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MORTGAGE, FIXTURE FILING AND SECURITY AGREEMENT,
dated as of February 10, 1992 (together with all amendments
and supplements thereto, this "Mortgage”), from MARCOURT
INVESTMENTS INCORPORATED, a Maryland corporation
("Mortgager"), having an address at c/o W.P. Carey & Co.,
Inc., 620 Fifth Avenue, New York, New York 10020, as
mortgagor, to FIRST FIDELITY BANK, NATIONAL ASSOCIATION, NEW
JERSEY, a national banking association, as trustse pursuant
to the Indenture (as hereinafter defined) (together with any
caccessor or additional trustees pursuant thereto,
"Moztgagee"), having an address at 765 Broad Street, Newark,
New Jz2rsey 07101.

PRELIMINARY STATEMENT

The defined terms used herein but not otherwise
defined have ips meanings set forth in Article 1.

Mortgagcr-is the ownar of fee title to a certain
parcel of land (the “zaApd Parcel") and fee title to the
Improvements (as hereir defined) located thereon. The Land
Parcel is more fully deascribed on Schedule A attached hereto
and made a part hereof.

Pursuant to the Indenture, Mortgagor has issued
its Series F-1 9.94% Secured Notu~ due 2011 of even date
herewith in the original aggrega:e »rincipal amount of
$5,155,963 and its Series F-2 11.18% 33cured Notes due 2011
of even date herewith in the original aygregate principal
amount of $2,844,037 in the forms of Eyi kit A hereto to the
Ooriginal Note Purchasers (such notes, toge*ner with any
renewals, extensions, amendments or modifi:arions thereof
and notes issued pursuant to the Indenture ir exchange or
gubstitution therefor, collectively referred tu as the
"primary Notes") for the purpose of paying the custs of
Mortgagor’s acquisition of the Property.

Pursuant to the Indenture, Mortgagor has also
issued other Notes in the original aggregate principal of
$101,000,000 (hereinbelow defined as the "Qther Notesg") for
the purpose of paying the costs of Mortgagor’s acquisition
of certain other properties of Mortgagor, which other
properties are encumbered as of the date hereof by mortgages
and deeds of trusts in favor of Mortgagee.
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GRANTING CLAUSES

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: that
Mortgagor has executed and delivered this Mortgage in
consideration of the premises, the acceptance by Mortgagee
of the trusts created hereby, the purchase and acceptance of
the Primary Notes by the Original Note Purchasers, and in
order to secure the payment of the principal and interest
and-any premium and other sums payable on the Primary Notes,
all 2uture advances and readvances that may subsequently be
made rursuant to or in accordance with the Loan Documents to
Mortgay~r by the Registered Owners or the Mortgages,
includirs-any interest added to principal (but nothing
contained rarein or in the Primary Notes shall be construed
as an obliguition on the part of the Registered Owners of the
Primary Noteis or Mortgagee to make future advances or
readvances to liortgagor), and to secure the performance of
the covenants and acreements contained in the Primary Notes,
this Mortgage and the other Operative Agreements.

Mortgagor, to sscure such payment and performance,
has created a security i terest in, mortgaged and warranted,
granted, conveyed, assignes, bargained, sold, pledged,
given, transferred and set ovar, with power of sale and by
these presents does hereby c:zete a security interest in,
mortgage and warrant, grant, couvay, assign, bargain, sell,
pledge, give, transfer and set ove. unto Mortgagee and to
its successors and assigns forever 2ll of Mortgagor’s right,
title and interest in, to and under ali of the property
described in the following Granting Clavaies (collectively,

the "Irust Estate"):
Granting Clause First

All the fee estate in the Land Parcel;, as more
particularly described as Parcel 1 on Schedule A uursto,
together with all titles, interests, liberties, tereuents,
hereditaments, appurtenances, sasements, rights of way.
rights, privileges in and to the Land Parcel, belonging or
in any way appurtenant thersto (collectively, the
"Prenises”), including, without limitation, (a) the
easements, if any, over certain other land described as
Parcel 2 on Schedule A hereto granted by any easement
agreements also more particularly described on Schedule A
hereto (together with any easement, restrictive covenant or
similar agreement entered into subsequent to the date hereof
and appurtenant to or benefitting any part of the Trust
Estate, the "Eagement Agreements®), (b) any streets, ways,
sidewalks, passages, alleys, vaults, gores or strips of land
adjoining or in any way belonging, relating or pertaining to
the Land Parcel, and all sewer rights, waters, water
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courses, water rights and powers, mineral rights, air rights
and all development rights whatsoever in any way belonging,
relating or appertaining to any of the Premises and/or
Improvements, or which hereafter shall in any way belong,
relate or be appurtenant thereto and whether now owned or
hereafter acquired by Mortgagor, (c) all claims or demands
of Mortgagor in law or in equity, in possession or
expectancy of, in and to the Land Parcel, and (d) subject to
the provisions of the Assignment and the Indenture, all
rents, income, revenues, issues, awards, proceeds, deposits,
tenders, profits and other benefits from and in respect of
the property described in this Granting Clause First and
Granting Clause Second or from any business, if any,
condvcted thereon by Mortgagor (including the Rents), in
each czse whether now existing or hereafter arising or
acquired by Mortgagor, it being the intention of the parties
hereto that. -so far as may be permitted by law, all property
of the charac%er hereinabove described that is now owned or
held or is hereufter acquired by Mortgagor and affixed,
attached and annexed to the Property shall be and remain or
become and constituta a portion of the Trust Estate and the
security covered by ¢nd subject to the lien hereof;

Granting Clause Second

The hotel building(s) and all other buildings,
structures, paving, parking aress. walkways and landscaping,
and all facilities, fixtures, machinery, apparatus,
installations, equipment and other prcperty of every kind
and type affixed to, attached to or formuing part of any
structures, buildings or improvements, and any replacements
thereof or additions thereto, now or hereafter erected or

located upon the Land Parcel (the "Improvagne:ts"):

Ggranting Clause Third

All apparatus, movable appliances, building
materials, equipment, fittings, furnishings, furniture,
machinery and other articles of tangible personal property,
and replacements thereof, now or at any time hereafter
placed upon or used in any way in connection with the use,
enjoyment, occupancy or operation of the Improvements or the
Premises, including all of Mortgagor’s books and records
relating thereto and including all goods, machinery, tools,
equipment (including fire sprinklers and alarm systems,
cleaning rigs, elevator cabs and elevator, air conditioning,
heating, bollers, refrigerating, slectronic monitoring,
water, lighting, power, sanitation, waste removal,
entertainment, recreational, window or structural,

3=
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maintenance and all other equipment of every kind), lobby,
guest-room and all other indoor or outdoor furniture
(including beds, tables, chairs, linen, towels, planters,
desks, sofas, racks, shelves, lockers and cabinets),
furnishings, telephones, televisions, radios and other
appliances, supplies, consumables, inventory, rugs, carpets
and other floor coverings, draperies, drapery rods and
brackets, awnings, venetian blinds, partitions, chandeliers
and other lighting fixtures, lamps, and all other apparatus,
equipment, furniture, furnishings, holiday decorations and
articles used or useful in connection with the use or
operation of the Improvements or the Premises, it being
undezstood that the enumeration of any specific articles of
proparcy shall in no way result in or be held to exclude any
items ol property not specifically mentioned, but excluding
(a) suciiivams that are excluded from the definition of
Personal [‘rorerty under the CTYD III Lease and (b) trade
fixtures and movable personal property of the types
described abovs owned or leased by third-party tenants under
Other leases (the items referred to in this Granting Clause
and not covered Lv rhe foregoing exclusions being

hereinafter called t'.»a "Personal Property®):

e s
whss”

Granting Clause Fourth

All general intangib)es relating to design,
development, operation, managuzent and use of the Premises
or the Improvements (including, without limitation, all
prepaid expenses, accounts receivaole and guest histories),
all certificates of occupancy, zonirg variances, building,
use or other permits, approvals, authecizations and consents
obtained from and all materials preparsd Zor filing or filed
with any governmental agency in connectio:n with the
development, use, operation or management of the Premises or
the Improvements (except for any such permits z.d approvals
that are not transferable by law), all construztien,
service, engineering, consulting, leasing, archi‘ecCtural and
other similar contracts concerning the design, conretiuction,
management, operation, occupancy and/or use of the Franises
and Isprovements, including Mortgagor'’s right, title and
interest in and to the Management Agreement, dated as of the
date (the "Management Agreement"), hereof with respect to
the Property, between Tenant, as occupant, and either
Marriott Corporation or Courtyard Management Corporation, as
manager, and the Franchise Agreement, dated as of the date
hereof (the "Franchise Agreement”), with respect tc the
Property, between Marriott Corporation, as franchisor, and
Mortgagor, as franchisee, all architectural drawings, plans,
specifications, soil tests, feasibility studies, appraisals,
engineering reports and similar materials relating to any

i
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portion of or all of the Premises and Improvements and all
payment and performance bonds or warranties or guarantees
relating to the Premises or the Improvements (the items

referred to in this Granting Clause being hereafter called

the "Pernits. Contracts, Plans and Warranties®):
Granting Clause Fifth

All real estate tax refunds and all proceeds of
the conversion, voluntary or involuntary, of any of the
Propeity into cash or liquidated claims, including, without
limitatlion, judgments, awards of damages, settlements
hereafter made, and any other proceeds of insurance and
condemnatic,y awards, any avards which may become due by
reascn of trs taking by eminent domain of the whole or any
part of the Prewnises or Improvements or any rights
appurtenant theleto, and any awvards for change of grade of
or access to or fron any streets;

Grayrceing Clause Sixth

The rents, issuss, profits, royalties, income or
other benefits of or from tlie Trust Pstate, the
Improvements, the Personal Prorerty and the Permits,
Ccontracts, Plans and Warrantiec, #3 well as all proceeds
(etc.) of the foregocing, subject bowaver, to the Assignment
being executed contemporaneously nerewith; and

granting clause Sevent’

All other property, if any, delivoired to Mortgagee
by or on behalf of Mortgagor, pursuant to the terus hereof
or any other loan Document, it being the intentizp of
Mortgagor and it being hereby agreed that all prorperty
hereatter acquired by Mortgagor and required to be subjected
to the lien of this Mortgage pursuant to the terms hcruof of
any other Loan Document shall along with all products and
proceeds of all proparty described in these Granting
Clauses, forthwith upon the acquisition thereof by Mortgagor
be subject to the lien of this Mortgage as if such property
were now owned by Mortgagor and were specifically described
in this Mortgage and Granted hereby or pursuant hereto;

TO HAVE AND TO HOLD all and singular the Trust
Estate, whether now owned or held or hereafter acquired,
unto Mortgagee and its successors and assigns forever,
subject to defeasance only upon the payment and performance
of all of such obligations in full;

Fdr~2
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WITH POWER OF SALE, upon the terms and conditions
herein set forth, for the equal and ratable benefit and
security of the Primary Notes and for the enforcement of the
payment of the principal, premium and interest on the
Primary Notes in accordance with their terms, and all other
sums payable hereunder or under the Primary Notes and the
performance and observance of the provisions of the Primary
Notes and this Mortgage, all as herein set forth.

IT IS HEREBY COVENANTED, DECLARED AND AGREED that
t'.e Primary Notes are to be issued under the Indenture and
secuved by this Mortgage and the Second Mortgages on the
other Properties and that the Trust Estate is to bs haeld by
the Muril.aagee upon and subject to the provisions of this
Mortgagu.

ARTICLE 1
Detinitions

Section 1.i: ) Rpecific Terms. Unless the context
othervise specifies or icquires, the following terms have
the meanings specified belouw:

"Additional Rentai" has the meaning specified in
the CTYD III Lease.

mAffiliates”™ shall have %s meaning ascribed to it
in the CTYD III lLease.

"Alterations" shall mean all changes, additions,
improvements or repairs to, all alteraticar,
reconstructions, renewals or removals of ard all
substitutions or replacements for any of the TImprovements or
Personal Property, both interior and exterior, structural
and non-structural, ordinary and extraordinary.

"Assignment” means the Assignment of lLeasaus and
Rents, relating to, inter alia, the CTYD III Lease witl
respect to the Property, dated as of the date hereof, from
Mortgagor, as assignor, to Mortgagee, as assignee, and
consented to therein by Tenant, as amended or supplemented
from time to time as permitted hereby or thereby.

"Assignments with respect to the Other Properties®
means the various Assignments of lLeases and Rents, dated as
of the date hereof, from Mortgagor, as assignor, to
Mortgagee, as assignee.

I
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"Awvard" means (a) all compensation paid in
connection with any condemnation proceedings, taking by
eminent domain, whether pursuant to judgment or agreeament or
otherwise, and (b) the entire proceeds of insurance policies
required to be maintained under Section 2.11(a) hereof.

"Bankruptcy Code®" means the Bankruptcy Reform Act
of 1978, as amended, 11 U.S.C. §§101 et seq.

"Business Day"™ means any day other than a
Saturday, Sunday or a day on which banking institutions are
autiorized to close in either the State of Maryland or the
Sate 77 New Jersey.

*counsel" means any legal counsel reasonably
satisfactory to Mortgagee, who may ba counsel to, or
employed by, Mortgagee or any Registered Owner.

"Cour.yard by Marriott System" shall have the
meaning given suca term in the CTYD III Lease.

v esr-t

o PO

"Courtyarqa ¥y Marriott System Standards™ shall <
have the meaning given. uch term in the CTYD III Lease.

"CTYD III Lease' »~ans the Lease Agreement, dated
as of the date hereof, betwye, Mortgagor, as landlord, and
CTYD III Corporation, a Delaw:ze corporation, as tenant, as
such CTYD III Lease affects the roperty, as amended or
supplemented from time to time as p2ormitted by the
Assignment.

"Easement Agreements" has the veaning specified in
Granting Clause First.

"Environmental Law®™ shall mean (i) any applicable
federal, state, foreign and local law, statute ordinance,
rule, regulation, license, permit, authorizatiox, approval,
consent, court order, judgment, decree, injunctior, code,
requirement or agreement with any governmental enticy. (x)
relating to pollution (or the cleanup thereof), or tlLe
protection of air, water vapor, surface water, groundwater,
drinking water supply, land (including land surface of
subsurface), plant and animal life from injury caused by a
Hazardous Substance or (y) concerning exposure to, or the
use, storage, recycling, treatment, generation,
transportation, processing, handling, labeling, production
or disposal of Hazardous Substances, in each case as amended
and as now or hereafter in effect. The term Environmental
Law includes, without limitation, the federal Comprehensive
Environmental Response Compensation and Liability Act of
1980, the Superfund Amendments and Reauthorization Act, the

-7..
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federal Water Pollution Control Act, the federal Clean Air
Act, the Clean Water Act, the federal Resource Conservation
and Recovery Act of 1976 (including the Hazardous and Solid
Waste Amendments to RCRA), the federal Solid Waste Disposal
Act and the federal Toxic Substances Control Act, the
Federal Insecticide, Fungicide and Rodenticide Act, the
Federal Occupational Safety and Health Act of 1970, each as
amended and as now or hereafter in effect, and (ii) any
common law or equitable doctrine (including, without
limitation, injunctive relief and tort doctrines such as
nesligence, nuisance, trespass and strict liability) that
nay impose liability or obligations or injuries or damages
due to or threatened as a result of the presence of,
exposurd to, or ingestion of, any Hazardous Substance.

