(such Reimbursement Agreements, as the same may from time to time be amended, modified or
supplemented A accordance with their respeetive terms, hereinafier individually called a
"ReimbursemencAgreement” and collectively called the "Reimbursement Agreements®)";

)] Reimbursement Agreement dated as of December |, 1991, providing for the
issuance by the Bpak of the Aurora Letter of Credit (hereinafter defined);

(i) Reimoursoment: Agreement dated as of July 1, 1991, providing for the
issuance by the Bank of<02 Michigan Letter of Credit (hereinafter defined):

(i) Reimbursemeni- Agreement dated as of June 1, 1991, providing for the
issuance by the Bank of the Georgia Letter of Credit (hercinafter defined):

(iv)  Reimbursement Agreement dated as of June |, 1991, providing for the
tssuance by the Bank of the Schaumburg Létter of Credit (hercinafter defined);

(v) Reimbursement Agreement dated ssof July 1, 1991, providing for the
issuance by the Bank of the Texarkana Letter of Credii (hereinafier defined):
(vi)  Reimbursement Agreement dated as of Septemnézot, 1991, providing for

the issuance by the Bank of the Bossier Letter of Credit (hereingiter defined);

(vii)  Reimbursement Agreement dated as of November 1, 1991 providing for
the issuance by the Bank ol the Bl Paso Letter of Credit (hereinalter detizies;

(viii)  Reimbursement Agreement dated as of November 1, 1991, proviting for
the issuance by the Bank of the Wheat Ridge Letter of Credit (hereinafter defined);

(ix)  Reimbursement Agreement dated as of November 1, 1991, providing for
the issuance by the Bunk of the Eagle Pass Letter of Credit (hercimalter defined):

(x}  Elk Grove Reimbursement Agreement;

(xi)  Reimbursement Agreement providing for the issuance by the Bank of the
Virginia Letter of Credit (hereinafter defined);
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(xii)  Reimbursement Agreetment dated as of Juinry 1, 1992, providing for the
issunnee by the Bank of the Californin Letter of Credit (herebnafter defined); and

(xiii)  Reimbursement Agreement providing for the issuance by the Bunk of the
Baton Rouge Letter of Credic (hereinalter detined): and

(b)  the payment of all indebtedness of the Grumtor new or hereniter existing under the
following deseribed Lonn Agrecments snd Refuding Agreements with the following described
issuers (the "fssuers®) and the promissory notes issued by the Grantar thereonder;

) Lo Agreement dided us of December |, 1991, between the Grantor and
the City of Aurorn, Coloradn, providing for u foan to the Graator in the prineipn wmonm
ol $3,605,000 as evidenced by the promissory note of the Crantor issucd pursuant to such
Lonn Agresiment in the form set forth in Bxhibit "A* theroto

(1) Loea Agreement dated ny of June [, 1991, between the Grimtor nng the
Villnge of Schuumsourg, Cook and Dulnge Counties, Hkinois, providing for a lonn to the
Grantor i the principalariount of $4,815,000 ny evidenced by n promissory note of the
Grantor issued pursunmt Lo guen Lonn Agreenmient in the Torm set forth in Exhibit "A"
thereto,

(i) Loan Agreement dated s of July 1, 1991, between the Grantor nd The
Economie Development Corporntion of the City of Kalmnzoo, providing for o loun 1o the
Grantor in the principal amount of $2,740,000 as evidenced by the promissory note of the
Grantor issued pursuant (o such Lonn Agrecment in the form set forth in Exhibit "A"
thereto;

(iv)  Loan Agreement dated as of June [, 4997, between the Grantor and
Savannah Economic Development Authorily providing tae a-lonn to the Grantor in the
principal amount of $3,550,000 as cvidence by the promissoiy wote of the Grantor issued
pursutint to such Loan Agreement in the form set forth in Exhipit "A" thereto;

{v) Loan Agreement dated as of July 1, 1991, between the Grantor and
Texarkana, Texas Industrial Development Corporation providing for a loanto e Grantor
in the principal amount of $3,240,000 as evidenced by (he promissory note of Hie Geantor
issued pursuant to such Loan Agreement in the form set lorth in Exhibit "A" theento;

e
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(vi)  Refunding Agreement dated as of September |, 1991, between the Grantor
and The Industrial Development Board of the Parish of Bossicr, Louisiana, Inc, providing
for a loan to the Grantor in the principal amount of $2,250,000 as evidenced by the
promissory note of the Grantor issued pursuant to such Loan Agreement in the form set
forth in Exhibit "A" thereto:
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(viiy  Loan Agreement dated as of November 1, 1991, between the Grantor and
the City of El Baso, Industrial Development Authority, Incorporated providing for a loun
to the Grantor in the principal amount of $2,530,000 as evidenced by the promissory note
of the Grantor dssued puesuant 1o such Loan Agreement in the form set forth in
Exhibit "A" therelo;

(viii)  Loan Agreement dated us of November 1, 1991, between the Grantor and
the City of Wheat Ridge, Colorado, providing for a loan to the Grantor in the principal
amount of $3, 190,000 us evidenced by the promissory note of the Grantor issued pursunnt
to such Loun Agreement in the form set forth in Exhibit *A" thereto:

Gx)  Lonn Agreement duted as ol November 1, (991, between the Grantor sl
the Maverick County Industrind Development Corporation providing for & loan to the
Grantoraitan pringipal umount of $3,030,000 as evidenced by the promissary note of the
Gruntor issuedpursunnt 1o such Lonn Agreement {15 the form set forth in Bxhibit "A"
thereto,

(%) lk Grave Lonn Agreement:
¥

(xi)  Lown Agreetivatdated as of November 1, 1984, between the Grantor and
the Peninsuln Ports Awthority ot Vieginin providing for w loun 1o the Cieantor in the
principai nmount ot $4,800,000 ascvidenced by the promissory sote of the Crantor issued
puesunnt to such Loan Agreement in te Brm set forth in Exhibit "A" thereto;

(xi)  Laown Agreement dmed as of @woney 1, 1992, Between the Grantor and (he
City of San Bernardino providing for o lounte/the Gritor in the principal smount of
$6.670,000 ns evidencedd by the promissory nole ofhe Grantor issued pursunnt to such
Loan Agreement in the Jorm set Jorth in Exhibil "A* dhereto; il

(xith)  Refunding Agrecment duted us of June 1, 1992 Satween the Grantor wnd the
Industrinl Development Bourd of the Parish of Enst Biuton Rouge, Letisinm, Ine, providiog
for a loan to the Grantor in the approximate principal amount of $3,475,000 w8 evidenced
by the promissory note ol the Grantor issued pursunnt to such Loan Ageeerient in the furm
set forth in Exhibit "A" thereto,

The above-deseribed Loan Agreements and Refunding Agreemients, ns the smme may acom lime
to time be wended, modified, or supplemented in accordunce with their respective terms, nre
hereinafter individually ealled n " Loan Agrecment” and colleetively enbled the "Loan Agreemems®
and such promissory notes issued in respeet of such Loun Agreements, and any and m)l renewnls,
extensions tor any period and veacrnpgements thereof, nee hereinafter endled un "Issuer's Note®
wd collectively called the {ssuers’ Notes,” Al rvights of the respective Issuers under the
respective Loan Agreements and the respective Isseers’ Notes hive been nssigned to the respective
Trustees, pursunt to certain respective Trust Indentures (the "Indentures”) between the respective
[ssuers and the respective Trustees, with each respective Lonn Agreement; ad
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{c) the performance of alb ubligations of the Grantor under this Mortgage and (he ather
Retuled Documents (o which the Grantor is o party (as such terms are defined in the
Reimburscment Agreements), including the Reimbursement Agreements; and

() the payment of all sums of moncy which may be paid by the Bank under drafts
drawn under any or all of the following:

0] Irrevocable Letter of Credit dated December 20, 1991, in the original
amount of $3,687,614.58, issued by the Bank on behalf of the Grantor for the benefit of
The First National Bank of Chicago, as Trustee, in connection with the issuance of bonds
by the City of Aurora, Colorado (the "Aurora Letter of Credit");