“Pnvironmental violation" shall mean (a) any
direct or ‘rdirect discharge, disposal, spillage, emisaion,
escape, puspina, pouring, injection, leaching, release,
seepage, filtra’ ‘on or transporting of any Hazardous
Substance at, upon, under or within the Property, or from
the Property to tiie anvironment, in violation of any
Environmental law o! !n excess cf any resportable guantity
established under any Eavironmental Law or which is likely
to result in any liability to Mortgagor, Tenant, Mortgagee
or any Registered Owner, zay Federal, State or local
government or any other Perszn for the costs of any removal
or remedial action or natural resources damage or for bodily
injury or property damage, (b, aay deposit, storage,
dumping, placement or use of any Yeozardous Substance at,
upon, under or within the Property <r which extends to any
real estate contiguous thereto in viclation of any
Environmental Law or in excess of any reoportable quantity
established under any Environmental Law or which is likely
to result in any liability to any Federal, sState or local
government or to any other Person for the coets of any
removal or remedial action or natural resourcas damage or
for bodily injury or property damage, (c) the abandonment or
discarding of any barrels, containers or other rece; tacles
containing any Hazardous Substances in violation of zany
Environmental Laws, (d) any activity, occurrence or
condition vhich is likely to result in any liability, cost
or expense to Mortgagor, Mortgagee or any Registered Owner
or any other owner or occupier of the Property, or which is
likely to result in a creation of a lien on the Property,
under any Bnvironmental law and (e) any violation of or
noncompliance with any Environmental Law at or relating to

the Property.

Y

Ll

"pvent of Default®™ means any act or occurrence of
the character specified in Section 6.1(a) through 6.1(1).
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nExcepted Payments"® has the meaning specified in
the Indenture.

"Pirst Mortgages on the Other Properties™ means
the various first mortgages or deeds of trust, dated as of
the date hereof, from Mortgagor, as grantor, in favor of
Mortgagee, as mortgagee or beneficiary, encumbering the
Other Properties.

"pPranchise Agreement® has the meaning specified in
Graoting Clause Fourth.

"Grant" means mortgage and warrant, grant, convey,
assign, <reate a security interest in, bargain, sell,
pledge, 3Jive, transfer and set over.

®suaranty” means the Guaranty, dated as of the
date hereof, Ly Marriott to Mortgagor, relating to Tenant’s
obligations under the CTYD I1II Lease.

"Hazardous Substance" means (i) any substance, b
material, product, pecroleum, petroleum product, derivative, e
compound or mixture, mineral (including asbestos), chemical, b
gas, medical waste, or othrer pollutant, in each case whether N
naturally occurring, man-nada or the by-product of any K
process, that is toxic, harfyl or hazardous or acutely A
hazardous to the environmental er public health or safety or :3

(1i) any substance supporting a Claim under any
Environmental Law, whether or not Asfined as hazardous as
such under any Environmental Law. Huzerdous Substances
include, without limitation, any toxls or hazardous waste,
pollutant, contaminant, industrial waste, petroleum or
petroleum-derived substances or waste, radun, radioactive
materials, asbestos, asbestos containing materials, urea
formaldehyde foam insulation, lead, polychlcrinated
biphenyls.

"Improvements" has the meaning set fortlh in
Granting Clause Second.

"Indenture" means the Trust Indenture, dated the
date hereof, between Mortgagor, as issuer, and Mortgagee, as
trustee, pursuant to which the Notes have been issued and
sold, together with any amendments or supplements thereto
executed from time to time as permitted thereby.

"Installment Payments" has the meaning specified
in the various Notes.
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*Insurance Requirements" shall mean the
requirements of all insurance policies required to be
maintained in accordance with Section 2.11.

"Land Parcel™ has the meaning specified {n the
Preliminary Statement.

"Late Charge® has the meaning specified in
Section 2.3(4d).

"lease Event of Default™ shall mean an "Event of
Daetault” as defined in the CTYD III Lease, excluding any
Eveni of Default (as defined in the CTYD III Lease) that may
be walved by Mortgagor in accordance with Paragraph
1(a) (11! of the Assignment, but such exclusion shall be
applicabiz Znly until such time as Mortgagor shall have
given Mortgrcae the Exercise Notice described in Paragraph
1(a)(ii) of the Assignment with respect to such Event of
Default (as deZjiaed in the CTYD III Lease) and then only for
s0 long as such Exercise Notice shall have not been
rescinded in accorydance with such paragraph.

"leases” shol) mean the CTYD III Lease and any
Other Lease.

"lLegal Requirements" shall mean all present and
future Laws (including but no’. limited to Environmental
Laws) and all covenants, restrictions and conditions now or
hereafter of record which may be anplicable to Mortgagor or
to Trust Estate, or to the use, »anner of use, occupancy,
possession, operation, maintenance, alteration, repair or
restoration of any of the Trust Estate, sven if compliance
therewith necessitates structural changes or lmprovements or
results in interference with the use or erjoyaent of any of
the Property. As used in this definition, "lLaw" shall mean
any statute, constitution, rule of law, code, o.dinance,
order, judgment, decree, injunction, rule, regulacion,
requirement, or administrative or judicial deterxinetion,
even if unforeseen or extraordinary, of every duly
constituted governmental authority, court or agency, now or
hereafter enacted or in effect.

*rien of this Mortgage" and terms of like import
mean the lien or security interest or other interest or
charge Granted to Mortgagee hereby (including the after-
acquired property clauses hereof) or subsequently Granted
hereunder or pursuant hereto to Mortgagee.

*Ioan Documents” means the Notes, the Indenture,
this Mortgage, the Second Mortgage, the Mortgages on the
Other Properties, the Assignment, the Assignments with

vaer
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respect to the Other Properties, the Recourse Guaranty and
the Note Agreements, and the following (each as defined in
the Indenture): the Assignment of Guaranty, the Assignment
of Agreement to Offer, the Assignment of Contracts and
Agreements, and the Borrower Environmental Indemnity, and
any agreement, certificate or instrument delivered pursuant
to any of the foregoing on or about the date hereof.

"Make Whole Payment™ has the meaning specified in
the Indenture.

"Management Agreement®™ has the meaning specified
in Gcenting Clause Fourth.

"Marriott" means Marriott Corporation, a Delaware
corporatior, together with any Person succeeding thersto by
merger, connciidation or acquisition of its assets
substantially an an entirety (provided that nothing herein
shall be constii:ed to permit any such merger, consolidation
or acquisition) ard any permitted assignee or permitted
successor (immediate or remote).

"Marriott Agc~ements® means the CTYD III Lease,
the Guaranty and each of t-2 following (each as defined in
the Note Agreement): the Agreement to Offer, the Purchase ew
Agreement, the Deeds, the B{1l.s of Sale, Marriott’s '
Certificate, Tenant’s Certificsts, the Management
Agreements, the Management Agrserent Assignment, the
Franchise Agreements, the Permits issignments, the Sublease,
the Loan Commitment and the Omnibus A-signments and any
agreement, certificate or instrument de)ivered pursuant to

the foregoing.

"Minimum Rental® has the meaning specified in the
CTYD III lease.

- >
. -
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"Mortgagee® has the meaning specifiea is the
introductory paragraph hereof, together with any ‘successor
corporate trustee under the Indenture.

"Mortgages on the Other Properties" means,
collectively, the First Mortgages on the Other Properties
and the Second Mortgages on ths Other Properties.

"Mortgagor™ has the meaning specified in the
introductory paragraph hereof, together with any Person
succeeding thereto by merger, consolidation or acquisition
of ite assets in whole or in part (provided that nothing in
this definition shall be construed to permit any such
merger, consolidation or acquisition not otherwise permitted
hereunder or under any other Operative Agreement) and any

-11-
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permitted transferee or permitted successor (immediate or
remote) of the original-named Mortgagor.

"Note Agreement® msaans, collectively, the separate
Note Purchase and Participation Agreements, dated as of the
date hereof, between Mortgagor and each of the Original Note
Purchasers severally.

"Notes" means, as of any particular time, all of
the Notes, including the Primary Notes, issued pursuant to
tre Indenture, and any renewals, extensions, amendments or
modif?ications thereof and all Notes issued from time to time
in exchange or substitution thersfor pursuant thereto.

"Operative Agreements” has the meaning specified
in the Note Agreement.

"Orig.nal Note Purchasers” means the original
purchasers of tre Notess.

nother lse*s3" means any lease, sublease, license,
concession, manageme:”, mineral or other agreement of a
similar kind that permi* the use or occupancy of the
Premises or the Improvesen’: for any purpose, or the
extraction or taking of ary uas, oil, water or other
minerals from the Premises in return for payment of any fee,
rent or royalty, excluding, howaver, the CTYD III Lease.

- - e -
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"other Notes" means, as «f any particular time,
all of the Notes except for the Prima:zj Notes.

"Other Properties” means the Courtyard-by-Marriott
Hotels, including all the lands, improvesun’s and personalty
associated therewith, described on Schedule ¢ hereto.

“Overdue Rate"™ has the meaning specifiec in the
Indenture.

"Permits, Contracts, Plans and Warranties" lias the
meaning specified in Granting Clause Fourth.

"Permitted Exceptions® means those exceptions and

encumbrances listed in Schedule B hereto, and the rights of
Tenant to the Property under the CTYD III Leases.

"Permitted Investments® has the meaning specified
in the Indenture.

"person” means any individual, partnership,
corporation, trust, estate, unincorporated association,

-12-
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syndicate, joint venture or organization, or a government or
any department or agency thereof,

"personal Property" has the meaning specified in
Granting Clause Third.

"Portfolio Properties" means the Property and the
Other Properties.

"premises'" has the meaning specified in Granting
Clzuse First,

"Primary Notes" means as of any particular time,
the llztas described in the third paragraph of the
Prelinlizry Statement hereto.

"pProperty" means the Premises, together with the
Improvements thereon.

"Recours~ Guaranty" shall have the meaning given
such term in the Indenture.

"Register" 3hall have the meaning specified in the
Indenture.

"Registered Ownei <f Notes" or a "Registered
Owner' means, as of a given Zete, any Person whose name then
appears on the Register to be wzintained under the Indenture
as the registered owner of any No%¢. As of the date hereof,
the Original Note Purchasers are t e Registered Owners.

"Rents" means rents, income, ravenues, issues,
awards, proceeds, profits, damages, roydities, accelerated
rent payments and any other sums of money <£ any sort
whatscever payable to or receivable by the lessor under any
of the Leases or with respect to any business or other
activity conducted on any of the Premises, whethe. payable
as rent or otherwise, including, without limitatior, sums of
money receivable thereunder by virtue of a release ¢t
existing easements or other rights in the nature of

easements.

"Sacond Mortgage" means that certain Second
Mortgage, Fixture Filing and Security Agreement, dated as of
the date hereof, from Mortgagor to Mortgagee encumbering the
Trust Estate and securing the indebtedness evidenced by the
Other Notes.

"Second Mortgages on the Other Properties" means
the various second mortgages or deeds of trust, dated as of

» s

T Y

1 3 NS




UNOFFICIAL COPY, , ,

the date hereof, from Mortgagor, as grantor, in favor of
Mortgagee, as mortgagee or beneficiary, encumbering the

Other Properties.

vsubject to adjustment", following any amount
stated as a specific number in this Mortgage, means that
such amount is deemed to be increased by fifty percent of
the original stated amount on the fifth (5th) anniversary of
the date hereof and on every fifth (5th) anniversary

thereafter.

"Tenant" means the tenant under the CTYD III
Leas¢, together with any permitted assignee of or permitted
succecior to the interest of tenant thereunder.

"7enant'’s Fiscal Year" shall have the meaning
given to the term "Fiscal Year" in the CTYD III Lease.

"Termiiiation Value” shall have the meaning
ascribed in the CTYD III Lease.

"Prust Estace” means all property described in the
Granting Clauses.

. &
t
raroo

Section 1.2. Generally. For all purposes of this
Mortgage, (i) the terms defined in this Article One shall

include the plural as well as th%e singular; (il) unless .
otherwise specified, all referenczs herein to designated A
wArticles", "Sections", "Recitals®,6 "Schedules" and other A
subdivisions shall be to the designatsa Articles, Sections, o

Recitals, Schedules and other subdiviziois of this Mortgage:
(iii) the words "including" and "include“, and words of
similar import, shall be deemed to be folilovwed by the words
rwithout limitation"; (iv) references to the Property,
Premises, Trust Estate or any component of the foregoing
shall be deemed to refer to the same or any port.ion thereof;
and (v) the words "herein", "hereof" and "hereuncer®, and
words of similar import, shall refer to this Mortgzos as a
whole and not to any particular Article, Section, Recital,
Schedule or other subdivision of this Mortgage.
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ARTICLE 2
Mortgagor’s Covenants

Mortgagor hereby represents, warrants, covenants
and agrees as follows:

Section 2.1. Title.

(a) As of the date hereof, (i) Mortgagor has good and
miricetable title to an indefeasible fee estate in Parcel 1
of the Premises, subject to no lien, charge or encumbrance
except for the Permitted Exceptions, and (ii) this Mortgage
is a vaiid and enforceable first and prior lien on or deed
of Parccl 1 of the Premises subject only to the Permitted

Exceptions,

(b) As c¢oi the date hareof, (i) Mortgagor has good and
marketable title to an indeafeasible easement interest in and
to Parcel 2, if any, and Mortgagor has good and marketable
fee title to the Improvements located on Parcel 1 of the
Premises, subject to-no lien, charge or encumbrance except
for the Permitted Exceoptions, and (ii) this Mortgage is a
valid and enforceable rirst and prior lien or deed of such
easement interest and Impi'ovaments subject only to the
Permitted Exceptions.

(c) Mortgagor as of the date hereof has good and
marketable title to all the Perscaul Property subject to no
lien, charge or encumbrance other ‘than this Mortgage and the
Permitted Exceptions. Except with rispect to office
equipment, motorvans and other items that Tenant leases in
accordance with and subject to the terma ¢f Section 5.05C of
the CTYD III Lease: neither the Personal P.scperty nor the
Permits, Contracts, Plans and Warranties are the subject
matter of any lease or othar arrangement that iz-not
identified on Schedule B whereby the ownership of any Per-
sonal Property or the Permits, Contracts, Plans 2ac
Warranties will be held by any person or entity otlicr, than
Mortgagor or Tenant (which has granted to Mortgagor a
security intorest therein and which in turn is being
collaterally assigned to Mortgagee); none of the Personal
Property will be removed from the Premises or the Improve-
ments except to the extent permitted by the CTYD III Lease:
and Mortgagor will not create or cause or permit or suffer
to be created any security interest covering any of the
Personal Property or the Permits, Contracts, Plans and
Warranties other than the security interest in the Personal
Property and the Permits, Contracts, Plans and Warranties
created in favor of Mortgagee by this Mortgage (or the

-15=-
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Second Mortgage) or any othe:r agreement collateral herato
{(or thereto).

(d) As of the date hereof, the CTYD III Lease is in
full force and effect and the lessor’s interest thereunder
is subject to no lien, charge or encumbrance other than this
Mortgage, the other Loan Documents and the Permitted
Exceptions. Mortgagor will riot enter into any agreement
modifying or amending the CTYD III Lease or releasing any
caligations imposed upon Tenant thereby (except in
accurdance with and subject to the express terms of
Par:zgraph 1 of the Assignment).

(ei . All Easement Agreements are valid, subsisting and
in full force and effect as cf the date hereof, and
Mortgagor wilil fully perform or cause to be performed in all
material resprcts the terms to be performed by Mortgagor
thereunder, and- Mortgagor has no knowledge of any default
thereunder in any m:terial respect or failure to perform in
any material respec% the terms thereof by any other party.
All utilities serving the Property are located in and in the
future will be located n, and adequate vehicular access to
the Improvements is providcd by, either a public right-of-
way abutting the Land Par:el or an Easement Agreement. All
licenses, permits, easements and rights-of-way, including
proof of dedication, otherwise zrequired for the use and
operation of the Improvements hLa'e been obtained from the
appropriate governmental authori’.ies having jurisdiction or
from private parties.