(i)  lrrevocable Letier of Credit dated July 30, 1991, in the original amount of
$2,802,79%, Jissued by the Bank on behalf of the Granmtor for the benefit of The First
National Bark-of Chicago, as Truslec, in connection wilh the issuance of bonds by The
Economic Develspment Corporation of the City of Kalumazoo (the "Michigan Letter of
Credit");

(i) Drrevocable Leiter of Credit dated June 27, 1991, in the original xmount of

$3,631,355, issucd by the Rank on behalf of the Grantor for the benefit of The First
R National Bank of Chicago, as-irastee, in connection with the issuance of bonds by the
Savannah Economic Development Zathority (the “Geargia Letter of Credit*):
: (iv)  lrrevocable Leter of Credivamted June 27, 1991, in the original umount of
3 $4,925,344, issued by the Bank on behaii Of the Grantor for the benefit of The First
': Nationad Bank ol Chicago, as Trustee, in conaestion with the issuance of bonds by the
Village of Schaumburg, Cook and DuPage Counties. Hinois, (the "Schaumburg Letter of
| Credit");

(v)  Irrevocable Letter of Credit dated July 30, 951, in the original amount of
$3,314,250, issued by the Bank on behatf of the Grantor Ted ihe bencfit of The First
Natiunal Bank of Chicago, as Trustee, in conncction with the issiitnee of bonds by the
Texarkana, Texas Industrial Development Corporation {the "Texurkans Lester of Credit";

‘.
s b o AF s - ws AP

(vi)  lrrevoeable Letter of Credit dated October 11, 1991, in the origieainmount
of $2,301,562,50, issued by the Bank on behalf of the Grantor for the benefit of The First
National Bank of Chicago, as Trustee, in conncetion with the issunnce of bonds by the
Inclustrinl Development Board of the Parish of Bossier, Louisiana, Inc. (the "Bossier Letter
of Credit");

(vii)  Irrevocable Letter of Credit dated November 19, 1991, in the original
nmount of $2,587,979.17, issued by the Bank on behwlf of the Grantor for the benefit of
The First National Bank of Chicago, as Trustee, in conncetion with the issusnee of bonds
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by the City of Bf Puso Industeinl Development Awthority, Incorporstest (the "Bl Paso Letier
of Credit");

(viti) lTreevocuble Lelter of Credit duted December 13, 1991, in the original
amaunt of $3,263, 104,17, issued by the Bank on behalf of the Grantor for the benefit of
The First Nationa! Bank of Chiengo, 18 Trustee, in connection with the issunnce ol bongds
by the City of Whemt Ridge, Colorado (e "Wheat Ridge, Letter of Credit");

(ix)  lreevoeable Letter of Credit dated November 19, 1991, in the original
amount of $3,099,437.58, issued by the Bunk on behalf of the Grantor for the benelit of
The First Nationad Bank of Chicngo, o8 ‘Trustee, in connection with the issunnce of bords
by ane Muverick County Industeial Development Corporation (the "Engle Pass Letter of
Credit™):

()~ ~BIk Grove Letter of Credit;

(xi)  lreeeacable Letter of Credit dated June 8, 1992, in the originnl amount of
$4,531,655, issued Gy e Bank on beldf of the Grantor for the benefit of Crestur Bank,
as Trustee, in connection with the issuance of bonds by the Peninsula Ports Authority of
Virginia (the "Virginin Letier of Credil™),

(xii) lreevoeable Letterss Zredit dated Jnnunry 22, 1992, in the ariginnl amount
of $6,822,854.17, issucd by the Bank or-tehalf of the Grantar lor the benefit of The First
National Bink of Chicago, as Trustee, iinconneetion wilh the issuance of bonds by the City
of San Bernardino (the "Californin Letter of Credit™); und

{(xiiy) Irrevocable Letter of Credit dated Juae 3, 1992 in the originn amount of
$3,554,635.42, issucd by the Bank on behalf of tie Grastar lor the benefit of The First
Nationa) Bank of Chicago, as Trustee, in connection with.4he issunnce of bonds by the
Industrind Development Bonrd of the Parish of Bast Balon Bouge, Louisiana, Ine, (the
"Buton Rouge Letter of Credit”).

(the above-tleseribed Letters of Credit and all amendments, modifications and substitutions of and
to any and all of such Letters of Credit are individuaily caled n "Letter of Credit™asd collectively

called the "Letters of Credit” (the above-described bonds are hereinafter called the” Ponds™); and

() all sums of money which may be paid or advanced by or on behalf of the Gramees
under the terms and provisions of this Mortgage; proyvided, owever, notwithstanding anything set
forth above or in ihis Mortgage to the contrary, if all the Letters of Credit have 1erminated or
expired and all obligations of the Grantor to the Bank under the Reinbursement Agreements huve
been paid and satisfied in full:

(a) "Obligations" shall mean collectively the {ollowing:
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(1y  the puyment of all indebtedness of the Grantor now or
hereafter existing under the  Elk Grove Loun Agreement and the  Elk
Grrove Note,

(2) the performunee of nll obligntions ol the Grantor under this
Mortgage; nnd

(3 all sums of smoney which may be paid or ndvaneed by or on
behadF ol the Crnntee under the tlerms and provisions of this Morgage; and

(1) "Grantees™ or "Grantee” whether wsed in the plurnl or singulnr shinll
menn und refer anly o the Blk Grove Trustee, and all references in this Morigage
(i the Bunk shall be ineffective and the Bank shall not have any rights hereunder,

Grantar does hereby caunlly and ratably geant, bargnin, sell, convey, mortgage and warrant,
assign, transfer wil grave o seeurity interest inand pledge unto Grantees (without preference or
priority, except as provided herein) wnd unto their respective suecessors wikl assigns forever, nll
of Grantor's estate, rvight, tinle g interest in wnd to and under uny and all of the following
deseribed  property  (herein together walled the "Mortgaged Property” or “property  herein
conveyed");

GRANTING CLAUSE LIRS,

The Project as deseribed in Exhibit A hevetonnd the Project Site ns deseribed in Bxhibit
B hereto (both as hereimafler defined), together wiin all buildings, structures, improvements,
fixtures, materials, cquipment, appuratus, fueniture, apphazicss, fuenishings and appurtenances and
wll other property, real or personal, of any nature whicsuever now standing, or at any time
hereatter construeted or placed, upon the Projeet Site and wll reneawnls, replicements, substitutions,
aceessions and additions thereto, and including fl buitding mateviadcwhether on or olf the Project
Site) and building equipment and all other personnl property of evesywind and niature whitsoever
usecd or fuenished in connection with the operntion and use of the Proic:ivr at the Project or in
uny building, steueture or impravement now or hereatter standing on the, Project Site and the
reversion or reversions, remadnder or remainders, inand o the Project wid togeien with the entire
interest of the Grstor in and o all and singalar of the tenements, herediligéis ~ensements,
rights-of-way, rights, privileges und appurteninces to the Praject Site, belonging 0r7is any wisc
appertnining thereto, including without limitation the entire right, title axd interest ol e Srantor
in, 1o and under any streets, ways, alleys, gores or strips of land ndjoining the Project Site, and
all cleims or demunds whatsoever of the Grantor cither al law or in equity, in possession or
expectiney of, or inand to the Project Site, it being the intention of the purties hereto that, so far
as may be permitted by Lww, all property of the character hereinabove deseribed, which is now
owned or is hereafter sequired by the Grantor and is affixed or attached or annexed to the Projecl
Site, shadl be and remain or become ad constitute a portion of the Project Site and the sceurily
covered by and subject to the lien of this Mortgage, together with all accounts, chattet paper,
rents, raom rents, deposits tor lodging, income, revenues, issues nnd profits thereof, und the pre-
sent and continuing right to make claim for, colleet, receive and receipt for any and all of such

8
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accounts, chattel paper, reaty, room rents, deposits for lodging, income, revenucs, issuces and
profits arising therefrom or in connection therewilh, subjeet, however, to Permitted Encumbrances
(ns hereinafter defined),

GRANTING CLAUSE SECOND

All accounts, chattel paper and rentals due or to become due under any and all leases or
rights to use and occupation (for any period) of the Mortgaged Property or any part thercof now
or hereafler created, as well as all rights, remedies, monies, general intangibles and instruments
provided in or existing in connection with such leases, accounts, chattel paper and general
intangibles, sad including room rents and deposity for lodging,

GRANTING CLAUSE THIRD

All proceeds aitd products of all of the above deseribed property, and any and atl other
rights and interests of Grantor in property relating to the Mortgaged Property, whether tangible
or intangible, required o tended (0 be subject to the lien hereof, or (from time 1o time by
delivery ar by writing of any ingi conveyed, mortgaged, pledged, assigned or transferred as and
for additional security hereunder by Grantor or by anyone inils behalf, or with its wrilten consent,
to Grantees which are hereby autharized to receive any and all such property ut any and all times
and to hotd and apply the same subjecirothe terms hereof,

TO HAVE AND TO HOLD all and singatas the Mortgaged Property hereby conveyed g
assigned, as agreed or intended so to be, equaliy and ratably unto Grantees (withouot preference

or priority) and their respective successors and assigns forever; and the Grantor hereby bins
itself, its successors and ussigns to warrant and forever detend title to the Mortgnged Property unto
the Grantees and their respective successors and assigns agaivstevery person whomsoever lawfully
claiming the same or any part thereof.

PROVIDED, HOWEVER, and this instrument is upon the express condition that, if
Grantor pays, or causes to be paid, the Obligations, and the Grantor pedtoras and complies with
all the agreements, conditions, cavenunts, provisions and stipulntions conteived in this Mortgage,
the Reimbursement Agreements, the Loun Agreements and the other Rinaneing Documents, and
the Letters of Credit shall have expired or been cancelled und the Bank has no varbceobligations
thereunder or under the Reimbursement Agreements, then this Mortgage and the vsinte hereby
granted shall cease, terminate wil be void,

And Grantor las agreed und covenunted, and does hereby further agree nnd covennnt with
Grantees as follows!
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ARTICLE |
Definitions and Rules of Coustrnetion

SECTION {01, Delinitions.  In acklition to the words and 1ermy elsewhere delined
in this Mortgage, the following words nd terms as used herein shall have the following meanings
unless the context or use indicnies unother or different meaning or intent,

"Act” shall have the meaning contnined in the Elk Grove Lonn Agreement,

"Authorized Company Representative” means any person (including an employee of the
Company) at ti time designated (o act on behalf of the Company by written certificate furnished
to the Grantees and the Trustee containing a specimen siganture of such person and signed on
behalf of the Company by the President, any Vice President, or the Treasurer or the managing
partner of the Comprny.. Such certificate may designate one oF more aliernate persons to act ng
the Authorized Company gepreseatative,

"Bond Fund”, "Bondbolkde, "outstanding” or "Bonds outstanding” and "Trustec" shull
huve the sume meunings, respectiveiy, given and assigned (o such words in the Elk Grove
Indenture,

"Code" means the Internal Revenus Code of 1954, as nmended.

"Company” means La Quinta Maotor Inns; Tic), a corporation organized and existing under
and by virtue of the laws of the State of Texus, and ity predecessors, successors or assigns and any
surviving, resulting or transterec corporation,

"Counsel” means an attorney-at-law (other than an empioyee of the Company) nationally
recognized as experienced in matters relating to the tax exemptispof interest on bonds of States
and their political subdivisions satisfactory to the Trustee.

"Event of Default" or "Default" means any of the evems enumeraizd in Section 3,01 of
this Mortgage.

"Financing Documents” means the Loan Agreements, the Notes, the Iadentures, the
Reimbursement Agreements, and the Letters of Credit, as the same may be amended Fum time
to time, in accordance with their terms,

"Governing Body of the Issuer” means the President and the Board of Trustees of Elk
Grove and any successor body and the legislative body of any municipal body corporate
succeeding to the rights and obligations of the Issuer under the Elk Grove Note, the Elk Grove
Loan Agreement and the Elk Grove [ndenture,

“Loan" means the loan made by Elk Grove to the Grantor pursuant to Scction 4,1 of (he
Elk Grove Loan Agreement of the proceeds (which shail be deemed to include underwriting
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discounts, i niy) of the sale of the BIk Grove Bonds, exclusive ol any neerued interest paid by
the initinl purchasers of the LIk Grave Bonds upon the deivery thereol,

"Mortgage" menns this instrument a8 origionlly executed wnd as from time to time imenced
or supplemented in nceordanee with iy terms,
|

"Ordinunce” has the meaning contained in the Schuumburg Losn Agreement,

“Permitted Encumbritnees” menns, as of any particulur tme, (i) Hiens for renl esitde tixes
aed special assessments nob then delinguent, Gi) wility, nceess and other ensements and
rights-ot-wey, Rood rights, Jeases, restrictions sid exceptions that nppear in the Commitment for
Titte Insurance issued to the Grantor by Ticor Titke Ingurance Company ol Califurnia relating to
the Project Site, (i) mortgage and seenrity agreement seeuring, among other things, the Prior
Bonds nnd (iv) vas Mortpage,

"Project” meansane biowd, baildings, ligtaees, equipment and ather improvements deseribed
in Exhibity A and B stticned herelo,

"Project Site” meany the Tead zonstituting the site and w part of the Projeet, deseribed in
Exhibit B attuched hereto,

"Unitorm Commercial Code™ menzis ihe Uniform Commercial Code ns presently in effeet
in the State of [Hinois,

SECTION .02 Rules of Construetion Wuless the context or use indicates nnother
or different meaning or intent, the following rules shatlaegty to the construgtion of this Morguge:

(i) Waords importing the singular nuaber shatiinelude the plural number and
vice versi,

(i) All references herein to purticular articles or seciions are references to
urticles or seclions of this Mortgoge,

(iii)  The captions and headings hercin are solely for convenicose of references?

and shall not constitute a part of this Mortgnge, nor shall they affect ity veaning, cons*

struction or effect.

(iv)  Terms defined in the Uniform Commercial Code shall have the same
meaning herein unless the context otherwise requires,

(v)  Except as otherwise pravided herein, the terms "equal” or "equally" when
used in the context of "cequal and ratable” shall mean equul as to liea priority, and
"ratable” or "ratably” when used in such context shall mean pro rata us to the Obligations
due to each of the Grantees under the Financing Documents secured by this Mortgage;
provided, however, if the Letters of Credit have been terminated and alf of the obligations
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of the Grantor to the Bank under the Reimbursement Agreements have been paid and
satisfied in full, such terms shall be of no force or cffect, as this Mortgage without
amendment or modification will automatically be only for the benefit of the Eik Grove
Trustee $o secure the obligations owed by the Grantor pursuant to the Elk Grove Note and
the Elk Grove Loan Agreement and will no longer be for the benefit of, or run in favor
of, the Bank.

ARTICLE 1

Payments, Taxes, Insurance i
Muiuteninge, Expenses o Gramtees

SECTIONZ.0, Pavinents.  Grantor shall make all payments when due mder the
Financing Documente e shall perform and comply with aht materinl covennnts, ngresments,
conditions, provisions, stipulntions and obligations set forth herein on its part o be performed, at
the times and in the manvier reauired thereby.