SR
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(f) Mortgagor will forever warrzo’ and defend title to
the Premises and the Improvements and to (da Personal
Property, the rights of Mortgagee in the T:-ust Estate under
this Mortgage and the financing statements executed by
Mortgagor simultaneously herewith, and the enfrrueability,
validity and priority of the lien hereof therecn rjainst the
claims of all Persons and parties except those having rights
under Permitted Exceptions to the extent of those rights.

(g) Mortgagor has full power and authority to Grant
its interest in the Trust Estate to Mortgagee in the manner
and form herein done or intended hereafter to be done and to
make and perform the representations, warranties, covenants
and agreements made or to be performed by Mortgagor
hereunder or the other Loan Documents.

(h) As of the date hereof, the Premises, the
Improvements, the CTYD III Lease, and the Other Leases and
the use of the Trust Estate by Tenant and its agents,
assignees, employees, invitees, lessees, licensees and
tenants in accordance with and subject to the terms of the

-16=
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CTYD III Lease comply ir all material respects with all
applicable requirements of local, state and federal law
(except with respect to Environmental Laws, the foregoing
shall not be deemed a representation but rather a covenant
on the part of Mortgagor to cause the foregoing to be
accurate), and all building permits, restrictions of records

or agreements affecting the Property.

Section 2.2. [Franchlses; Status: Hotel Name:
Operation.

(a) Mortgagor is doing on the date of this Mortgage,
and (sr,_long as Mortgagor owns any of the Trust Estate
Mortouoor will do or cause to be done all things necessary
(1) to pHreserve and keep in full force and effect its
existence, franchises, rights and privileges under the laws
of the Statz-of its formation and of any other State in
which it operutess or in which property it owns is located,
(1i) to comply with all regulations, rules, ordinances,
statutes, orders and decrees of any governmental authority
or court applicabia-to Mortgagor or the Trust Estate,
including maintaining-ell permits and licenses which are
required for use and cp2ration of the Improvements and the
Premises as presently used and operated and (iii) all things
necessary to preserve and keep in full force and effect its
right to own, lease, mortgaje and grant a security interest
in property and to enforce ccatracts in the state in which

the Property is located.

(b) Mortgagor is not and wiil rct become a foreign
person, nonresident alien, foreign carpsration, foreign
partnership, foreign trust or foreign ecvate as those terms
are defined and used in Sections 1445 and 7701 of the
Internal Revenue Code of 1986, as amended, aud the
requlations promulgated thereunder.

Section 2.3. Payment of Notes and Othgy Amounts.

(a) Mortgagor will punctually pay all principal,
interest, premium, if any, and all other sums due or (to
become due on the Primary Notes, this Mortgage, the
Indenture or any other loan Document (except that it is the
intent of Mortgagor and Mortgagee that this Mortgage not
secure the indebtedness evidenced by the Other Notes) in
accordance with the terms hereof or thereof, as applicable,
all without relief from valuation and appraisal laws, at the
time and place and in the manner specified herein or
therein, as applicable, in the currency of the United States
of America which at the time of such payment shall be legal
tender for the payment of public and private debts.

-7~
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(b) If this Mortgage or the Primary Notes are referred
to attorneys for foreclosure or to collect the debt secured
hereby, or if there shall arise any suit, action, proceeding
or dispute of any kind relating to Mortgagee’s rights under
this Mortgage or any other Loan Document (including any
bankruptcy, insolvency or reorganization proceedings, or any
action to protect the security hereof, or the exercise of
the power of sale contained in this Mortgage, or any
condemnation action involving the Premises), or if Mortgagee
0r any Registered Owner is made a party or appears as party
plasntiff or party defendant in connection with any such
suit, jaction, proceeding or dispute, or is obliged to defend
or uprojd or enforce this Mortgage or the rights of
Mortgagna hereunder or under any Loan Document or the terms
of the CixD III Lease or any Other Lease, Mortgagor will pay
or cause to /bas paid all costs and expenses, including
reasonable attsrneys’ fees and legal expenses (including any
fees and expences of in-house counsel), to the extent
permitted by law, licurred dy Mortgagee or any Registered
owner in connecticn therewith, together with all statutory
costs, disbursementa 2nd allowances, and interest thereon
accruing from either (i} the date of demand for payment
thereof (to the extent uuch amount shall have been advanced
by or on behalf of Mortgajee or a Registered Owner prior to
such demand) or (y) ten (10! /lays after demand (to the
extent the amount demanded snill have not been paid prior to
such demand), in each case at tae Overdue Rate, and such
sums and the interest thereon shizli. be a lien on the Trust
Estate prior to any right, title to, interest in or claim
upon the Trust Estate attaching or a:cruing subsequent to
the recording of this Mortgage and shall be secured by this
Mortgage. Notwithstanding the foregoing, ‘Mortgagor shall
not be obligated under this Section 2.3(b) {er any such
costs, expenses, attorneys’ fees and other eniorcement costs
of Mortgagee or a Registered Owner described in-this Section
2.3(b) if the same are incurred with respect tc an-attempted
collection or enforcement claim made by Mortgagec or- a
Registered Owner which is judicially and finally dé'ermined
(beyond any right of appeal or certiorari) against Mcrtgagee
or such Registered Owner and, to the extent any of the same
shall have previously been paid to Mortgagee or a Registered
owner, Mortgagec¢ shall refund the same to Mortgagor.

(c) Notwithstanding anything to the contrary in this
Mortgage or in the Primary Notes, if fulfillment of any
provision of this Mortgage, the Primary Notes or any other
Loan Document, at the time performance of such provision
shall be due, would violate any applicable usury statute or
any other applicable law with regard to such provision, then
the obligation to be fulfilled shall be reduced to the limit
permitted under such statute or law so that no amount is
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exacted under this Mortgage, the Primary Notes or such Loan
Document that is in excess of the full limit of such
validity. The amounts of any such reductions shall be
promptly credited against any unpaid principal balance and
any excess payments or portion thereof not capable of being
so credited shall accrue (with interest at the rate
specified in the Primary Notes or the lesser interest rate
permitted by law) and shall be refunded to Mortgagor:
provided, however, that if fcllowing such refund Mortgagee
shall subsequently be permitted to receive such excess
arount, including any amount accrued, without violating such
stariute or law, Mortgagor shall pay such accrued amount
immediately to Mortgagee; provided also, however,
Mortgzgor’s obligations under this subsection (c¢) shall
terminata at such time as the principal amount of the
Primary dotas and all lawful interest thereon, as well as
all other ohligations of Mortgagor hereunder, are paid in
full.

(d) Any payuent of amounts due under this Mortgage not
made on or before th2 due date for such payment (taking into
account the provisiors of Section 2.3(e)) shall accrue
interest daily without riotice from the due date until paid
at the Overdue Rate, and s:'ch interest at the Overdue Rate
shall be immediately due ipon demand by Mortgagee. 1In
addition to such obligation;, if any amount due under this
Mortgage (other than any principal amount of the Primary
Notes that becomes due by reascn of acceleration thereof) is
not paid on or before the fifth /5th) day after the same is
due (taking into account the provisions of Section 2.3(e)),
Mortgagor shall pay to Mortgagee an amcunt equal to five
percent (5%) of such payment (such amount, the "late

charge") .

(e) In any case where a payment under thLis Mortgage
would otherwise be due on a day that is not a Pusiness Day,
then such payment shall instead be due on the naext
succeeding Business Day, provijded, however, if sucii payment
is not made on the next succeeding Business Day, than
interest at the Overdue Rate shall be due and accrue a< of,
and Mortgagor’s liability for the lLate Charge shall be
determined by reference to, the day such payment would have
been due but for the application of the foregoing provisions
of this sentence.

Section 2.4. Pavment of Taxes, Liens and Charges.

(a) Mortgagor will pay and discharge from time to
time, before any interest or penalty accrues thereon or
attaches thereto, all taxes of every kind and nature, all
general and special assessments, levies, permits, inspection

-19-
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and license fees, all water and sewer rents, all vault
charges, and all other public charges, and all service
charges, common area charges, merchant’s association
contributions, private maintenance charges, utility charges
and all other private charges, whether of a like or
different nature, imposed upon or assessed against the Trust
Estate or any part thereof or arising in respect of the
ownership, leasing, occupancy, transfer, use or possession
thereof, including all Impositions (as defined in the CTYD
IIT Lease). Tenant’s compliance with the terms of Section
5.10A of the CTYD III Lease shall constitute compliance by
Mortuagor with the above provisions of this Section 2.4(a).
At any time and from time to time, Mortgagee shall have the
right (unt not the obligation), at its sole option, to enter
into a couotract, at Mortgagor’s expense, with a tax service
firm for such firm to deliver to Mortgagee on or about the
sane times cach year, receipts evidencing the payment of all
such taxes, arsossments, levies, fees and other public
charges imposed ‘upon or assessed against the Trust Estate.

(b) Mortgago. will pay any federal, state or municipal
taxes (except capitai, franchise, income and stock transfer
taxes and doing businesZ taxes (unless liability for such
doing business taxes resul<s solely by reason of the
transaction contemplated Lv the Loan Documents)) imposed on
Mortgagee or any Registered Ouner by reason of this Mortgage
or such Registered Owner’s owie<zhip of any Note. Mortgagor
will also pay and hold harmless 72ni indemnify Mortgagee and
each Registered Owner from liability for payment of any
recording, documentary, stamp, intanciile or other taxes
with respect to this Mortgage or the Notes or the pre-
paration, execution, delivery, filing, racording,
performance or enforcement of this Mortgaye, the Primary
Notes, the Indenture or any other Operative Aareement.

(c) In the event of the passage of any federal, state,
municipal or other governmental law, order, rule o
regulation subsequent to the date hereof imposing 4 cax to
be paid by Mortgagee or any Registered Owner, either
directly or indirectly, on this Mortgage, the Primary Notes,
the Indenture, or any other Operative Agreement (or any
amounts payable thereunder) (except capital, franchise,
income and stock transfer taxes and doing business taxes
(unless liability for such doing business taxes results
solely by reason of the transaction contemplated by the Loan
Documents)) or to require an amount of taxes to be withheld
or deductad therefrom (unless the tax withheld for is not
the responsibility of Mortgagor pursuant to Section 2.4(b)),
Mortgagor will make such additional payments (or, in the
case where withholding is required from any amount payable
to Mortgagee or any Registered Owner under the Primary

-20-
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Notes, this Mortgage or any other Loan Document, then except
to the extent that the tax withheld for is not the
responsibility of Mortgagor pursuant to Section 2.4(b), the
amount payable under the Primary Notes will be increased to
the amount which, after deduction of all taxes to be
withheld or deducted from such increased amount, will yield
to Mortgagee or the Registered Owner, as applicable, the
amount stated to be payable with respect thereto), and to
the extent necessary or desirable to obligate Mortgagor to
make such additional payments, Mortgagor shall enter into
such further instruments, including new Primary Notes to be
issued in exchange for the Primary Notes theretofore issued;
provided, however, if Mortgagor is prohibited by applicable
law fion making such additional payments (even with its
entering into such further instruments described above),
then the okriigation to be fulfilled shall be reduced to the
limit permi’ted under such law so that no amount is exacted
under this Morcyage or under the Primary Notes that is in
excess of the tnll limit of such validity. The amounts of
any such reductioris shall accrue (with interest at the
Overdue Rate or thc issser interest rate permitted by law),
and if Mortgagee shal' subsequently be permitted to receive
such amount accrued wii*nut violating such law, Mortgagor
shall pay such accrued amount immediately to Mortgagee:
provided, however, Mortgacor’'s obligations under this
subsection (c) shall terminzte at such time as the principal
amount of the Primary Notes and all lawful interest thereon,
as well as all other obligations 3? Mortgagor hereunder, are
paid in full. Notwithstanding anything in the foregeing or
elsewhere in the Loan Documents tiiat =2y be construed to the ¢
contrary, Mortgagor shall be entitled to withhold from any
payment due to Mortgagee or any Registcred Owner on account
of income taxes of Mortgagee or such Registsred Owner, as
applicable, but only to the extent requirea oy Law.

[’ 2K W IR
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(d) Subject to the provisicns of Section Z.:(e),
Mortgagor will not suffer any mechanic’s, materiairan’s or
laborer’s statutory or other lien for labor or maccrials to
be filed of record and to remain outstanding and unronded
upon all or any part of the Premises, the Improvements, the
Rents or the Trust Estate.

(s) Mortgagor will not be required to pay, discharge
or remove any tax, assessment, levy, fee, charge, lien or
encumbrance, or to comply with any legal requirement as
provided in Section 2.9(a) applicable to the Premises or to
the ownership, occupancy or use thereof if there is no Lease
Event of Default and the Tenant is otherwise contesting the
same in accordance with, and sub‘ect to, the terms of
Section 5.13 of the CTYD III Lease. If a Lease Event of
Default shall have occurred and be continuing and no other
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Event of Default hereunder shall have occurred and be
continuing, Mortgagor will not be required to pay, discharge
or remove any tax, assessment, levy, fee, charge, lien or
encumbrance, or to comply with any legal requirement as
provided in Section 2.9(a) applicable to the Premises or to
the ownership, occupancy or use thereof so long as Mortgagor
shall be diligently contesting, in good faith and at
Mortgagor’s sole cost and expense, the existence, amount or
validity thereof by appropriate arbitration, administrative
or judicial proceedings which during their pendency have the
prrictical effect of preventing (i) the collection of or
other realization upon or enforcement of the tax,
assesavent, levy, fee, charge, legal requirement, lien or
encumibrance so contested and (ii) any sale, forfeiture or
loss Ot %“ne Trust Estate or any portion thereof or the
payment of sny sum required to be paid by Mortgagor
hereunder to or for the benefit of Mortgagee or the
Registered Uwne:rs; provided Mortgagor shall deposit with
Mortgagee an aicuiat in cash (or letter of credit in favor of
Mortgagee and in fz:im and substance satisfactory to
Mortgagee) equal tn the amount of such tax, assessment,
levy, fee, charge, licn or encumbrance, or the amount that
would be required to Le rnxpended to comply with such legal
requirement (as certifiel to by an independent licensed
contractor approved by Morcgigee), together in each case
with an additional amount to pay any penalties or interest
or other costs that could be iiicurred by Mortgagee in
removing of record, satisfying cr complying with the
contested item (any such additionzl amount to be estimated
by independent counsel to Mortgagel); b , further,
such contests and proceedings do not ((1) subject Mortgagee
or the Registered Owners to any materisl risk of criminal or
civil liability, (2) result in any impairuyent of the
priority of this Mortgage or any material x»isk of any
foreclosure of the contested assessment, encuabrance, lien
or tax, (3) delay or prevent payment of any sum saquired to
be paid by Mortgagor hereunder to or for the benefit of
Mortgagee or the Registered Owners, or (4) pose a p.verial
threat to the safety, security, protection, or continied
nmaintenance, occupancy or uss and operation of the Tiust
Estate or any material portion thereof.