SECTION 2.02. Taxesau' Other Charges.  Subjeet 1o Seetion 2,06 hereof, Grantor
shadl promptly pay when due and paysbicand before interest or penalties ave due thereon, withow
any deduction, defalemtion or abatemen7atl tixes, nssessments, water and sewer rents pod adl
ather elirges or clitims which may be assesced, levied, or filed at any time ngainst Grantor, the
Mortgaged Property, or any part thereof, or ngerinsuthe interests of Grantees therein, or which by
wtty present or future law sy have priority over-the indebtedness seeured herehy in fien, in
distribution oul of the proceads ol any judicind sale arotherwise; and Gramor shall, apon reques
by either of the Grantees, produce to the requesting party eob later than sueh dates receipts for the
payment therent; provided, however, Grantor may in good fith and by approprinte procecdings
{provided reserves are established therelor if required by general'y necepted secounting prineiples)
contest the validity, applicability or kmount of any asserted i, tasessment, rent, ¢charge or claim;
provided, further, however, in the event that such contest shall be concmded with w result ndverse
o Grantor, such tax, assessment and other elaims shatl be paid prior (o fredate any writ or order
i5 issued under which the Mortgaged Property may be sold,

SECTION 2,03, Insutunee,  Subject to Section 2,06 hereof, Gratior will keep sl
buildings, fistures wnd improvements erected or ferenfter ereeted an the Mortgngat-Property
insured (by such compuanies wnd in forms and amounts, subject to o deductible of vp 1o-$400,000
per aceurrence, hs reasomably reyuired by Grintees) npainst Joss by fire with extended covernge
endorsement, and uguinst such other risks as nee rersonably required by Grantees and con-
mercintly available in the State of Rlinois,  Grantor may furnish sueh insurinee under o blanket
insurinee policy or policies which cover not only the Morigaged Property but other properties,
All such insurance poticies and renewals thercol shall contain loss payable clauses paynble 1o
Grantees us theie interests may appear, provide 30 days’ notice to Grantees prior W cancelltion
i shall be delivered w the Trustee, with o copy to the Bank, immedintely upon the issunnce
thereof, together with receipts showing payment of all premiums thereon,  Bxeept ns atherwise
provided herein, the Grantor shatl hive the right o eolleet and receive all maney that may beecome
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payable and collectible on all such policies (whether through loss or damuge to the Projeet or
otherwise).  Grantor shall also carry comprehensive public liability insurance in amounts
sutisfactory to the Bank and the Trustee, In default of the carrying thereol by Grantor, Grantees
may cfieet suclt insurance and the amouts so paid shall be due and payable on demand and shall
be sceuredt by this Mortgage.  In the ease of any fire, accident or other casualty cansing loss or
damage to the Mortgaged Property, the proceeds of such policies shafl at the option of Grantor
(provided no Event of Default shall have occurred and be continuing) be vsed (i) to repair or
replace the Mortgaged Property or (ii) pay the Obligations; provided, however, if an Event of
Default shadl have occurred which has not been waived, such proceeds shatl be used to pay the
Obligations, without any option of Grantor to repair or replace the part of the Mortguged Property
damaged or drstroyed.

SECTION 2.04. Maintenance ol _Mortgaged Prope Grantor shall keep and
maintain or cause 19tz kept and maintained (he Mortgaged Property and the sidewalks and curbs
abutting same, in good wrder, condition and repair, and will make or cause o be made, as and
when necessary, all repairs; renewals and replacements, structural and nonstructural, exterior and
interior, ordinary and extezardinary, foreseen and unforeseen.  Grantor shall abstain from and
shall not permit the commission alavasie, impairment or deterioration in or abowt (the Mortgaged
Property and generally will not conuaiy or permit any act by which the value of the Morigaged
Property may become impaired; shailnet remove or demolish, or impair the structural character
of, any building erected at any time on the-Mortgaged Property, without the prior written consent
of each of the Grantees; provided, however -Grantor may remove Mortgaged Property which
becomes worn-out or obsolete provided that it s reolaced with property of equal suitability and
value. Grantor shall not permit the Mortgaged Peepzity to become vacant, deserted or unguarded

(except during the time Grantor is reasonably attemping to release the Mortgaged Property, with
the prior written consent of the Grantees).  Grantor shal? ot permit any lien or claim to be filed
against the Mortgaged Property, or any part thercol other/tban Permitted Encumbrances; if any
such lien or claim is hled, Grantor shall promptly, prior to the expdration of the applicable grace
period, if any, allowed for the curing of defaults thereunder, envse such lien or claim to be
discharged of record by payment, deposit, bomd, order of a court’of competent jurisdiction or
otherwise.

Grantor shall continue in ownership and management of the Mortgaged EFvoperty, unless
Grantor has first obtained the prior written consent of each of the Grantees autieiizing a change
in ownership or management, which consent, with respeet to each Grantee which/isa Trustee,
shall not be unrcasonably withheld; provided, however, the consent of the Trustee shal'tot be
required if the change in ownership or manigement oceurs as & result of a change in carporate
existence permitted pursuant to Seetion 5.3 of the Elk Grove Loan Agreement,

SECTION 2.05, Expenses of Gruntees, Such reasonable cxpenses and fees ns may
be incurred by the Grantees in the protection of the Morigaged Property, in the maintenance of
the licn of this Mortgage and in the exercise of rights and remedies granted in this Mortgage shall
be paid by Grantor on demand and secured by this Mortgage.
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SECTION 2,06, Tases_ ol s Bserose.  Gramtor will puy to the Bk Grove
Trustee (1o the extent requested by any of the Grantees, which request no Gramtee shiall be
required to muke), on the fiest day of cach month, onetwelftin (1712) of all unnual txes, us-
sessmients and charges fevied upon or against the Mortgaged Property and poe-twelBth (1/12) of
all wnnuad insueanee premiums on the Mortgnged Property, which wmounts are necessury 1o creale
amd maintain o reserve Tund from which to pry, ot feast one enlendar month before the sume
hecatme due, all such taxes, ssessments, public chivrges wid insurance premiums on or ngainst said
Mortgaged Property as additional security for the Obligantions, There shull be no interest paid or
eredited un necount of such deposits, Grantor ugrees that such Tunds will not be, nor be deemed
to be, trust funds and may be commingled with the general funds of the Grantees,  Payients from
said reserve Send for said purposes may be oide by Grantees or Grantees' designee ni their
diseretion ¢ven though subsequent owners of the Project Site miny benelit thereby, T the event
of wny defaudtwidor the terms of the Financiog Documents, any part or all of suid reserve fund
may be applied tagny puet of the Obligations, nnd in cefunding any part of said reserve fund the
Grantees or their decinae muy deal with whomsoever s represented o be the owner ol the
property herein conveyed it ihnt time, The vight to any return premiums on any insurance policies
covered by this Mortgnge s bereby assigned to the Grantees, and in the event of u defle
hereuncler, the Gramees shal) B saiitled to all such retaen premiums and (o apply shme on the
indebtedness secured hereby i the Gratees elect to exercise their vights therelo,

Section 2.07, Puyinent. y Sraniees, [F Grantor fuils o pay, a8 the same beeome
due and payable, all tases, assessaents, andotuer charges imposed, levied or nssessed againgt the
Mortgaged Property (subject to the right of Gradton to conlest sucli taxes, ussessments tud other
charges as permitted pursuant to Section 2,02 o iy Mortgage), vr if Grantor fails to maintain
the insurance coverage required herein and in the Fnaecing Documents, then Grantees muy, ol
their option nad without waiver of any other rights grantsd-by this Mortgage for breach ol the
covenants contained hierein, procure nnd pay for any sucht insurance covernge and pay any such
taxes, assessments and other charges (including any sums thal suay be necessary to redeem the
Mortgaged Property from tax sale) without obligation to inquire intoine validity of any such tixes,
assessments, charges and lax sales, the receipts of the proper officors baing conclusive evidence
of the validity and amount thereof, All amounts so paid by Grantees shalliiivediately become due
to Grantee together with interest thereon from the date such puyments were made at the rte
provided in Section 1(b) of the Blk Grove Reimbursement Agreement, and all sachamounts shall
be added o and become @ part of the indebtedness seeured by this Mortgage,

Section 2.08. Condempgtion. 11 any part of the Mortgaged Property shatldie tuken
for public use under the power of eminent domin, alt amounts and damages awarded by such
condemnation proceedings shall be applied the same as insurance proceeds under Section 2,03
hereof,
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ARTICLE 1
Events of Relult and Remedies

SECTION 3.01. Events.of Defuult, The lollowing shatl tse "Events of Default" under
this Mortgage and the terms "Event of Default” or "Defaull® shall meun, whenever they are used
in this Mortgage, any one or more of the following cvents:

@  The veewrrence ol an Event of Defualt as defined in Scetion 6,1 or 8.1 of nny Losn
Agrecment,