(£) At any time that, and for so long as, Tenant is so
obligated pursuant to the terms of the CTYD III Lease,
Mortgagor shall make or cause to be made the initial and
subsequent deposits required to be made by Tenant pursuant
to the terms of said Section 5.16 on account of (i)
Inpositions (as defined in the CTYD III Lease), (11) annual
insurance premiums and (iii) renewals and replacements of
FF4E and Routine Repairs (as each such term is defined in
the CTYD III lease). Tenant’s compliance with the terms of
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said Section 5.16 shall constitute Mortgagor’s compliance
with the above provisions of this subsection (f). Said
amounts shall be invested, and held, disbursed and applied
in accordance with the terms of the Indenture (subject,
however, to Tenant'’s rights under the CTYD III Lease);
subject to the terms of the Indenture, after any Event of
Default, Mortgagee may use such deposits and any interest
accrued thereon, at its option, either to pay such items or
to pay any other cbligations which are to be paid pursuant
to this Mortgage, the Primary Notes, the Indenture or any
otbhir Loan Document.

\g) At any time that, and for so long as, Tenant is so
obligated pursuant to the terms of the CTYD III Lease,
Mortgagor rnall deliver or cause to be delivered the Letter
of Credit (25 defined in the CTYD III Lease) required to be
delivered by Tenant pursuant to Section 4.05 of the CTYD III
Lease. Subject- tvo the rights of Tenant under the CTYD III
Lease, said Lettecr of Credit shall be held and may be drawn
upon, and any procasds thereof shall be held, disbursed and
applied, all in acccedonce with the Indenture; subject to
the terms of the CTYD /iT lease, after any Lease Event of
Default (including the fajlure to deliver a replacement
Letter of Credit at least 30 days prior to the expiration of
the then-outstanding Letter of Credit, unless Tenant shall
no longer be obligated pursuant to the CTYD III Lease to
maintain such Letter of Credit), Mortgagee may draw on such
Letter of Credit and, subject to'tna terms of the Indenture,
use the proceeds thereof and any interest accrued thereon at
its option either to pay such items »r %o pay any other
obligations which are to be paid pursue.v to this Mortgage,
the Primary Notes, the Indenture or any ccrer Loan Document.

Section 2.5. pPayment of Closing Costs.

Mortgagor shall pay or cause to be paid all costs
in connection with, relating to or arising out or. tche
preparation, execution and recording of this Mortgage. the
making of the Primary Notes and the indebtedness evicerced
thereby, and the preparation, execution and delivery of the
Indenture and other lLoan Documents and Operative Agreements
to be executed and delivered on or about the date hereof,
including title company preajiums and charges, inspecticn
costs, survey costs, recording fees and taxes, attorneys’,
engineers’ and consultants’ fees and all other similar
expenses of every kind.

arvy
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Section 2.6. QTYD III Lease: Easement Agreements.

(a) Mortgagor will at all times promptly and
faithfully perform, or cause to be performed, all of the
covenants, conditions and agreements contained in the
CTYD III lease and Other lLeases now or hereafter existing on
the part of Mortgagor thereunder to be kept and performed,
and will at all times do all things reasonably necessary to
compel performance by or othsrvise enforce its rights
against Tenant under the CTYD III Lease to insure that all
oullgations, covenants and ajreements by Tenant are
perZormed thereunder, subject, hovever, to the terms of the
Assigrment,

(bl Mortgagor will at all times promptly and
faithfully observe, discharge and perform in all material
respects al’ of the covenants, conditions and agreements
contained in zny Easement Agreement on the part of Mortgagor
to be kept ana rerformed thersunder.

(c) Mortgagor will not alter, modify, amend or
terminate any Easemsi’. Agreement, give any consent or
approval thereunder, or =anter into any new Easement
Agreement, without in euch-case the prior written consent of
Mortgagee, which consent hall not be withheld or delayed if
the alteration, modification, amendment, termination,
consent or approval under suca Zaseaent Agreement by
Mortgagor or such new Easement Agraement will not adversely
affect the value, condition or utiiity of the Trust Estate
in any material respect.

(d) Mortgagor will promptly deliver to Mortgagee true
and correct copies of all notices received or given by
Mortgagor pursuant to any Eassment Agreeaeit.

(e) Mortgagor will, immediately upon ser ics» thereof
on or to Mortgagor, deliver to Mortgagee a true crpy of each
petition, summons, complaint, notice of motion, oxdar cto
show cause and of all other provisions, pleadings, and
papers, however designated, served in any action or
proceeding to evict Mortgagor or to recover possession of
any of the Trust Estate or for any other purpose affecting
the CTYD 1I1 Lease, the Other Leases or this Mortgage.

(f) In case Mortgagor acquires fee title or any
greater estate, title or interest in the premises subject to
any Easement Agreement(s), this Mortgage shall attach to and
cover and be a lien upon the fee title or such other estate
80 acquired, and such fee title or other estate shall,
without further assignment, grant or conveyance, become and
be subject to this Mortgage. Mortgagor shall take all

-l g
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action necessary to ensure that any atfiliate of Mortgagor
which acquires fee title or any other estate, title or
interest in such premises shall acquire such estate, title
or interest subject to this Mortgage.

(g) Mortgagee has and will continue to have a valid
and enforceable license in its favor pursuant to an
Assignment of Contracts and Agrsements made to Mortgagee by
Mortgagor as of the date hereof, which instrument relates,
inter alia, to the Management Agreement and the Pranchise
Arreement, to use at the Property the name of the hotel
Cuirently operated by Tenant in the Improvements, for the
perjsl provided in, and subject to the terms and conditions
of, tre Management Agreement and the Franchise Agreement.
Mortyayst will not alter, modify, amend or terminate the
Managemen’ Agreement or the Franchise Agreement without the
prior writcun consent of Mortgagee.

Secticw 2.7. Use: Qperating Covenant: Operational
Licenses and Psrmise.

(a) Mortgagor rhall cause the Property to be
continuously open (excrrt as a result of casualty or
condemnation, or Altera:ions permitted hereunder,
that in each such case Moityagor performs or causes to be
performed all obligations ¢r te performed hereunder with
respect to the same) and usci-as hotels within the Courtyard
by Marriott System and for no-o’her purpose, except as
provided in Section 5.18 of the CiYD III Lease, provided
that if Marriott (or its Affiliats; changes the name of all
or substantially all of the hctels cperating within the
Courtyard By Marriott System, then tia Property shall be
operated under such other name, subjectl. however, to the
provisions of Section 5.18B of the CTYD (¢ Jease. In all
events, the Property shall be operated in accordance with
the Courtyard By Marriott System Standards. Tenant’s
compliance with the terms of Sections 5.02A ani £.02B of the
CTYD III lease shall constitute compliance by Morcsaegor with
the above provisions of this Section 2.7(a).

(b) On the commencement date of the CTYD III lLease,
and at least thirty (30) days after the beginning of each
succesding Tenant’s Fiscal Year, Mortgagor shall deliver or
cause to be delivered to Mortgagee the operating projection
for the Property required to be delivered by Terant pursuant
to the terms of Section 5.02C of the CTYD III Lease, and at
least thirty (30) days prior to the beginning of each
Tenant’s Fiscal Year commencing after the date hereof,
Mortgagor shall deliver or cause to be delivered the
preliminary operating projection for the Property required
to be delivered by said Section 5.02C. Tenant’s compliance
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with the terms of Section 5.02C of the CTYD III Lease shall
constitute compliance by Mortgagor with the above provisions
of this Section 2.7(b).

(c) Mortgagor represents that it has obtained or
caused to be obtained (to the extent available) and shall,
at its sole cost and expense, throughout the term of this
Mortgage, maintain or cause to be maintained all hotel,
restaurant and alcoholic beverage licenses and any other
psruits or licenses necessary or appropriate for the
owiiership, leasing, operation, use, maintenance, repair,
AlCecotions, management or construction of the Improvenments,
the rFrenises or the Personal Property. Tenant’s compliance
with tiis terms of the first two sentences of Section 5,07 of
the CTYL .1JT Lease shall constitute compliance by Mortgagor
with the aouve provisions of this Section 2.7(c).

Secvioss 2.8. Maintenance.

(a) Mortgagor shall kesp the Property, or cause the
Property to be kept,. in good repair and in a safe, clean and
sanitary condition, crilnary wear and tear excepted, and
shall provide all necesuarv maintenance, repairs, renewals,
replacements and additions for all Improvements and Personal
Property. In all events, the Property and the Personal
Property shall be maintained .n accordance with applicable -,
Legal Requirements and in accorisnce with the better of the ;o
following standards: (i) the Covclyard By Marriott System
Standard, and (ii) the maintanancz standards employed by
Tenant at the Property as of the data hareof. Any
Alterations shall be made in conformicy with the provisions

of this Mortgage.
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(b) If any Improvement, now or hereaftetr constructed,
shall (i) encroach upon any setback or any propzcty, street
or right-of-way adjoining any portion of the Propurty, (ii)
violate the provisinns of any restrictive covenant affecting
any portion of the Property, (iii) hinder or obstruc¢t any
easement or right-of-way to which any portion of the
Property is subject or (iv) impair the rights or others in,
to or under any of the foregoing, Mortgagor shall, promptly
after receiving notice thereof, sither (A} obtain from all
necessary parties waivers or settlements of all claims,
liabilities and damages resuiting from each such
encroachment, violation, hindrance, obstruction or
impairment, whether the same shall affect Mortgagor,
Mortgagee or Tenant, or (B) take such action as shall be
necessary to remove all such encroachments, hindrances or
obstructions and to end all such violations or impairments,
including, if necessary making or causing to be made
Alterations in accordance with the terams hereof.
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(c) Within thirty (30) days after the date on which
there are fewer than seventy (70) hotels in the Courtyard by
Marriott System, Mortgagor shall deliver or cause to be
delivered to Mortgagee a reasonably detailed written
description of the Courtyard by Marriott System Standards
then in effect.

(d) Tenant’s compliance with a given provision of
Section 5.08 of the CTYD III Lease shall constitute
compliance by Mortgagor with the corresponding provision of
tbix Section 2.8.

) Section 2.9. Coppliance with Laws: Environmental
Laws; ’sbestos.

(a) svbject to Section 2.4(e) hereof, Mortgagor shall,
at its expursa, comply with and conform to (or cause to be
complied wicth 2nd conformed to) all Insurance Requirements
and Legal Requii~zments, including all applicable
Environmental Lawe.  Mortgagor shall not at any time (i)
cause, permit or ruffer to occur any Environmental Violation
or (ii) permit Tenait, any sublessee or assignee or other
Person occupying the 2roperty to cause, permit or suffer to
occur any Environmental Violation. Tenant’s compliance with
a given provision of Section 5.09A of the CTYD III Lease
shall constitute compliance Ly Mortgagor with the above
provisions of this Section 2.9(a), except for any
Environmental Violations caused oy or on behalf of Mortgagor
(as distinguished from Tenant).

(b) If Mortgagee has reasonabl: ciuse to believe that
an Environmental Violation exists witii iaspect to the
Property, or if an Event of Default or (asze Event of
Default exists, or if requested by Mortgagz= in connection
wvith a proposed sale or participation of all cr any portion
of a Registered Owner’s interest in the Primacy MNotes or in
connection with the appointment of a successor tristee on
behalf of the Registered Owners in connection heruv.th, then
upon written notice from Mortgagee to Mortgagor, Mhcrijagor
shall engage, or cause Tenant pursuant to Section 5.028 of
the CTYD III Lease to engage, such persons ("jite
Reviewers") as Mortgagee shall specify to visit the Property
and perform, as agents of Mortgagor (or if such Persons are
to be engaged by Tenant pursuant to said Section 5.09B, as
agents of Tenant), environmental site investigations and
assessments ("Site Assessments") on the Property for the
purpose of determining whether there exists on the Property
any Environmental Violation or any condition which could
result in any BEnvironmental Violation. If Mortgagor (or
Tenant, as applicable) fails or refuses to commence any Site
Assessment or if a Lease Event of Default exists, Mortgagee
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shall have the right to do so. Mortgagor shall pay or cause
to be paid the cost of any Site Assessment, except that if
no Event of Default or Lease Event of Default existed at the
time such Site Assessment was commissioned, the cost in
connection with a sale or participation of the interest of
Mortgagee or any Registered Owner or the appointment of a
successor trustee shall be paid or cause to be paid by
Mortgagee or the Registered Owners. If a Site Assessment is
commenced at the request of Mortgagee solely because of the
occurrence of an Event of Default or lLease Event of Default,
then upon the curing of such Event of Default or Lease of
Default, as applicable, Mortgagor shall have the right to
terwinate such Site Assessment, and Mortgagor shall pay or
cause ¢o be paid all fees and costs of the Site Reviewers
incurred to and including the date of termination. Such
Site Assessments may, at the option of Mortgagee, include
both above zpd below the ground testing for Environmental
Violations and such other tests as may be necessary, in the
opinion of the 3ite Reviewers, to conduct the Site
Assessments. Mortgagor shall supply (to the extent in
Mortgagor’s possevsinn or control) and cause Tenant to
supply to the Site ieviewers such historical and operational
information regarding tprs Property as may be reasonably
requested by the Site keviewers to facilitate the Site
Assessments, and shall male available, and cause Tenant to
make available (in accordaiice with the CTYD III lease), for
meetings with the Site Reviewecs appropriate personnel of -~
Mortgagor (if any) and of Tena:” having knowledge of such L

matters.

L R
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(c) The Site Reviewers shall dcliver a copy of their
report to Mortgagor, Mortgagee and Ten2o* and shall include
in their report a statement estimating the cost of any
remediation, monitoring and other complianc:z program, if v
any, recommended by the Site Reviewers with rsspect to the
Property as the result of the Site Assessment. .I¢ an
Environmental Violation occurs or is found to exirt and the
cost of the remediation, monitoring or other compliirce
program necessary or appropriate in connection thereuith is,
in the Site Reviewers’ judgment, likely to exceed $10€ 200,
subject to adjustment, Mortgagor shall provide or cause to
be provided to Mortgagee, within ten (10) days after
Mortgagee’s request therefor, adequate financial assurances
that sufficient funds will be available for the
implementation of such remediation program in accordance
with applicable Environmental Laws. Such financial
assurances shall be a bond, letter of credit or other
security satisfactory to Mortgagee in form and substance and
in an amount equal to the Site Reviewers’ reasonable
estimate, based upon a Site Assussment performed pursuant to
Section 2.9(b), of the anticipated costs of such progran.
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(d) If Mortgagor fails diligently to pursue (or cause
to be pursued) any of its obligations under this Section
2.9, and such failure contirues for a period of ten (10)
days after notice (which notice may be the same notice given
under Section 6.1(d)) from Mortgagee (or such shorter
applicable cure period under any Easement Agreement (s)
applicable thereto or under applicable law, regulation or
order), Mortgagee shall have the right (but no obligation),
in addition to any other rights or remedies it may have
rursuant to this Mortgage or at law, to take any and all
reszonable actions as Mortgagee shall deem necessary or
advisable in order to effect such compliance, for and on
behaii of Mortgagor and at the cost and expense of
Mortgaca)’, including to enter the Property for the purpose
of making *ests, obtaining samples and surveys and
performing any other acts as may be reasonably necessary or
desirable in the reasonable discretion of Mortgagee, and
reimbursement (. Mortgagee of the cost thereof shall be
secured by this Mortgage and be due and payable on demana
with interest thureon at the Overdue Rate from the date such
cost is incurred. ‘Muortgagor hereby designates Mortgagee as
its attorney-in-fact' /a:id as a substitute attorney=-in-fact
for Tenant under the pcwer of attorney granted by Tenant to
Mortgagor under Section ?.07E of the CTYD III Lease) for
purposes of signing and filiing such applications and other
documents as may be reasonai/y necessary or desirable for
the foregoing purposes, which rover-of-attorney shall be
deemed to be irrevocable and ccuyied with an interest.
Mortgagee will give Mortgagor nct iess than three (3)
Business Duys prior written notice prior to taking any
action pursuant to the foregoing powsr-nf-attorney.