(7 The oeeurrence of an Bvent of Default ay delined in Sceetion 801 or 90t of nay
Indenture,

(©y  Bailue by the Grantor to abserve and perform any covenunt, couctition or
agreement on its part wooe abserved or performed bereunder (other thin payment obligntions
under the Finaneing Docaments), for n period of thirty (30) days after writlen notice of such
filure snd demind that it beleeastied his been given 10 Grantor by any one of the Grantees,

The pravisions of paragraph (€) ofthis seetion are subject to the Tollowing limitations: 1 by
reason of acts of God; winds; fires; cieaomics; landslides; Hoods, droughts; Gunines; strikes:
luckouls or other incustrial disturbances; seie-al public cnemies; aets or orders of iy Kind of nny
governmentul authority; insurreetion: mititney acvion war, whether or not declared; saboinge;
ciotsy civil disturbances; explosions; breakage o aeident to machinery, transtrission pipes or
canpls; partial or entire fatlure of Wtilitiess or any eise or event aot rensonably within the ¢ontrof
of the Grantor, De Crantor is uhable in whale or in partie carry out the agreements on its pre
herein contiined, other (e obiligadions on the part of the Grantor (o minke the pryniems reguired
under the Financing Documents wid to carry insurnntee, and o pay tixes ond other ¢hirges
specified in Section 2,02 hereot, the Grator shall not be deemed i Defuult for & period of sisty
(60) duys following the inception of such inability,  The Geantor shinll, however, use its best
elforts 1o remedy with ald reasonable disputeh the canse or causes prevsiting the Gramtor Trom
carrying out its sgreements hereuders provided, it the Grumtor shatl in ac event be required to
seltfe strikes, lockouts or ather industrind disturbrnces by ucceding o the demnrds of the opposing
pusty or parties when such course is, in the reasonable judgment of Grantor, noc s interest,

The Granmtor is familine with the terms and provisions of the Financing BSostiments,

inclucling, but not limited to, the definitions of Bvents of Defilt under Seetion 8.1 of the Lonn s

Agreements and Section 901 of the Indentures,

SECTION 1.02. Ruteilivs uoder Jonn. Avrestuens,  (udeotures sud Notes. I
nddition to any other cemedy available to the [ssuer, as provided herein or otherwise, e Trustee
sy exercise uny remedy nvaitable to it under the Loan Agreements, the Notes and the Indentuces.

SECTION 3,03, Remedies undue Beimbursernent Agrecments sid Letters o( Credit.
I addelition 1o nny other remedy wvailuble o the Bank, us provided herein or otherwise, the Bank
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may exercise any remedy available to it under the Reimbursement Agreements and the Letters of
Credit.

SECTION 3.04, Acccleration. Subject to Section 7. 10 hereof, upon the occurrence
of an Event of Default as defined in Section 3.01 hereof, any one of the Grantess may by notice
in writing delivered to the Grantor, declare the Obligations payable to such Grantee to be due and
payable immediately, and upon said dectaration, such Obtigations shall become and be immediately
tue and payable.

SECTION 3.05. Surrender _of . Possession:  Rights ol Duties ol Graplees g
Possession. Subjeet to Section 7. 10 hereof, upon the happening and during the continuance of an
Evenl of Detsutt, the Grantor, upon demind of cither Grantee, shall Torthwith to the full extent
permitted by lawsurrender possession of the Mortgaged Property and Grantees shadl have the right
to take possessionoball or any part of the Mortgaged Property together withy the books, papers,
documents, instruments, ehatted paper, monies and accouts of the Grantor pertaining thereto, and
including the rights and 4z position of the Grantor under any leases, chattel paper, or other
contracts relating to the wie, occupation, enjoyment, management and maintenance thereof, and
to hotd, operate and manage thesnae and employ such agents and attorneys as may be necessary
with respect thereto (or provide Tor tue management of the same with any person or corporation
acceptable to the Grantees), and frowxtisme o time make all needful repairs and improvements or
take such other action as the Grantees sta'i-deem wise; and the Grantees may, subjeet Lo any such
chattel paper, lcases, or other contracts or agreements, fease, operale and manage the Mortgaged
Property or any part thereof in the name and forthe account of the Grantor and demand, collect,
receive, sequester, sue for and recover in its or their own name or names all presently owing or
future rents, revenues and other income, charges andg moneys therefrom, and out of the same nny
moneys received from any receiver or any parl thereoty after deducting all proper costs and
expenses ol so taking, operating, holding and managing the same, including reasonable
compensation to the Grantees, their agents and counsel, pay and/arsel up proper reserves for the
payment of any or all of the fotlowing in such order and amousis s the Grantees, in their sole
discretion, may cleet: the payment of any sums due under any priod ion, taxes, water and sewer
rents, charges and claims, insurance premiums and all other carrying cnpiges, 10 the mainienance,
operation, management, repair o restoration of the Mortgaged Property, aiadt on secount and in
reduction of the Obligations owing to Grantees ratably between the Grantees; e - Grantees shall
be entitled to have a receiver or reecivers uppointed (and the Grantor hereby-coisents to the
appointment of any such recciver or receivers) to take possession of the Mortgaged-?ronerty nnd
to collect all rents, room rents, deposits for ladging, income and revenues without. patice o
Grantor and withowt regard 10 the valuation of he Projeet, or the solvency or insolveney of
Grantor or any other person linble Tor any part of the obligations and indebtedness secured hereby,
and without prejudice to any other rights or remedies of Grantees,  For the aforesaid purpose,
Grantor hereby cqually und ratably assigns to the Gruntees all rentals, use und oceupation of the
Mortgaged Property now or hereafter ereated, us well as all rights and remedies provided in lease,
teases or other contracts or agreements existing in connection with the Mortgaged Property.  [n
the event that all Events of Delawlt have been cured 1o the satisfaction of the Grantees and the
Crantees shall have suerendered possession to the Grantor, its suceessors or assigns, the right of
entry provided in this Section shall again exist upon any subsequent Svent of Defoall,
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SECTION .06, Actions 10 Revoyer Amoimts faue.  Subject to Section 7,10 hereof,
Grantees shall have the right, Trom tine to time, 1o bring an appropriate action to recover any
suths required 1o be paid by Grantor o the Grantees umder the terms of this Mortgage or the
respective Finaneing Documents, us they beeome due, without regard ta whether or not the
principal indebtedness or any other indebtedness incurreed under the Finnmcing Documents and this
Mortgnge shall be due, und withowt prejudice to the right of Grantees therenlter to institute
fareelostre, or any other action, with respect (o any default by Grantor existing nt the time eneficr
aetion was commeneed,

SECTION 13,07, Power of Swle of Personal Property. Subjeet to Section 7,10 hereof,
notwithstanding any other provision herein, (o the extent the fien of this Mortgage on any of the
Mortgages Property constitutes o seeurity interest governed by Article 9 of the Uniform
Commerciat Tede, the Grantees are suthorized 1o sell sich Mortgaged Property in any manner
permitted by suci/Article 9 (ad in such case the Grantor agrees that ten days’ notice to it of the
clate, time and place v any such proposed sale is reasonable),

SECTION 3.08. Foreglosure., Subject to Scetion 7.10 hereof, upon the oceurrence
and comtinuance of an Bvent of Sefault, cither Grantee may proceed (o protect and enforee its
respective rights hereunder by wny-action at law or in equily or otherwise o foreclose the tien
agminst all or any part of the Mortgaaed Property and the Grantees muy become the purchaser(s)
of the Mortgaged Property at any lorcéemure sate.