(e) Mortgagor shall notify Mortgage~ and each
Registered Owner immediately after becomirg aware of any
Environmental Violation (or potential Envirciamental
Viclation) or noncompliance with any of the ccvenants
contained in this Section 2.9 and shall forwara ¢ Mortgagee
immediately upon receipt thareof copies of all ordsrs,
reports, notices, permits, applications or other
communications relating to any such violation or
noncompliance.

(£) All future leases, subleases or concession
agreements relating to the Property shall contain covenants
of the other party thereto which are identical to the
covenants contained in subsections (a), (d4), (e) and (h) of
Section 2.9 hereof.

(g) Mortgagor shall make all submissions to any
governmental authority requlred pursuant to any applicable
Environmental lLaw (including (if the Property is located in

- - :
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the State of New Jersey) the New Jersey Environmental
Cleanup Responsibility Act, NJSA 13:1K=-6 et seq. ("ECRA")),
including any submissions that may be required by virtue of
any closing, terminating or transferring of operations at
the Property or transfer of Mortgagor’s interest in the
Property or of Tenant’s leasehold interest in the Property
(provided that nothing in this Section 2.9(g) shall be
construed to permit any such closing, termination or
transfer). Should any such authority require that a cleanup
plan be prepared and that a cleanup be undertaken because of
ray environmental problems at the Property, then Mortgagor,
at Xortgagor’s expense, shall prepare and submit the
requi-ad cleanup plans, provide any required financial
assurap;es and carry out and implement the approved cleanup
plan.

(h) ¥zctgagor shall not install asbestos or any
material contiining asbestos or permit asbestos or any |
material contaiaing asbestos to be installed on the Premises |
or in the Improvements. If any such substance shall be *
installed on the Frenises or in the Improvements, Mortgagor
shall promptly remove ony such material. If Mortgagor shall
fail to do so within ar applicable cure period under this
Mortgage, Mortgagee may eliher declare an Event of Default
or, upon three (3) Businexs Nays’ notice to Mortgagor and
(1f required by the CTYD IIT fsase) Tenant, cause the
removal of the asbestos from tli~ Premises or the
Improvements, and in connection ¢':erewith, Mortgagor hereby )
grants Mortgagee and its employeur..and agents access to the e
Premises and the Improvements anda an irrevocable, non- '

exclusive license (subject to the rights (if any) of any s
tenant under any Lease), if, in the opiinion of Mortgagee, -
irreparable harm to the Trust Estate is iwuinent or o
otherwise upon expiration of the applicabis cure period o

hereinabove provided for, to remove any asbasros at
Mortgagor’s expense., Any costs incurred by Moctgagee in the
exercise of its rights under this Section 2.9(h} 4rall be
secured by this Mortgage and shall be payable on drasand and
with interest thereon at the Overdue Rate from the dste such
cost is incurred.

(1) Mortgagor shall indemnify Mortgagee and each of
the Registered Owners, and shall defend and hold Mortgagee
and each of the Registered Owners harmless, from and against
all loss, cost, damage and expense (including, without
limitation, reasonable attorneys’ fees and costs (including
any fees and expenses of in-house counsel) incurred in the
investigation, defense and settlement of claims) that
Mortgagee or any Registered Owner may incur, directly or
indirectly, as a result of or in connection with the
assertion against Mortgagee or any Registered Owner of any
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claim relating to the presence or removal of any hazardous
substance or waste, or the presence or removal of any
asbestos, or compliance or non-compliance with any
Environmental Law, whether before, during or after the term
of this Mortgage, including claims relating to personal
injury or damage to personal property including (to the
fullest extent permitted by law) any of the same incurred by
virtue of Mortgagee’s or any Reglstered Owner'’s own
negligence, it being the purpose of this provision to
nuyxoressly provide for complete indemnification by Mortgagor.
Morcaagee and each of the Registered Owners shall have
unl:rited recourse as against Mortgagor (but not, except as
othevwiza provided in the Recourse Guaranty, as against any
Exculpatu? Person (as defined in Section 7.1 hereof)), to
the extent nf any liability incurred by Mortgagee with
respect to any breach of any provision of this Mortgage
pertaining to Environmental Laws, Environmental Violations
or asbestos, ard with respect to the indemnification in this
Section 2.9(i). (Thu obligations of Mortgagor pursuaant to
this Section 2.9(1) shall survive the discharge or
foreclosure of the ifer Sranted by this Mortgage.

Section 2.10. Zuiqrations: Waste: Restoration
upon Casualty or condempasion.

(a) No Improvements shall he altered or demclished or
removed in whole or in part, no _structural or exterior work
or structural interior work shali pz performed, no additions
to the existing Improvements or other atructures on the
Premises, and (except as may be spec!fically required to
comply with Mortgagor’s obligations herevnder) no other
Alterations shall be made, without in eacn case the prior
written consent of Mortgagee, except for Alterations that
may be performed by Tenant in accordance with and subject to
the terms of the CTYD III lezse. Mortgagor will not commit
or suffer or permit any waste on the Trust Estate, cor cut or
remove or suffer the cutting or removal of any trees,
topsoil or minerals from the Premises for the primary
purpose of sale to or use by third parties. Mortgagor shall
not make or permit or suffer any alteration to or change in
the use of the Trust Estate which will diminish the fair
market value thereof or materially increase any ordinary
fire or other hazard arising out of construction or
operation. If Mortgagor makes any Alterations pursuant to
this Mortgage, or Tenant makes any Alterations pursuant to
the CTYD III lease, then (i) all such Alterations shall
comply with all Insurance Regquirements and Legal
Requirements, (ii) Mortgagor shall procure and pay for (or
cause to be procured and paid for) all permits and licenses
required in connection with any such Alterations, (iii) upon
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completion of such Alterations Mortgagor shall deliver or
cause to be delivered to Mortgagee one (1) set of as-built
plans and specifications, and (iv) Mortgagor shall submit to
Mortgagee general releases and final waivers of mechanic
liens from all of the contractors and subcontractors who
participated in the work, owners and contractors sworn
statements and such other documents as Mortgagee may
reasonably request. Tenant's compliance with the terms of
Sections %.05A and 5.05B of the CTYD III Lease shall
constitute compliance by Mortgagor with the above provisions
of-chis Section 2.10(a), except for any Alterations or waste
perfsrmed or committed by or on behalf of Mortgagor (as
distiizuished from Tenant).

(b)- “Subject to Section 2.11 or 2.12, as applicable, if
any part cf the Trust Estate shall be lost, damaged or
destroyed by fire or other cause or through condemnation or
eminent domaiin. Y taken, lost, or physically altered,
damaged or destrovzd, and title to the Property is not being
conveyed by Mortgigor pursuant to Article 9 of the CTYD III
Lease (in which eveit, the terms of Article 3 hereof shall
control), Mortgagor wi)l promptly restore the Trust Estate
as nearly as practicablu to the equivalent of its original
condition, regardless of vwnether or not there shall be
insurance proceeds or conasprztion awards therefor adequate
to pay the costs therefor. Teanant’s compliance with the
terms of Sections 7.04A and 8.5%, as applicable, of the CTYD
III Lease shall constitute compliunce by Mortgagor with the
above provisions of this Section 2.10(b).

Section 2.11. Insurance.

(a) Mortgagor shall at all times mai:tain or cause to
be maintained the liability and property insuzance
coverages, policies and endorsements described in
Sections 7.01, 7.02 and 7.03 of the CTYD III Leasz. . and
shall perform or cause to be performed the obligations of
Tenant pursuant to such Sections with respect to the
Property, in each case regardless of whether or not i.e
CTYD III Lease shall be in effect. Unless Tenant is
providing such insurance pursuant to said Sections, a copy
of each policy of such insurance (certified by Mortgagor io
be true and complete), and original certificates of such
insurance, shall be delivered to Mortgagee, and prior to the
cancellation, modification or non-renewal of any policy for
such insurance, Mortgagor shall deliver to Mortgagee a
certificate or certificates of insurance showing the
required coverage to be in effect, together with evidence
satisfactory to Mortgagee of payment of the premium
therefor, and within thirty (30) days thereafter, a copy of
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the renewal or replacement policy or policies (certified by
Mortgagor as true and complete).

(b) Mortgagor shall not take out separate insurance
concurrent in form or contributing in the event of loss with
that required to be maintained under this Section 2.11
unless Mortgagee and the Registered Owners are each included
thereon as a named insured with loss payable to Mortgagee
under a "New York" or standard noncontributory mortgage
endorsement or an additional insured under any liability
wa)icy, as applicable. Mortgagor shall immediately notitfy
Mortaagee whenever any such separate insurance is taken out
by Meztgagor and shall promptly deliver to Mortgagee a copy
of tre policy or policies of such insurance (certified by
Mortgago: -and true and complete) and certificates of
insurance with respect theretc.

(c) The cdesignation of any form, type or amount of
insurance coverage by Mortgages hereunder or in accordance
herewith shall ir n» event be deemed a representation,
warranty or advice Ly Mortgagee that such insurance is ,
adequate for the puiroses of Mortgagor’s business or the
protection of Mortgagu:’s (or any other Person’s) interest
in the Trust Estate.

Section 2.12. Casu2lty Damagae.

(a) Immediately upon becori:ig aware of the same,
Mortgagor shall give Mortgagee prurpt written notice of any
damage to or loss affecting the ‘rrust Estate by fire or any
other casualty, and shall deliver orp ceuse to be delivered
to Mortgagee, within forty-five (45) dnys after such
casualty, a reasonably detailed determinition of the
estimated cost of restoration (provided tnat if at the time
in question, no Lease Event of Default shall nave occurred
and be continuing, no such delivery shall be raquired where
the cost of restoration is reasonably estimated b, Tenant to
be less than $250,000.00, subject to adjustment). Tenant’s
compliance with the terms of Section 7.04A of the CTVD III
Lease shall constitute compliance by Mortgagor with ~he
above provisions of this Section 2.12(a).

F&ri
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(b) As long as no Lease Event of Default exists, then
as between Mortgagee and Mortgagor, Mortgagor shall have the
responsibility for doing or causing to be done all of the
following: (1) appearing in and controlling all actions to
negotiate and prosecute, adjust or appeal any claim for
insurance proceeds, (ii) attempting to maximize the Award
for the benefit of itself and Mortgagee, (iii) paying all
expenses incurred by Mortgagor, Mortgagee or any Registered
owner in connection therewith, and (iv) collecting the Award

33~
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(subject to the rights of the Tenant pursuant to the

CTYD III Lease), and if the Award exceeds Two Hundred Fifty
Thousand Dollars ($250,000.00), subject to adjustment,
depositing the same with Mortgagee, to be held and disbursed
or applied as provided in Section 4.1. The foregoing
notwithstanding, if Mortgagee estimates the damage to be in
excess of One Million Dollars ($1,000,000.00), subject to
adjustment, or if a Major Credit Downgrade or a Shrinkage
Evant (as each such term is defined in the CTYD III Lease),
“ive Hundred Thousand Dollars ($500,000.00), subject to
adjustment, then Mortgagee shall have the right to
participate in any such proceeding, action, negotiation,
appeu!, prosecution or adjustment (and to be represented at
Mortgagoy s expense by counsel selected by Mortgagee) and
Mortgagor shall pay or cause to be paid the reascnable cost
thereof. Mortgagor from time to time will deliver and cause
to be deliverad %o Mortgagee all instruments requested by it
to permit such ‘participation.

(c) Subject to Section 2.12(b) and Article 4, any
Award payable in the event of such casualty, after deducting
therefrom all expenses and attorneys’ fees, are hereby
assigned and will be paid tv Mortgagee, who shall under no
circumstances be under any-nioligation to question the amount
of any such Award and who may accept the same in the amount
in which the same shall be paid.

Section 2.13. Condemna’.ion.

(a) Mortgagor shall give Hortga3yza prompt written
notice of any condemnation proceedings o.. proposed taking by
eminent domain that might affect the Trust Patate
immediately upon obtaining knowledge of tha institution of
any proceedings for the condemnation or takirg ~f the Trust
Estate or any portion thereof, and shall deliver or cause to
be delivered to Mortgagee, within forty-five (45) Zuys after
receipt of such notice, a reasonably detailed deteimination
of the estimated cost of restoration and scope of
restoration possible (provided that if at the time in
question, no Lease Event of Default shall have occurred and
be continuing, no such delivery shall be required where the
Award (net of expenses and costs to be incurred in
connection therewith) or the cost of the restoration is
reasonably estimated by Tenant to be less than $250,000.00,
subject to adjustment). Tenant’s compliance with the terms
of Sections 8.01A and 8.01B of the CTYD III Lease shall
constitute compliance by Mortgagor with the above provisions
of this Section 2.13(a).

(b) As long as no Lease Event of Default exists, then
as between Mortgagee and Mortgagor, Mortgagor shall have the
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responsibility for doing or causing to be done all of the
following: (1) appearing in and controlling all actions to
negotiate and prosecute, adjust or appeal any claim for an
Award, (ii) attempting to maximize the Award for the benefit
of itself and Mortgagee, (iii) paying all expenses incurred
by Mortgagor, Mortgagee or any Registered Owner in
connection therewith, and (iv) collecting the Award (subject
to the rights of the Tenant pursuant to the CTYD III Lease),
and if the Award exceeds Two Hundred Fifty Thousand Dollars
($250,000.00), subject to adjustment, depositing the same
with Mortgagee, to be held and disbursed or applied as
previded in Section 4.1. The foregoing notwithstanding, if
Mortougee estimates the Award or the restoration cost to be
in ex¢esz of One Million Dollars ($1,000,000.00) or if a
Major Cesdit Downgrade or a Shrinkage Event (as each such
term is de{ined in the CTYD III lLease), Five Hundred
Thousand D-oilars ($500,000.00), in each case, subject to
adjustment, tlien Mortgagee shall have the right to
participate in anv-such proceeding, action, negotiation,
appeal, prosecution or adjustment (and to be represented at
Mortgagor'’s expense Iy counsel selected by Mortgagee) and
Mortgagor shall pay c¢r cause to be paid the reasonable cost
thereof. Mortgagor frun time to time will deliver and cause
to be delivered to Mortgayee 2ll instruments requested by it
to permit such participaticr.

(c¢) Subject to Section 2.:2(b) and Article 4, any
Award payable in the event of sucii condemnation proceedings,
after deducting therefrom all exprrses and attorneys’ fees,
are hereby assigned and will be paid to Mortgagee, who shall
under no circumstances be under any «bligation to question
the amount of any such award or compsnsation and who may
accept the same in the amount in which tiie =sme shall be
paid.

Section 2.14. Leases and Rents.

(a) The Assignment, when duly recorded or filed in the
appropriate public records, will create a valid and
enforceable lien upon the CTYD III Lease, the Other Leoases
and Rents (subject to a requirement, if any, that might
exist under applicable law to reduce the rents to possession
or to obtain an order of sequestration for, or an
appointment of a receiver to collect, the Rents or similar
judicial action or order, which Mortgagor hereby waives to
the fullest extent permissible), and Mortgagor has not
assigned or executed any assignment of, and will not assign
or execute any assignment of, the CTYD III Lease, any Other
Leases or any Rents from the Premises or the Improvements,
to anyone other than Mortgagee pursuant to the Assignment.
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(b) Any Leases subsequantly entered into with respect
to any part of the Trust Estate (i) shall be subordinate to
this Mortgage, except for (x) the CTYD III Lease, which
shall be superior to the lien of this Mortgage (subject,
however, to the terms of Section 11.04 of the CTYD III
Lease), and (y) any Lease as to which Mortgagee has in
writing expressly consented to or requested not be
subordinate to this Mortgage and (ii) shall be assigned to
Mortgagee pursuant to an assignment of lease and rents in
the form of the Assignment, with such changes therein as
Yerigagee shall reasonably request (which assignment shall
corsritute a Loan Document for purposes of this Mortgage and
the ‘other Loan Documents)}. Mortgagor, upon Mortgagee'’s
request *o Mortgagor, shall cause each tenant under any such
Lease ragrired to be subordinate to this Mortgage pursuant
to the imraciately preceding sentence, to execute an
agreement rioviding for attornment, the form and substance
of which shali 2« subject to the reasonable approval of

Mortgagee.