SECTION 1.09, Deficiency. 1t at xnyforectosure proceeding the Mortgaged Property
shall be sold for a sum less than the totad amoust-al indebtedness for which judgment is therein

given, Grantees, as judgment creditor, shall be entidad so the entry of o delicieney decree agningt
Grantor and against the properly of Grantor for the amovitof such deficiency; and Grantor does
hercby irrevocably consent to the appointment of & recesver for the Mortgaged Property and of
the rents, issues and profits thereof after such sale and until susi Veficiency decree is salisfied in
futl,

SECTION 3.10, Application of Mogeys.  After the paymeitel the costs, expenses,
Jiabilities and advances incurred by the Grantees or receiver, all moneys received by the Grantees
or & receiver pursuant Lo any right given or action taken under the provisions ot this Article shall
be applied as follows: (&) deposited in the Bond Fund to the extent of the wnnunt of unpaid
principal and intercst owing on the Elk Grove Bonds, (b) to the Bank to the exteot-of unpaid
amounts awing to the Bank under the Elk Grove Reimbursement Agreement and (¢} 1o1he ratable
payment (o cach Grantee of all remaining unprid Obligations and accrued interest.  The balunce,
if any, shall be paid to Grantor or its successors and assigns, If any deficiency shall remain afier
any such applications, the Grantor shall be and remain liable therefor and shall forthwith pay the
same to the Grantees.
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ARTICLE 1V
Mortgage o8 Security dgreement.

SECTION 401, Lleet ol Mortgage. This Mortgage constitutes o seeurity ngreemen
wnder the Unitorm Commereind Code, i crentes seeurity interests equally it ratably in Gavor
ol the Trastee and e Bask (without prelerenee or priority, escept as expressly provided herein)
ennd o all that pragecty G e proceeds and produets thereol) ineluded in the Mortgiged
Property now owned or hereadter aeguired which is or might be deemed “personal propery®,
welnding, withowt Timitation, equipment, furniture, furnishings, applinnees, materials, inventory,
fixtures, efede! paper, docuntems, insirments, aceounts, coptraet rights, consumer goods, peneral
intngibles, peads, roons rents i deposits for Lodging wsd any amd all other persanal proper(y
of any Kind ortehpzaeter detined in and subject to the peovisions of the Uniform Commercinl
Code, inchuding tepravecds wnd products of wid From iy st all suels personal propeety, )y
Fvent of Defalt oecurstsewnder, Grantees e st shill be entithed to a1l of the rights, powers
i rebedies alforded scseenred prety by the Uniform Commereid Code with relerence w the
personal propesty ek listoresae which Grantees fave been gented o securily interest herein, or
Cirnntees may peoceed as to botgae ead i pessonal property covered heeehy in accordinice with
Hie vighis, powers ad remedies prined vocer s Morgage by respeet ol the tead property
covered hereby,  Cieantor shall exeenfe, defiver, file and relile any Timncing stemems,
contingatfen stitesients, or ofher seeurityaseements that Grantees mny require froon Hise to tine
to conlirm the seenrity interest eraited by s Mortgage with respeet 1o sueh property, Without
Vimiting the feregoing, CGrmtor hereby appoins Grantees attoeney-in-faet for Cirmor 1o exeeute,
doetiver aud file such insteonents for and an behalf ol Grantor, - Notwithstanding nny release of
any o b of thae propuerty meluded o the Morgapeo-Preocety which is deemed “real property®,
any proceeding to forectose (s Mortgagee, ar its satisleson of record, the tweems heeeol shall
survive as i seeurity apreement with respect fo the seeuriteSiterests erested hereby wd relerred
to above untit the repayment or satisfietion in full of the Obligatons, Subject o Section 7,10
herend, nothing herein shall prectude the Grantees from procecdiigas 1o both vent wid personad
property iy necordanee with their eespective rights and remedies ieaspeet of sen) property, is
peovided in Article 9 of the Uniforn Commereial Codde,

ARTICLE Y
Waivers by _Graptor

SECTION §.01, Winivers by Grader, Tathe extent permilied by liw, Griamor
shadl not e will sot apply Tor ar avail itsell of any appraisement, vidantion, stay, exteasion,
exemption or redemption s, o any so-called "Morstorium Laws”, now existing or hereafter
enacted, inorder to prevent or hinder the enforeement or foreclosure of this Mortgage or the sale
of the Martgaged Property, but hereby wiives the benefit of sueh faws, Grantor Tor itself and all
who may claim theough or under i waives any wnd all right to hiave the property and estates
comprising the Mortgaged Property anaeshiatled upon any Toreclosure of the lien hereol and uprees
that any court having jurisdiction to foreclose cach Hen may arder te Mortgaged Property sold
as an eatirety. Grantor hereby waives any and ail eights of redemption from sile (o which it may
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be entitted under the Taws of the State of 1llinois on behall of the Grantor and cach and every
person acquiring any interest in, ur title to, the Mortgaged Property deseribed herein subsequent
to the date of this Mortgage, and on behall of all other persons to the extent permitted by law,
In addition Grantor hereby waives and releases, to the fullest extent permitied by fiws

@ Allerrors, defects and imperfections in any proceeding instituted by the Issuers or
Trustee under the Loan Agreements, the Notes, this Mortgage or any other mortgage or deed of
trust;

(by  allerrors, defeets and imperfections in uny proceeding instituted by the Bank under
the Reimburseioent Agreements, this Mortgage or any other mortgage or deed of (rust: and

(©)  uniess speeificully required herein, all notices of Grantar's Default or of Grantees’
election 1o exereisey of Grantees' actuat exereise, ol any option under the Financing Documents,
this Mortgage or any Wiher mortgage or deed of trust,

ARTICLE VI
Covevats. Reprosentutions_and_Warraniss.
SECTION 6.01, Warcanty_ol Piiei_Authority.  Gramtor warrants that, subject to

Permitted Encumbrances, it has o good and fega’ titie to the indefeasible fee estate in the Project
Site, subject to no licn, chitrge or encumbrance, exeép: Peemilted Bncambrances, that it owns the

Project Tree and clear of liens and ¢laims, except as foe Permitted Bocumbrances: and that s
Mortgage is and will remiin o valid and enforeeable fizscdien, subject only 10 the Permitied
Encumbrances, on and seearity interest in the Mortgaged Prozerty,  The Grantor will preserve
such title, and will forever warrant and defend the validity and pidority of Grantees' lien and
seeurily interest hercol against the claimy of alf other persons and-partics whitsoever,

SECTION 6.02. Pyl Perlorminee.  Gramtor shad—pay o Grantees, in
aceordunce with the terms of the Financing Documents and this Mortgage, the principal, premium
(i any) and interestand all other swms therein and hereein set forth; and shall pertorin and comply
with nll of the agreements, conditions, covenants, provisions and stipulations o7 e -innceing

Documents and this Mortgage,

SECTION 6.1, Notices.  Grantor shall notify Grantees promptly of the oeelirrence
of any of the following;

@) A fire or ather casualty cousing substantinl damage 1o the Mortgaged Property;

() receipt of notice of condemmation of the Mortgaged Property:
| Ring perty
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{¢) receipt of notice from any governmentsl muthority relating to the structure, use, or
occuparcy of the Mortgnged Property, which notice shabl nssert that there is o violation of any
law, rule, regulation or ordingnee;

(d) any change in the use of the Morlgage Property,

(e) receipt of notice of deinult from the holder of wny licn or security interest in the
Mortgnged Property;

(f) commencement of wny litigation nffecting the use, oceupancy or vahue of the Mortgaged
Property; o

{g) ~ cany Default under this Mortgage,

SECTION .M No.Other Finnoeing.or_ Ligns.  Except as permitted as a Permitted
Encumbrance, withaut M prioe written consent of cach of the Gramees, Grantor shall not create
or cause or permit to exisi, anv lien or seeurity interest in the Mortgaged Property superior to that
of this Morlgage, including oy furniture, fixtures, applinnces, equipment or other ilems of
personal properly which are, or ar¢ iniended to be or become, part of the Morlgaged Property,
and shall not incur any indebtedness i money borrowed to purchase the Mortgaged Property or
any part thereof, other than the Obligatiows,

SECTION 06.05. No Furlher Encveabiance: No Disposition. Without the prior written
consent of cach of the Grantees, Grantor shall nut raartgage, encumber, hypothecate, sell, transfer,
assign or otherwise dispose of all or any part oi tic.Mortgaged Praperty or the revenves and
receipts thereof (other than to the Grantees hereunder-awd ather than for disposition of furniture,
appliunces, furnishings, machinery, cquipment and apprraivs in the ordinary course of business
and other than Permitled Encumbrances) or assign, transfer or bypotheeite (other than to Grantees)
any rent (or amalogous payment) then due or to acerue in the-fugre under any lease or other
contract or agreement relating (o the Project,