(c) Mortgagor shall not (1) accept prepayment of any
installments of Rents to become due under any Other Lease
(except prepayments in- ‘iie nature of security for
performance by tenants thureunder), or (2) consent to an
assignment of a tenant’s .intirest or to a subletting.

(d) Notwithstanding anytiiing herein that may be
construed to the contrary, Mortgagnr will not execute any
Other Leases of the Premises or i(rrzrovements, without
Mortgagee’s prior written consent, wiiich may be withheld in
Mortgagee’s sole discretion. Mortgagosr shall deliver to
Mortgagee coplies of all Leases other tla!. concession and
license agreements entered into during tie tarm of this
Mortgage.

(e) Mortgagee will not become a mortgages in
possession so long as it does not enter or take achual
possession of the Trust Estata. In addition, neicter the
Registered Owners nor Mortgagae shall be responsible or
liable for performing any of the obligations of the iassor
under any lease, for any waste by any leassees or others, for
any dangerous or defective conditions of any of the Trust
Estate, for negligence in the management, upkeep, repair or
control of any of the Trust Estate or any other act or
omission by any cther person.

(£) To the extent not so provided by applicable law,
each Other Lease of the Premises or Improvements, or of any
part thereof, shall provide that, in the event of the
enforcement by Mortgagee of the remedies provided for by law
or by this Mortgage, the tenant thereunder will, upon
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request of any person succeeding to the interest of
Mortgagor as a result of such enforcement, automatically
become the tenant of said successor in interest, without
change in the terms or other provisions of such Lease,
provided that said successor in interest shall not be bound
by (1) any payment of rent or additional rent for more than
one (1) month in advance except prepayments in the nature of
security for the performance by said lessee of its
obligations under said Lease, or (2) any amendment or
modification of such Lease made without the written consent
¢ Mortgagee or such successor in interest. Each such Lease
shzil also provide that, upon request by said successor in
intarast, the tenant thereunder shall execute and deliver an
instrurent or instruments confirming such attornment.

Section 2.15. Filing and Recording. Mocrtgagor
will, upon %iie execution and delivery hereof, as provided in
Section 8 of n=: Note Agreement and thereafter from time to
time, cause this Mortgage, the CTYD III Lease (or a
memorandum therec?), the Assignment, sach supplement and
amendment to each of said instruments and financing
statements with respect thereto (collectively, the
"Recordable Documentg™! ~to be filed, registered and
recorded as may be requirea by law to provide constructive
notice of and maintain tho priority of the lien hereof upon
the Trust Estate and to pro7ida constructive notice of and
protect the priority of the CT.1 III Lease and the
Assignment. Mortgagor will, frow time to time, perform or
cause to be performed any other act-as required by law, and
will execute or cause to be executed any and all further
instruments (including financing stauvemsunts, continuation
statements and similar statements with ceaspect to any of
said documents) reascnably requested by tas Mortgagee for
such purposes. If Mortgagor shall fail to eyacute, deliver
and file such financing statements and other instruments in
accordance with the provisions of this Section, then
Mortgagee shall be and is hereby irrevocably appuinted the
agent and attorney-in-fact of Mortgagor to do so, out, in
the event such appointment shall prove unenforceablc. this
sentence shall not prevent any default in the observance of
this Section from becoming (aftear the notice and grace
periocd provided in Section 6.1) an Event of Default.
Mortgagor will pay or cause to be paid all recording taxes
and similar fees incident thereto and all resasonable out-of-
pocket expenses, taxes and other similar governmental
charges directly incurred in connection with the
preparation, execution, delivery or acknowledgment of the
Recordable Documents, any instruments of further assurance

and the Primary Notes.
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Section 2.16. Further Assurances. Upon demand

Mortgagor will, at the cost of Mortgagor and without expense
to Mortgagee or the Registered Owners, do, execute,
acknowledge and deliver all such further acts, deeds,
conveyances, mortgages, assignments, notices of assignment,
transfers and assurances as Mortgagee shall from time to
time reascnably require for the better assuring, conveying,
assigning, transferring and confirming unto Mortgagee the
prrverty and rights hereby convayed or assigned or intended
5w or hereafter so to be, or which Mortgagor may be or may
heraafter become bound to convey or assign to Mortgagee or
for azrrying out the intention or facilitating the
perfoimunce of the terms of this Mortgage, or for filing,
registeriny or recording this Mortgage, and on demand
Mortgagor %ill alsoc execute and deliver and hereby
authorizes liortgagee to execute and file in the name of
Mortgagor to thu axtent it may lawfully do so, one or more
financing stateuents, chattel mortgages or comparable
security instrumeits to evidence more effectively the lien
hereof upon the Pernonal Property.

Section 2.17. Additions to Trust Estate. All
right, title and interest ot Mortgagor in and to all
extensions, improvements, ctelterments, renewals, substitutes
and replacements of, and ali-»dditions and appurtenances to,
the Trust Estate hereafter acquiied by or released to
Mortgagor or constructed, assemki«! or placed by Mortgagor
on the Premises, any fee titlas or scher interest referred to
in Section 2.6(f), and all conversions of the security
constituted thereby, immediately upon-#uch acquisitioen,
release, construction, assembling, placwent or conversion,
as the case may be, and in each such case¢ ’“ithout any
further Grant, conveyance, assignment or oth«: act by
Mortgagor shall become subject to the operation =f this
Mortgage as fully and completely and with the (am:2 effect as
though now owned by Mortgagor and specifically desczibed in
the Grant of the Trust Estate above, but at any and all
times Mortgagor will execute and deliver to Mortgage2 any
and all such further assurances, deeds of trust, conveyances
or assignments thereof as Mortgagee may reasonably require
for the purpose of expressly and specifically subjecting the
same to the operation of this Mortgage.

Section 2.18. Rights to Inspect; Notice of
Refault.

(a) Mortgagee and the Registered Owners, by their
respective agents, accountants and attorneys, shall have the
right (but not the obligation), at all reasonable times and
on reasonable notice to Tenant or (if Mortgagor shall be in
possession) to Mortgagor, to make on-site inspections of the

-39-

- kL

Losrsrnr




UNOFFICIAL COPY




UNOFFICIAL COPY , |

Property (subject to the rights of Tenant under Section 5.15
of the CTYD III Lease).

(b) Mc-tgagor shall cause Tenant to keep proper
records and bocks of account in accordance with the
accounting principles set forth in the Uniform System of
Accounts (Hotel Ass’n of New York City, Inc., 8th rev. ed.
1986) as hereafter amended, or in accordance with generally
accepted accounting principles, whichever is applicable.
Mortgagee (alone or together with the Registered Owners)
snall have the right (but not the obligation), subject to
the rights of Tenant under Article VI of the CTYD III Lease,
at lenst annually, and at additional times on reasonable
grounds (which shall include the occurrence of an Event of
Default), to audit such records and books tc ascertain that
the Property is being maintained in accordance with the
standards r:zguired by this Mortgage, that Mortgagor is
otherwise complying with its obligations hereunder and that
Tenant is complyina with its obligations under the CTYD III
Lease with respect to the Property (provided that the costs
and expenses incurrz2o by Mortgagee and the Registered Owners
in connection with such audit shall be borne by them, except
where such audit was rajuested in connection with an Event
of Default or Lease Event oi Default, in which case,
Mortgagor shall pay or cauee to be paid such costs and
expenses). Mortgagee and tiiz Registered Owners shall have
the right, subject to the righ’r of Tenant under Article VI
of the CTYD II! Lease, at least a4’ nually, and at additional
times on reasonable grounds (which zhall include the
occurrence of an Event of Default), o exercise the rights
afforded to Mortgagee and the Registered Owners under
Section 6.01C of the CTYD III Lease with respect to meetings
with members of Tenant’s and Marriott’s weuior and middle
management (provided that the out-of-pocke. costs and
expenses incurred by Mortgagee and the Regiatersd Owners in
connection with such meetings shall be borne by tiam, except
where such meeting was requested in connection witr an Event
of Default or Lease Event of Default, in which cas~
Mortgagor shall pay or cause to be paid such costs and
expenses) .

Section 2.19. No Claims Against Mortgagee.

Nothing contained in this Mortgage shall constitute any
consent or request by Mortgagee, express or implied, for the
performance of any labor or services or the furnishing of
any materials or other property in respect of the Trust
Estate or any part thereof, nor as giving Mortgagor any
right, power or authority to contract for or permit the
performance of any labor or services or the furnishing of
any materials or other property in such fashion as would
permit the making of any claim against Mortgagee in respect
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thereof or any claim that any lien based on the performance
of such labor or services or the furnishing of any such
materials or other property is prior to this Mortgage.

Section 2.20. Advancas by Mortgagea. On or after
the expiration of any applicable grace period pursuant to
Article 6, if Mortgagor shall fail to perform or cause to be
performed any of the covenants contained herein, Mortgagee
may make advances to perform the same on Mortgagor’s behalf
(but shall in no event be obligated to do so),
ctra%, with respect to Sections 2.4 and 2.9, such performance
18 rnt then being contested in compliance with such Section
2.4(2), and all sums so advanced shall be secured hereby;
and Mrcivgagor will repay on demand all sums so advanced on
its benul?® with interest at the Overdue Rate, such interest
to be corpuied from and including the date of the making of
such advancn: to and including the date of such repayment,
provided, however, in no event shall the total indebtedness
secured hereby; including loan procesds disbursed plus any
additional charges, exceed 200% of the face amount of the
Primary Notes.

Section 2.21.  Negative Covenants: Restrictions on
Transfer and Further Encuphering.

(a) Mortgagor is a Maryland corporation, the voting
stock of which is owned in ths manner represented by
Mortgagor in the Loan Docunmente.

(b) Mortgagor shall not (i) sell. lease, sublease,
transfer, convey, alienate, assign, sortgage, pledge,
encumber, or otherwise dispose of its i-terest or any part
thereof in the Trust Estate or any part tlioreof (including
Mortgagor’s interest as lessor under the {7 YU III Lease),
except as may be expressly permitted in Article 3 or as may
be expressly permitted in Section 707 of the Iragenture, or
be divested of its title to the Trust Estate or zry interest
therein in any manner or way, whether voluntarily or
involuntarily or otherwise by operation of law (otiazr than
resulting from a taking so long as Mortgagor complies with
Sections 2.13 and 4.1 hereof), or engage in any common,
cooperative, joint, time-sharing or other congregate
ownership of all or part thereof; (ii) claim, demand or
othervise be entitled to any credit on, or make any
deduction from principal, interest or premium, if any, on
the Primary Notes by reason of payment of any taxes or other
impositions levied or assessed cr to be levied or assessed
on the Trust Estate or any part thereof or claim or be
entitled to any deductions from the taxable value of the
Trust Estate, or any part therecf, by reason of this
Mortgage or the Primary Notes; (iii) create or suffer to be
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created, directly or indirectly, any mortgage, lien, encum-
brance, charge or other exception to title or ownership upon
or against its interest in the Trust Estate or any part
thereof, other than Permitted Exceptions; (iv) make or
permit to remain outstanding any loan or advance to any
person; (v) own or acquire any stock or securities of any
Person or guarantee any obligation of any Person;

(vi) engage directly or indirectly in any business other
than the acquisition and ownership of its interests in the
Portfolio Properties, the leasing of the same pursuant to
tha CTYD 1II Lease, the financing of the same pursuant to
the Loan Documents, the disposition of the same and
activities incidental to the foregoing; (vii) use moneys
frorm aav employee benefit plan (as defined in the Employee
Retireazcpt Income Security Act of 1974, as amended)
establishzd by Mortgagor to parform any of Mortgagor’s
cbligationz-under this Mortgage or transfer its interests in
the Trust Eszate to any such amployee benefit plan, or
effect a transfer, or permit or suffer a transfer, directly
or indirectly in Mcrtgagor (or any direct or indirect owner
of Mortgagor) or i7 the Trust Estate that would be in
violation of Sectivir 706 of the Indenture; or (viii) except
as may be permitted ir Section 2.21(4), create, assume or
suffer to exist any indebilvodness for borrowed money other
than the Notes.

Further, if at any %“j2e a transfer of direct or

indirect ownership interests ip Yartgagor would result in 3
Mortgagor being controlled (by virtue of voting-stock 1
ownership), directly or indirectly, oy a single Person, ’

then, as condition to such transfer, Murtgagor covenants oA
that it shall at all times thereafter, until the obligations -3
secured hereby shall have been paid, caus~ its corporate W
charter or its by-laws (or, if Mortgagor is not a s

corporation, its organizatiocnal documents) t> provide that
there shall at all times (except during any temporary period
of vacancy, which shall be promptly filled) be a% 'aast one
director of Mortgagor (or if Mortgagor is a partrie:ship, at
least one director of a general partner in Mortgagcr)-who
shall not be an employee, director or officer of suc) Person
(or any other Person controlling, controlled by or under
common control with such Person) and whose vote shall be
required for any bankruptcy or similar filing by Mortgagor
or consent by Mortgagor to any such filing (and if Mortgagor
is neither a corporation nor a partnership, then it shall
adopt such measures in lieu of the foregoing as Mortgagee
may reasonably request) to ensure compliance with the intent
of the foregoing.

Mortgagor shall at all times maintain the
following procedures to avoid or minimize any risk of
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substantive consolidation of Mortgagor with the bankruptcy
or reorganization of any other Person: maintenance of books
and records and bank accounts separate from those of any
other Person; filing Mortgagor’s own tax returns (to the
extent permitted by law); observance of corporate (or
similar organizational) formalities with respect to reqular
meetings of Mortgagor’s directors and management and the
maintenance of minutes regarding the same; and holding
Mortgagor out to the public as a legal entity separate and
distinct from any of Mortgagor’s affiliates. In addition,
i{_nt any time Mortgagor shall issue a Rejection (as defined
in *he CTYD III Lease) of any Portfolio Property, Mortgagor
shall jimmediately cause such Property to be transferred to a
Perso; ‘hat is not a Person owned, directly or indirectly,
by Mortuayjaor.