SECTION 6.06. Comphiance with Laws and Repulations, (Grantor covenants and

agrees that in the operation, management and maintenance of the Mortgaged Property, it will ob-
serve and comply with all applicable federal, state and local statutes, ordinsices. regulations,
orders and restrictions, reserving hereby its right 1o conlest the same, or the applicetion of the
same, so long as such contest shall neither prejudice the lien of this Mortgage nor aifect the
amounts secured hereby.,

SECTION 6.07. Declaration of No Set-OIf. Within one week after requested 1o do
s0 by either of the Grantees, the Graator shall certify 10 the requesting party (or to any proposed
assignee of this Mortgage or any parl hercof or interest herein), in a writing duly acknowledged,
the amount of principal, interest and other charges then owing on the Obligations and by prior
liens, if any, and whether there are any set-offs or defenses against them,
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SECTION 6,08, Coyenunt Running with She law, Any act or agreement to be done
or prerformed by Grantor shult be construed ns o covenant running with the fund, and shall be
binding upon Gramtor and its successors and assigns as it i hid persondly made such an
ipreement,

SECTION 6,08, No. tnpwicment of Tox Bxemption of lutereston thie Bood. Grantor
will not engage inany activities, or take any setion, ar amit 1o tike winy netion, which might result
(i) in the income derived by it from the Project becoming taxable to the lssuer, or (i) in any in
terest on the Bonds becoming mxable to the recipient thereol wnder federal income tix liws (other
thin u "sebstantinl user” ol the Prajeet vr a "relnted peeson”),

SECTYON 0,10, Fucther Assucinee,  Geanter witl do, exeeute, neknowledge and
deliver, ur cause 1o be done, exeeuted, nekeowledged and delivered, such morlgages supplemental
or aendatory hercte nnd such Tirther aets, instruments and analers, including, withowt linsiting
the genermlity of U Farepoing, sueh filing, registration, recording, veliling, reregistention or
rerecording, as may b nsesssury, or as the Gramees mny rensonnbly require Tor belter sssuring,
transfureing, mortgaging: pledging, assigning and conlieming unto the Grantees and their
respeetive suceessors and assivzeall and singabar, the read and personal property secured or
intended to be seeured herehy,

SECTION 6.11, Assuiplieool Lo, Grantor shall not permit ussumption of
payment of the Obligations without the prici-writlen consent of the Grantees,

SECTION 6,12, Evidenge of PaynsroalTised.  Upon request of either of the

Grantees, which request neither Grantee shal) be reqeiresd o make, the Greantor shall furnish paid
lax reeeipts or other evidence reasombly sptisthetory toahe requesting party on or before Junney
J1of cach year with respeet 1o taxes puid on the Mortgnged 2eoperty Tor the previous year, ‘e
Grantor shall also furnish to the requesting party ench year evidence of complinnee with the
msuranee requirements of Section 2,03 promplly upon ils request,

ARTICLE Vil

SECTION 7.01. Notices. All notices, certificntes or other communicaticns shall be
sufficiently given Gand shall be deemed given on the second day following the day on wiueh the
same have been mailed) if mailed by cerified mnil, postage prepaid, and addressed as fotlows:

(@)  if to the Grantor:
La Quinta Motor Inns, Inc.
10010 San Pedro Avenue
San Antonio, Texas 78216
Attention: Vice President - "T'reasurer
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if W the Trustees:

The First National Bank of Chicugo

Oue First National Plaza, Suite 0126
Chicago, Rlinois 60670

Attention: Carporate Trust Administration

United Virginia Bank

919 E. Main Street

Richimond, Virginin 23219

Attention: Corporate Trust Department

Ut States Trust Company of New York
45 Yra'l Street

New Yoars: New York 10005

Altention: «Carporate Trust Division

il to the Bank:

NationsBank of Texus; MUA.

NationsBuank Plazu

901 Muin Street

Dallas, Texas 75202

Altention: Corporale Banking Depurtowent

SECTION 7.02. Aweogtiments, Changes midl Madilieationy, This Morigage may not
be effectively nmended, changed, maodified, or altered exceptas provided in Article X1 of the Blk
Grove Indenture,

SECTION 7,03, Exeeution Connterpnrts, This Mortgage miiy be executed in several
couterpurts, eueh o witich shall be regarded s an origioat and atl of which shall constinte but
one and the same instrument.

SECTION 7.04, Severnbility. I case any clause, provision, or seeiien of this
Mortgage, or any covenant, stipulation, obligntion, agreement, net, or setion, or e thereof,
imacde, nssumed, entered into, or tiken wider this Mortgage, or any application thereol, &s-Lar uny
renson held to be illegal or tovalid, such ilegatity or invalidity shabl not affeet the remainder
thereof or any other clruse, provision, or section, or any othier covenant, stipulution, abligatian,
agreement, actor tetion or part thereol, made, assumed, entered into, or tuken thereuntler, which
shitll b the thime be consteued und enfoeced us if sueh ilegal or invalid portion were not contained
therein, nor shall such illegality or invalidity affect any legal and valid application thereof, from
time o time, and each such cluuse, provision, or section, covennnt, stipulntion, obligation,
agreement, net, or uetion, or part thereol shall be deemed 1o be effective, operative, made, ettered
into or wken in the manner and to the Aullest extent from time to time permitted by law,
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SECTION 7.05, Limittion of Rights, With the exception of rights herein or in the
Indenture cxpressly conferred, nothing expressed or mentioned in or (o be implied from this
Mortgage is intended or shall be construed to give to wny person other than the parties hercto, any
legal or equitable right, remedy, or elaim, under or in respect to this Mortgage, or any covennnls,
conditions nnd provisions herein contained, this Mortgage and al) of the covenants, conditions and
provisions hereof being intended to be and being for the sofe and exclusive benelit of the parties
hereto wnel their respective successors and assigns,

SECTION 7.06. Governing Law. This instrument shafl be governed by and construed
i accordance with the laws of the State of [Hinois,

SECTIaN 7,07, Nature of Agreemend.  This instrument shall be deemed 10 be and
may be enforccd from time to time as a deed to secure debt, assignment, comtract, security
agreement, fimansing statement or lien on machinery situated on realty, and from time (o time as
any one or more thereo, and shall constitute a "fixture filing" for purposes of Article 9 of (he
Uniform Commercinl Crude,

SECTION 7.08. Coligations. 18 the tien created by this Mortgage shiall be invalid or
unenforceable as to any part of the/duligations, the unsecured portion of the Obligations shall be
completely paid and liguidated priovsthe payment and liquidation of the remaining and secured
portion of the Obligations, and all paymzns made on the Obligations shall be considered to have
been {irst paid on and applied to the compicte payment and liquidation of that portion of the
Obligations which ure not secured by the lienof this Mortgage,

SECTION 7.09, Subrogation. Grantor acknowledges that the proceeds of the Elk
Grove Note, the Eik Grove Letter of Credit and the Eik Zixove Bonds, to the extent the same are
used to take up any outstanding liens and charges against (he-Mortgaged Property or any portion
thercof, have been advanced by Gramlees at the request of Grantor, and upon Grantor's
representation that such amounts are due and payable, Grantees shat) be subrogated to any and all
vights, superior titles, licns and cquities owned or claimed by wnveowner or holder of such
outstanding liens or claims however remote, regardless of whether suei: iiens are acquired by ns-
signment or are released by the holder thercof by payment,