(c) HNotwithstanding the terms of Section 6.1(c)(ii)
hereof, it shzil not be an Event of Default under said
Section 6.1(c)(*1) if (i) there shall occur a transfer of
direct or indireci c¢wnership interests in Mortgagor where
both immediately sukssquent to such transfer and at all
times thereafter, one or more Institutional Investors,
directly or through their Affiliates, controls the day-to-
day and long-term policymaking functions of Mortgagor,
either by ownership, directlv or indirectly, of voting stock
or by contract, (ii) Mortgadoz shall give Mortgagee not less
than thirty (30) days’ notice rrior to any transfer of
direct or indirect control in Mo:ztgagor, (iii) the transfer
shall not result in a default under any provision hereof
(including Section 2.21(b)) or ot any other Loan Document
(including Section 706 of the Indenture; and no Event of
Default (and no event that but for the giving of notice or
the passage of time following the giving o? such notice
would constitute an Event of Default) shai. have occurred
and be continuing. As used above in this Section 2.21(c),
an "Institutional Investor™ means any of the fullowing
persons existing under the laws of the United Sta%as or any
state thereof or of the District of Columbia or of {anada or
any province thereof: (i) any bank, bank holding courany,
savings institution or trust conmpany, acting for its own
account, (ii) any insurance company, (iii) any public
employees’ pension or retirement system, (iv) any other
pension, retirement or profit sharing fund or trust for
which any bank, trust company or national banking
association or investment advisor registered under the
Investment Advisers Act of 1940, as amended, is acting as
trustee or agent, or if self managed, having funds of at
least $75,000,000, or (v) any other Person that is an
experienced asset manager for assets comparable in gize and
value to Mortgagor’s interests in the Properties or that has
reqularly acted in such capacity for publicly offered
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investments (such as, without limitation, the shares in
Corporate Property Associates 10 Incorporated and Corporate
Property Associates 11 Incorpcrated, each a Maryland
corporation). It is agreed that each of Trammell Crow
Ventures #3 Limited, a Texas limited partnership and W.P.
Carey & Co., Inc., a New York corporation, is an
Institutional Investor for purposes of this Section 2.21(c).

(d) Notwithstanding Section 2.21(b)(iii), if at the
time in question (i) no Event of Default has occurred and is
Zortinuing and there shall exist no event that with the
giving of notice or the passage of time following the giving
of uvrch notice would constitute an Event of Default, (ii)
Mortyaner is a "real estate investment trust® as defined in
Section £6 of the Internal Ravenue Code of 1986, as amended
(the "Code”), and (iii) Mortgagor'’s taxable income exceeds
the amount 'Gf cash available for distribution to Mortgagor’s
shareholders ((including cash available from prior years)
after payment c¢f all obligations of Mortgagor (other than
those prohibited hereunder), and therefore has insufficient
cash avallable for distribution to enable it to maintain its
status as a REIT, and Tenant or Marriott shall not be
obligated (or shall ne: timely comply with its obligation)
to make a loan or a payme:it for such excess under the CTYD
I1I Lease or any other Marriott Agreement, then Mortgagor
shall have the right to obteslr. a financing (which may not be
secured by any mortgage, lier. zncumbrance or security
interest in or on the Property ~r any portion of the Trust
Estate) in an amount equal to the sum of (X) such excess
amount, plus (y) such additional amcan: as may be necessary
in order for Mortgagor to avoid or rcduce the amount of
income tax payable by Mortgagor, plus (<, an amount as a
reasonable reserve for current or anticiprced near-term
obligations of Mortgagor (but the amounts set forth in
clauses (y) and (z) shall not in the aggreguae axceed in any
one year 5 percent of Mortgagcr’s taxable income for such
year) from a direct or indirect owner of Mortgagnr or any
other Person, provided that (1) the indebtedness ®!izll be
fully and expressly subordinated to the indebtednesc secured
hereby and all other obligaticns of Mortgagor under the Loan
Documents and shall be payable only out of and to the extent
of cash flow ultimately payable by Mortgagor to Mortgagee
from the Property, after payment in full of all amounts then
due and owing and under the Loan Documents (which cash flow
may be pledged to any Person even if not an Institutional
Investor), (2) such indebtedness shall not be accelerable
and the holder thereof shall not have the right to impose or
attach any lien against or with respect to the Trust Estate,
in each case until the expiration of 91 days after such time
as all obligations of Mortgagor under this Mortgage and the
other Loan Documents have been paid in full, (3) if direct
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or indirect interests in Mortgagor are pledged in connection
with such indebtedness, the pledgee (or an Affiliate
thereof) shall be an Institutional Investor and (4) not
fewer than twenty (20) days prior to the execution of any
loan agreement or the making of such loan, Mortgagor shall
deliver to Mortgagee a copy of the proposed loan documents,
the form of which shall be reasonably acceptable to
Mortgagee, and a certificate of an officer of Mortgagor
dezcribing the proposed transaction and stating that such
transaction is permitted by tha above provisions of this
Seccion 2.21. In addition, the Mortgagor shall provide the
Mortauree with copies of executed agreements with respect to
such ‘1c¢» and all other similar closing documents within ten
days afiser-the making of such loan.

caction 2.22. Mortgagee’s Fees. Mortgagor will

pay or cause ‘0 ks paid, as the same become due and payable,
all fees and disbursements payable to or on behalf of
Mortgagee pursuant to the Indenture or any other Loan
Docunment.

AKRTICLE 3
Releage of %“be Property
Section 3.1. CIYR IXI Znase Termination. .

(a) Not later than five (5) days after receipt by
Mortgagor from Tenant of any Terminatica Notice (as defined
in the CTYD III Lease) pursuant to Sectiur 9.01 or 10.02G of
the CTYD III Lease, offering to terminate “he CTYD III Lease G
with respect to the Property in exchange for Tenant’s
payment of the Termination Amount (as defineX i=n the
CTYD III Lease), Mortgagor shall furnish a copy ol such
notice to Mortgagee and the Registered Owners, tegsther with
any certificate, resclution and other communicationr
delivered in connection therewith.
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(b) Mortgagor agrees that it shall not issue or
purport to issue to Tenant a rejection of Tenant’s offer
contained in a Termination Notice with respect to the
Property, unless Mortgagee shall give its prior written
consent to such rejection (and any purported issuance of
such rejection without such consent shall be null and void),
which consent may be withheld in Mortgagee’s sole and
absolute discretion, and further, unless Mortgagee, in its
sole and absolute discretion consents, Mortgagor shall issue
to Tenant an acceptance of such offer.
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(¢} Provided no Event of Default hereunder shall have
occurred and be continuing, Mortgagor shall have the right
to agree with Tenant pursuant to Section 12.01A(i) of the
CTYD III Lease as to the Fair Market Value (as defined in
the CTYD III Lease) of the Property or, failing such
agreement, to appoint an appraiser pursuant to
Section 12,01A({i) of the CTYD III Lease, or failing the
designation of a third appraiser or a timely determination
by such third appraiser as required by Sections 12.01A(ii)
ard (iii) of the CTYD III Lease, to apply to the President
Sr-Chairman of the American Arbitration Assoclation located
in‘the nearest city in which the Premises are located for
the 2ppointment of the third appraiser or a substituted
third unpraiser (as applicable) pursuant to Section
12.01A(311) of the CTYD IIl Lease, provided that in each
such case  ortgagor shall give to Mortgagee upon exercising
any of suck rights (but in no event later than five (5) days
after such exercise). If an Event of Default hereunder
shall have occurred and be continuing, all of the foregoing
rights on the pairt of Mortgagor shall be exercised by
Mortgagor, but any acreement as to Fair Market Value or the
selection of the appraieer by Mortgagor shall be subject to
Mortgagee’s approval («whiich shall not be unreasonably
withheld or delayed). Further, if Mortgagor shall fail
timely to comply with the pravisions of the CTYD III Lease
with respect to the procedurzz to be complied with following

the receipt of a Termination Motice (including Mortgagor’s 3
obligation pursuant to the CTYD- JiI Lease, at Tenant’s ;
request, to convey the Property t~ Tenant), Mortgagee may, A

and shall have the right and pover (#hich right and power
are coupled with an interest), and i: rereby irrevocably
appointed the agent and attorney-in-fact of Mortgagor and of
any and every future assignes or owner cf any interest in
the Property, to take, upon three (3) Businezs Days’ notice
to Mortgagor, all actions necessary to comply with the
applicable provisions of the CTYD III Lease and this
Mortgage, including, without limitation, the exscu%ion and
delivery, in the name and on behalf of Mortgagor o: other
assignee or owner of any interest in the Property, of deeds
or other instruments of conveyance or assignment conveying
and assigning Mortgagor’s interest in the Property to Tenant
or a designee thereof. Each deed or other instrument of
conveyance or assignment executed and delivered by Mortgagee
pursuant to the preceding sentence shall be binding upon
Mortgagor and every future owner of Mortgagor’s interest in
the Property with the same effect as if Mortgagor and every
such owner had personally executed and delivered the same
and may be relied upon by any grantee (including Tenant),
and every such owner, by receipt or acquisition of any
right, title or interest in any interest of Mortgagor in the
Property, hereby irrevocably appoints Mortgagee its agent
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and attorney-in-fact with power and authority (which power
and authority are coupled with an interest) to execute and
deliver such deeds or other instruments of conveyance or
assignment in its behalf and name.

(d) Not less than twenty (20) days prior to the
scheduled release of the Property from the lien of this
Mortgage, and as a condition to such release, Mortgagor
shall furnish or cause to be furnished to Mortgagee and each
of the Registered Owners, duplicate originals of all of the
ceri.ified resolutions, covenants and other instruments and
copuunications required to be delivered by Tenant or
Mortgzoor under the CTYD III Lease in connection with the
Termi:a*ion Notice and the resultant termination of the
CTYD II. .nase with respect to the Property.

(e) TI% Tenant (i) shall deliver to Mortgagor a
Termination Nctice with respect to the Property, (ii) shall
comply with all of its obligations under the CTYD III Lease
with respect to tlie termination of the CTYD III Lease in
connection with a Trnrnination Notice on the Property, and
(iii) shall make paym:nt to Mortgagee pursuant to the
CTYD III Lease for the 'roperty in an amount at least
sufficient to pay the amoviits owing under Section 8.04 of
the Indenture (which amount shall be applied in accordance
with the terms of the Indentu.s), then Mortgagee, on the
scheduled purchase date, shall ezecute and deliver to
Mortgagor (or, at Mortgagee’s elrction, to a title company
in escrow for release against such rayment and compliance
with such obligations) a release of lien, financing
statement terminations, and such othur jastruments as may be
reasonably requested by Mortgagor releasing the Property and
the Trust Estate (as it relates to the Proipurty) from the
lien of this Mortgage and the Assignment and cthe other Loan
Documents against receipt of such payment and compliance
with such requirements.

Section 3.2. Granting of Easements in Accordance
with CTYD III Leasa. If no Lease Event of Default thull
have happened and be continuing, Mortgagor, at the reauest
of Tenant, may join Tenant in granting, modifying or
abandoning such rights-of-way, easements and other interests
to the extent required of Mortgagor under Section 5.04A of
the CTYD III Lease, and Mortgagee shall execute and deliver
any instrument necessary or appropriate to consent to said
action and/or to release said interest, right or portion
from the lien hereof upon raceipt and approval by Mortgagee
(such approval not to be unreasonably withheld) of:
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(a) such instrument;

(b) (i) a certificate of Tenant stating (A) that
such grant, modification or abandonment is
not detrimental in any material respect to
the proper conduct of business on the
Property, (B) the consideration, if any,
being paid for such grant, modification or
abandonment, (C) that such grant,
modification or abandonsent does not
materially impair the use of the Property or
materially reduce its value and (D) that, for
so long as the CTYD III Lease shall be in
effect, Tenant will perform all obligations,
it any, of Mortgagor under such instrument,
and (ii) duly authorized and binding
undertakings of each of (x) Tenant stating
tnat Tenant will remain obligated under the

%D\III Lease and the Operative Agreements
in accordanca with their terms and
(y) Mourtgagor stating that Mortgagor will
remain-oligated under this Mortgage and the
other Loan Tnacuments subject to and in
accordance with its and their terms; and

(c) such other inscroments, certificates,
surveys, and opiniecns of counsel as Mortgagee
may reasonhably requant.

Section 3.3. Termination valua. If (i) Tenant
(or Marriott) shall pay to Mortgagee Te.wination Value with
respect to the Property pursuant to the Cr7D III Lease or
(i1) Marriott shall make a payment to Mor{(adee on account
of the purchase of the Property pursuant to the Agreement to
Offer (as defined in the Note Agreement), and ‘r sither such
payment is sufficient to pay the amount required %s be paid
under Section 8.04 of the Indenture (which amount. sliall be
applied in accordance with Section 8.04 of the Indentnre),
then Mortgagee, upon such payment, shall execute and auliver
to Mortgagor (or at Mortgagee’s election, to a title company
in escrow, for release upon such payment) a release of lien,
financing statement terminations, and such other instruments
as may be reasonably requested by Mortgagor releasing the
Property and the Trust Estate (as it relates to the
Property) from the lien of this Mortgage, the Assignment and
the other Loan Documents, against receipt of such payment
and compliance with such recuirements.
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ARTICLE 4

aApplication of Moneys
Section 4.1. pProceeds of Insurance, Condemnation

Awards.

(a) Moneys received by Mortgagee as payment for loss
under any policy of insurance (other than mortgage title
insurance) or as an award or compensation for the taking, in
coademnation or other eminent domain proceedings, of
Morcqagor’s interest in the Property or any part thereof or
intezost therein or a conveyance to a condemning authority
on a vevotiated basis in lieu of condemnation: first, shall
be paild t» Tenant if, when and to the extent Tenant is
entitled %u receive the same pursuant to the terms of the
CTYD III Lazse, and gecond, to the extent not required to be
so paid over t~ Tenant, and not required under the CTYD III
Lease to be held ‘pending such payment or to be applied on
account of Tenant’s obligations to make the payment owed in
respect of a Term!nation Notice given with respect to the
Property described (r Section 9.01A or 9.01B of the CTYD III
Lease, shall be held, ~rplied or disbursed in accordance
with the Indenture.

(b) With respect to irsiirance proceeds or condemnation
awards relating to the Properiy held by Mortgagee for
disbursement to Tenant under Section 7.04 of the CTYD III
Lease for the restoration of the Property, Mortgagee, in its
capacity as "Depositary", agrees zs fnllows: amounts to be
made available by Mortgagee for the ‘estoration of the
Improvements, Personal Property and/or Premises shall be
held and invested by Mortgagee, to the axtsnt practicable,
as directed by Mortgagor, in Permitted Inveastments until the
same are required to be disbursed to Tenant pursuant to
Section 7.04 of the CTYD III Lease, but Mortgacss shall not
be responsible for selection of the maturities of zuch
investments and shall be permitted to charge the funds held
by Mortgagee for the reasonable actual expenses incurred by
Mortgagee from time to time in connection with the
investment of the amounts held by Mortgagee and the
disbursement thereof, including reasonable architectural,
engineering, legal and construction and money management
fees. All amounts deposited with Mortgagee and earnings
thereon shall serve as additional security for Mortgagor’s
obligations hereunder and the cther Loan Documents, subject,
in the case of moneys so deposited by Tenant, to Tenant’s
rights under the CTYD III lLease and, in all cases, the
Indenture.

;(1\/
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(¢) Notwithstanding the foregoing provisions of this
Section 4.1, in the event any of such provisions governing
restoration and application of insurance proceeds or
condemnation awards shall be inconsistent with the
provisions of any reciprocal easement, operating or similar
agreement referred to on Schedule A, the provisions of such
other agreement shall superssede and control the inconsistent
provisions hereof.

ARTICLE 5

Erepayment of Noteg

saction 5.1. Gepezally. No prepayment of Primary
Notes may ba made except to the extent and in the manner
expressly perritted or required by the Indenture.