SECTION 7.10. Rights of Trustee. Notwithstanding anything conazed-in the Loan
Agreements, the Indentures, this Mortgage or other Financing Documents to the conirary, the Elk
Grove Trustee will not (without the prior written consent of the Bank) exercise oi sovept the
benetits of any of the rights or remedies provided in this Mortgage or any of the other Mortgages
or Deeds of Trust which sccure repayment of the Obligations in which the Blk Grove Trustee has
been named Beneficiury or Trustee unless the Bank bas dishonored valid deafls drawn by the Blk
Grove Trustee under the Letter of Credit in accordance with the terms of the Elk Grove Indenture,
it being understood that (i) this covenant shiall be binding on all suceessors and assigns of the Elk
Grove Trustee, and (i) the Elk Grove Letier of Credit constitutes the primary seeurity for the
payment of principal of and 55 days’ interest on the Elk Grove Bonds. This Section 7,10 shall
have no application to the Trustee's rights or remedics under the Mortgage to the extent they may
be herenfter nssigned Lo the Bank, or to the extent the Bank may be subrogated to such rights and
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remedics, pursimt o Section 701 below. I o Letlers of Credit remnin outstancing and ol
wmouits andd obbigations of the Grantor under the Reimbursement Agreemems bave been pid or
siisfied in full, then notwithstanding waything contvined in this Mortgage (o the contritry, the
entire benetits of this Mortgage shall run to the Elk Grove Trustee Tor the vwners of the Elk
Grove Bonds only wd the Elk Grove Trustee may exercise all of the rights or remedies provided
in this Mortgage without the consent of the Buok.  Where consent of the Trustees is n prereguisite
of certuin actions hereunder ot under any other Morgnges or Deeds of Trust securtng the
Obtigations the Trustees shall promptly respond (o written requests for sueh consent, which
consent shall not be unreasonably withheld,

SECMON 7.11. Certntun Assigtmwnts angd Subrogstions. Assignment - To the extent
the Bank maker-payments o the "Trustees wnder the respective Letters of Credit, the CGriontor is
entitled to o correyponding ceedit agatnst the amounts awing on the respective Nates aid under
the respective Load Aprecments, there is assigned and teunstereed to e Bank, and Granlor hereby
consents to the assigwiaeat wd trensfer o te Bapk of, the pro-ratw portion of the Hens and
seeurity interests erenled By this Mortguge whiclt seeures the portion or portions of the respestive
Notes which have been socredited with payment, Subrogation - Grantor scknowledges and agroes

that the proceeds of the respective Lenters of Credit, to the extent the same or any portion thereof

nre wsed Lo make payments an the respeetive Notes, have been advanced by thie Bank at the request
of Gientor, and upon Grator's repraseaintion thit sach amounts are due and payable, The Bank
stnlt be subrogated, and the respeetive Vrostees and Grantor agree (o suchi subrogation, 1o the
liens, rights, titles, inlerests, equities and rearcdies of the respective Trastees under this Mortgnge
to the cxtent the Bank makes payments under her respective Letters of Credit and such lens,
rights, titles, interests, equitics and remedies st cemain in full foree and effect untif all of the
Obligations owing or ta be owing by Grantor 1o the @sak hinve been padd in full, the respective
Letters of Credit have been caneelied ov expired, and the 3enk hng no further obligntions, divect
or contingent, under the respective Reimbursement Agreciients,

SECTI{ON 7.12, GCerlain. Remedies_Subseyuent To Pojcclogyre. 1o the event of n
forcelosure under the powers granted by this Mortgage, Granter, uad all other persons in
passession of any part of the Maortgaged Property, shall be deemed enaseatwilt of the purchaser
at such forectosure sale andd shall be fiable for a reasomible renlal Tor the use of said Mortgaged
Property; and if uny such tenants refuse to surrender possession of said Mortgaged Property upon
demand, the purchaser shall be entitled to institute and maintain the statutory acvun-of foreible
entry and detainer and procurc a writ of possession thereunder, and Grantor expressly samives al)
damages sustained by reason thercof,

SECTION 713, Cunulative Rights. No remedy or right of the Grantees shall be
exclusive of, but shall be cumulative and in addition to, every other remedy or right now or
hercafter existing at law or in equity or by statute or otherwise, No delay in the exercise or
omission to exercise any remedy or right accruing on any default shall impair any such remedy
ar right or be construed to be a waiver of any such default or acquicscence therein, nor shall it
affect any subsequent default of the same or a dilferent nature.  Every such remedy or right may
be exercised concurrently or independently, and when and as often as may be deemed expedient
by the Grantees.

24




UNOFFICIAL,COPY | |

SECTION 7.14, Fisture Filing. Fromy the date of ity recording, this Martgage shuli
b effective as a fisancing statement fled as a fixture tiling with respeet to all goods constituiing
part of the Mortgaged Propeety which are or are to beeome fixtures reluted to the real estnte
deseribed herein, For this purpose, the following aformation is set forth:

(@) Name and Address of Grantor ag Debtor:

La Quints Mator fnns, Inc,
10010 Sun Pedra Avenue
San Antonio, Texas 78216

(h) Name and Address of Grantees as Secured Parties:

The trst Nationn] Bank of Chicago, vy Trustee
One Faeed Nationnd Plaza, Suile 0126
Chicago, Finois 60670

United Virginia Banik
919 Enst Main Sireet
Richmond, Yirginin 23219

United States Trust Compaey of New York
45 Wull Street
New York, New York 10008

NutinnsBank of Texns, N.A,
NationsBunk Plazn

Y01 Muin Street

Dollns, Texas 75202

{©)  This document covers gouds which are or gre (o beeaa-{ixiures,

SECTION 7,15, Business Lonn. Orantor represents thut the indebaeauess seeared by
this Mortguge will be used for the purposes specifiod in puragruph 6404 of Shepter 17 of the
Tilinois Revised Statutes, and that the principul evidenced by the Bonds constitutes i tasiness lonn
which comes within the purview of snid paragraph,

SECTION 7.16. Bl Matueity,  The final matueity date of the Obligntions s
Octaber 1, 2001,

SECTION 7.17, Extension of Ligns. The liens and security interests granted in the
Prior Mortgage are hereby extended and renewed and shadl remmin in tull foree and effect,
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IN WITNESS WHEREOR, Grantor, baving first been duly outhorized, has covsed this
Morlgage to be executed v its nume and by ity officer, all as of the day and year first above
written,

LA QUINTA MOTOR INNS, INC,

v

-

By:, . id t/)ﬂ
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ACKNOWLEDOMENT
OF

LA QUINTA MOTOR INNS, INC,

STATR OF TEXAS
COUNTY O J ¢ (e

l the u:\u. sn;.nod a anu:y i’uh!u. i atnd for said County i said State, DO HEREBY

v e Lo Quints Motor Tams, Inc., s signed (o

lhc !owgomg Murl;,u;gu mui Smmty A,L_,lu,nu,m, and who is known to aw and known o be such

person, weknowledged peivre me under oath on this day that, being informed of the contents of

snid Mortgage and Sceurity Agreement, he in his capneity as such officer and with full authority,
exeeuted the swme voluntarily Faeand as the act of La Quintu Motor [nns, Inc.

Given under my hand and seid o8 office, this -1 tlny oh’a_:_', 1992,

[__ g A VT g

Nolarv Rublic

My Commission Expires:
g:oo:oao BOLATO COCOO00O0A00

ROSE MUROS
Notary Pubilc, Stato of Texas
My Commission Explies 01311881

IR IERRSRREPATATRIRRP 0000002060
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EXHUBIT A
DESCRIPTION OF PROJECT

The Praject consists of property more particulurly identifinble from the records for the
Project maintained by the Compnny, including the Plans and Specifieations to which reference iy
mude in the Lonn Agreement between the Company and the Issuer dated ns of October 1, 1984,
nndd generafly deseribed ns foltows:

A

A, [42-room mator inn Joented in the Village of Blk Grove Village, inois
including cquipriznt and furnishings used in conneetion therewith,

IRUALIAMU RCROVIROMRUAUK
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EXHIBIT B
LEGAL DESCRIPTION OF PROJECT SITE
Lot 3 in La Quinta Resubdivision in the South West 1/4 of Section 23, Township 41 North, Range

It East of the Third Principal Meridian, according to the plat thereof recorded September 20,
1984, as Document No. 27,262,582, in Cock County, Itlinos.

Permanent Tax Number: 08-23-300-043

Address: 1900 East Oakton, Elk Grove Vvillage, Illinois 60007
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