ARTICLE 6
Events 27 Default and Remedies

Section 6.1. E(ents of Default. Each of the
following shall be an "Even’. »f Default"” hereunder:

(a) if default shall be made in payment of the
principal, interest, Make wro.e Payment, if any, on any
Primary Note on the date the same becomes due and
payable, either as an Installmeit Payment, at maturity,
as part of any prepayment or othe:*:ise, as in the
Primary Notes, the Indenture and tiis Mortgage
provided, and (i) such default shall <ourtinue for two
(2) Business Days after notice from Mortgagee; provided
that Mortgagee shall not be required to givs such
notice with respect to more than three (3) such
defaults, or (ii) following such time as Morcgogor has
received notices with respect to three (3) sucr
defaults, under clause (i) above, such default aliall
continue for a pericd of five (5) days;

~

[ WA

e e e e
L6 0

(b) if any representation or warranty made by
Mortgagor set forth in the Note Agreement, this
Mortgage, the Assignmert, the Indenture or any other
Loan Document or any certificate or instrument
delivered to either Mortgagee or any Registered Owner
pursuant to any Loan Document shall be inaccurate, as
of the time when the same shall have been made or as to
continuing warranties as of any time when the same
shall be in effect, provided, howaever, if the condition
giving rise to such misrepresentation or breach of

-‘9-
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warranty is reasonably susceptible of cure, (i) no
Event of Default under this Section 6.1(b) shall be
deemed to occur unless such condition continues for a
period of thirty (30) days or more after notice thereof
by Mortgagee to Mortgagor, and (1i) if such condition
canrot be cured by the payment of money or with due
diligence, or both, within such 30-day period and if
Mortgagor shall promptly have commenced, during such
30-day period, to cure the same and shall prosecute the
curing thereof with diligence and Mortgagor shall have
so notified Mortgagee therwsof, the period within which
such condition may be cured shall be extended for such
an additional period of time as may be reasonably
racassary to cure such condition with diligence and
cortinuity; provided further, however, with respect to
any such condition that has a material adverse effect
on the Property, in no event shall such additional
period extend more than forty-five (45) days;

(¢) (i) 1f default by Mortgagor shall be made in
the due observance or performance of any covenant or
agreement contaired in Section 2.11(a), or (ii) it
Mortgagor shall permit or suffer any sale, transfer,
issuance, conveyance, assignment, pledge, encumbrance,
hypothecation or other disposition of any sort of any
ownership interest, direct or indirect, in Mortgagor,
or permit or suffer any Le:ner, consolidation or
dissolution affecting Mortjajsr (except as may be
expressly permitted in Section 2.21(c) or 2.21(d)) and,
with respect to any such event tliat is reasonably
susceptible of cure, the same sl.al) continue after ten
(10) days’ notice from Mortgagee;

(d) 4if default shall be made in che due
observance or performance of any other covenant,
condition or agreement of Mortgagor contai:ied herein or
in the Notes, the Indenture or any other L2 Document;
provided, however, if the condition giving rise to such
default is reasonably susceptible of cure, (i) nv Event
of Default under this Section 6.1(d) shall be desrad to
occur unless such default continues for a period of
thirty (30) days or more after notice thereof by
Mortgagee to Mortgagor, and (ii) if any such default
cannot be cured by the payment of money and cannot with
due diligence be cured within such 30-day period and it
Mortgagor shall promptly have commenced, during such
30-day period, to cure such default and shall prosecute
the curing thereof with diligence and Mortgagor shall
have so notified Mortgagee thereof, the period within
which such default may be cured shall be extended for
such an additional period of time as may be reasonably

-50-
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necessary to cure such default with diligence and
continuity; provided further, however, with respect to
any such default that has a material adverse effect on
the lroperty, in no event shall such additional period
extend more than forty-five (45) days;

(e) [INTENTIONALLY OMITTED]:

(£) 1if a Lease Event of Default under the
CTYD III Lease shall have occurred and be continuing;

(g) 1if a receiver, United States Trustee, trustee
»T) liquidator (or other similar official) of Mortgagor
snall be appointed in any proceeding or by any federal
or scrze officer or agency and shall not be discharged
within rinety (90) days after such appointment, or it
Mortgagor shall consent to such appointment, or if a
custodian for purposes of any federal or state
bankruptcy sta‘tute of substantially all of the assets
of Mortgagor is appointed or otherwise takes possession
thereof and shall not be discharged within ninety
(90) days, or it Ly decree of any federal or state
court Mortgagor snill be adjudicated bankrupt or be
declared insolvent under any federal or state
bankruptcy law or if ai order for relief shall be
entered in any bankruptcy proceeding and such decree or
order is not vacated withia ninety (90) days after
entry; .

:y(l)

(h) if Mortgagor shall file » petition commencing

a voluntary case with respect to lWnrtgagor under any >
federal or state bankruptcy, insolverncy or similar law D3
or shall make a general assignment fci the benefit of tg

Mortgagor’s creditors or shall admit in‘writing
Mortgagor’s inability to pay its debts yensrally as
they become due or shall consent to the aporintment of
a receiver of the Trust Estate or any part tniraof, or
if a petition or an answer proposing the reorgunization
or liquidation of Mortgagor, as debtor, pursuant to the
Bankruptcy Code or any similar law, federal or state,
shall be filed by Mortgagor on bahalf thereof in any
court;

(i) 1if any of the creditors of Mortgagoer shall
commence an involuntary case to reorganize or ligquidate
Mortgagor pursuant to the Bankruptcy Code or any
similar law, federal or state, and if such petition
shall not be dischargec, denied or stayed within ninety
%gO)ddays after the date on which such petition was

led;
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() if one or more final judgments for the
payment of money in an aggregate amount in excess of
$1,000,000, subject to adjustment, excluding judgments
for insured claims or indemnified claims (provided
amounts received from such insured and indemnified
claims are received and applied to such judgments in
due course and, with respect to indemnified claims, the
indemnifying party shall not otherwise be in default
beyond any applicable grace period under any Operative
Agreement), shall be rendered against Mortgagor and
Mortgagor shall not either (i) discharge the same or
~ause it to be discharged within twenty (20) days from
cte entry thereof, or (11) appeal in a timely manner
trerefrom or from the order, decree or process upon
which or pursuant to which said judgment was granted,
based ¢z entered, and concurrently therewith secure a
stay of execution pending such appeal; or

(k) “ary Event of Default (as defined in the
Mortgages on “nv Other Prcperties) under any of the
Mortgages on the Other Properties shall have occurred
and be continuing; or

(1) or there 3hall cccur any other event that is
characterized as an "2vent of Default” under a Loan

Document;

provided, however, with racpuct to certain Lease Events
of Default or certain other Lvants of Default that
result from a lease Event of Lefsult, Mortgagor shall
have certain further rights to cure such default as set
forth in Section 301(b) of the Inde¢nture;

Then in every such case, during %iie continuance of
any Event of Default:

I. Mortgagee may by notice to Morstgegor, in
which case Mortgagor hereby expressly waives notice, declare
the principal amount of the Primary Notes (if not thar due
and pax::lc) and all other amcunts then due and payan’a on
the Primary Notes and under this Mortgage to be due and
payable immediately, and upon any such declaration the
principal of the Primary Notes, the Make Whole Payment and
all such other amounts, shall become and be immediately due
and payable, anything in the Primary Notes or in this
Mortgage contained to the contrary notwithstanding.

Il. Mortgagee, personally or by its agents or
attorneys, may enter into and upon the Trust Estate and may
exclude Mortgagor and its respective agents and servants
wholly therefrom:; and, at the expense of the Trust Estate,

-
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may use, operate, manage and control the same and conduct
the business thereof, may maintain and restore the Trust
Estate, may insure and reinsure the same and may make all
necessary or proper repairs, renewals and replacenents and
any useful alterations, additions, betterments and
improvements thereto and thereon, all as Mortgagee may deen
advisable; and in every case, Mortgagee shall have the right
to manage and operate the Trust Estate and to carry on the
business thereof and exercise all rights and powers of
Mcitgagor with respect thereto either in the name of
Morcgagor or otherwise as Mortgagee shall deem necessary or
apprupriate. Mortgagee shall be entitled to collect and
receive all earnings, revenues, rents, issues, awards,
proceeds; profits and income of the Trust Estate and said
earnings, ‘rwvenues, rents, issues, awards, proceeds, profits
and income zrs hereby assigned to Mortgagee, its successors
and assigns. After deducting the expenses of conducting the
business therec? and of all maintenance, repairs, renewals,
replacements, altrrations, additions, betterments and
improvements and uaxes, assessments, insurance and prior or
other proper charges ¢pon the Trust Estate, as well as
reasonable compensatior for the services of Mortgagee and
all attorneys, servants and agents by Mortgagee and the
Registered Owners properly eagaged and employed (included
compensation and expenses ir. ¢onnection with any appeal),
the moneys arising as aforesald shall be applied as follows:

(1) in case an Event ¢f Default described in
clause (a) of this Section shall ot have happened, first to
the payment of the Installment Paymeats and any other
payments of the principal of the Primaiy Notes and interest
thereon, when and as the same shall beccws payable, second
to the payment of any other sums required voc be paid by
Mortgagor under this Mortgage, and third, tc the payment of
the surplus, if any, to whomsoever shall be entiuled
thereto; or

(2) 1in case an Event of Default described in
clause (a) of this Section shall have happened, in tne order
of priorities set forth in clauses second, third and rourth
of Section 6.2(4).

III., Mortgagee, with or without entry,
personally or by its agents or attorneys, may sell the Trust
Estate and all estate, right, title, interest, claim and
demand therein and right of redemption thereof at one or
more private or public sales, as an entirety or in parcels
and at such times and places and upon such terms as may be
specified in the notice or notices of sale to be given to
Mortgagor or as may be required by law. Any number of sales
may be conducted from time to time. The power of sale shall
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not be exhausted by any one or more such sale as to any part
of the Trust Estate remaining unsold, but shall continue
unimpaired until all of the Trust Estate shall have been
sold or the Primary Notes and all indebtedness of Mortgagor
gecured hereby shall have been paid. 1In addition, Mortgagee
will have the statutory power of sale, if any, as may be
provided by the law of the state in which the Property is
located. This Mortgage is made upon the statutory
conditions provided for by the laws of the state in which
the Property is located.

IV. Mortgagee may take all steps to protect
and ¢nlorce the rights and remedies provided hereby or by
applicable law, whether by action, suit or proceeding in
equity cr at law (for the complete or partial foreclosure
hereof or-ir aid of the exacution of any power herein
granted or fer the enforcement of any other appropriate
legal or equitaile remedy) or otherwise as Mortgagee shall
deenm most effecrual to protect and enforce the same and
Mortgagor hereby zsssnts to a decree in any such proceeding.

V. Mo:irgacee will have all rights and
remedies provided to & 7ecured party by the Uniform
Commercial Code with recpezt to such portion of the Trust
Estate, if any, as is govirned by the Uniform Commerc:ial
Code, and this instrument shal! constitute a security
agreement under the Uniform Copusrcial Cods.

Section 6.2. Sale of Iryrexty: Application of 3
Proceeds. (a) In connection witnh ar; sale under this ey
Article 6, Mortgagee may postpone thu srle of the Trust -
Estate by public announcement at the tiue and place of such {
sale, and from time to time thereafter mry further postpone :
such sale by public announcement made at the time of sale .
fixed by the preceding postponement.

(b) Upon the completion of any sale »icas by
Mortgagee under or by virtue of this Article, Mortgngee
shall execute and deliver to the purchaser good and
sufficient deeds and other instruments conveying, assigyning
and transferring all its estate, right, title and interest
in and to the property and rights so sold. Mortgagee is
hereby irrevocably appointed the truse and lawful attorney of
Mortgagor and any subsequent owner of the Trust Estate to
make, in its own name and stead or in the name of Mortgagor,
all necessary conveyances, assignments, transfers and
deliveries of the property and rights so sold, and for that
purpose Mortgagee may execute all necessary deeds and
instruments of assignment and transfer and may substitute
persons with like power, Mortgagor or any subsequent owner
of the Trust Estate hereby ratifying and confirming all that
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their said attorney or such substitutes shall lawfully do by
virtue hereof. Nevertheless, Mortgagor or any subsequent
owner of the Trust Estate, if so0 requested in writing by
Mortgagee, shall ratify and confirm any such sale by
executing and delivering to the Mortgagee or to such
purchasers any instrument which, in the reasonable judgment
of the Mortgagee is suitable or appropriate thereof. Any
such sale made under or by virtue of this Article, whether
made under the power of sale herein granted or under or by
victue 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,
whetiiol at law or in equity, of Mortgagor in and to the
property and rights so sold, and shall be a perpetual bar at
law and ir =quity against Mortgagor and its successors and
assigns ani any and all Persons who claim or may claim the
same from, chrnugh or under Mortgagor or its successors or

assigns.

(c) Tho receipt of Mortgagee for the purchase
money paid as a resu)¢ of any such sale shall be a
sufficient discharge *trecefor to any purchaser of the Trust
Estate sold as aforesaic;; and no such purchaser or his
representatives, grantees or assigns, after paying such
purchase money and receiving such receipt, shall be bound to
see to the application of such npurchase money upon or for

any purpose hereof, shall be answsrable in any manner N
whatsoever for any loss, misapplicntion or nonapplication of .
any of such purchase money or shali ba bound to inquire as ;;

to the authorization, necessity, expadiesncy or regqularity of
any such sale.

~ .
2t

(d) In the event of any sale m2ls under or by
virtue of this Article (whether made under tle power of sale
herein granted or under or by virtue of judicial vroceedings
or of a judgment or decree of foreclosure and salz', the
entire principal of and interest on the Primary Notes and
the Make Whole Payment thereon, if any, and all otliar suns
required to be paid by Mortgagor pursuant hereto, it iiot
previously due and payable, shall immediately become que and
payable, anything in the Primary Notes or in this Mortgage
toc the contrary notwithstanding. The purchase money or
proceeds of any sale made under or by virtue of this
Article, together with any other sums which then may be held
by the Mortgagees as part of the Trust Estate or the
proceeds thereof, shall, unless otherwise required by
applicable law, be applied: first, to the payment of the
costs and expenses of such sale, including reasonable
compensation to Mortgagee and the Registered Owners and
their agents and counsel, and of any judicial proceeding
vherein the same be made. Also including, all advances,

SRR
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disbursements and expenditures made or incurred by the
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 during the
pendency of any related proceedings, for the following
purposes, in addition to those otherwise authorized by the
Mortgaga or by the Illinois Mortgage Foreclosure Act (as the
same may be amended, the "Act") (collectively "Protective
Advances"), shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act
hereinbelow referred to:

(a) all advances by the Mortgagee in accordance
vith the terms of the Mortgage to: (i) preserves,
maintein, repair, restore or rebuild the improvements
upon ‘th» mortgaged real estate; (ii) preserve the lien
of the “ortgage or the priority thereof; or
(11i) entorce the Mortgage, as referred to in
Subsection (b) (5) of Section 15-1302 of the Act;

(b) payme:uvs by the Mortgagee of: (i) principal,
interest or other obligations in accordance with the
terms of any seniur mortgage or other prior lien or
encumbrance; (ii1) rea’> sstate taxes and assessments,
general and special and all other taxes and assessments
of any kind or nature wartsocever which are assessed or
imposed upon the mortgaged real estate or any part
thereof; (iii) other obligati=ns authorized by the
Mortgage; or (iv) with court' zpproval, any other
-aounts in connection with other iiens, encumbrances or
interests reasonably necessary to pieserve the status
of title, as referred to in Sectiorn 15-1505 of the Act;

(c) advances by the Mortgagee in sattlement or
compromise of any claims asserted by cla’mants under
genior mortgages or any other prior liens;

(d) attorneys’ fees and other costs incurred:
(1) in connection with the foreclosure of the Koirtgage
as referred to in Sections 1504(d)(2) and 15-1510 of
the Act; (i1) 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 (iii) in
connection with the commencement, prosecution or
defense of any other action related to the Mortgage or
the mortgaged real estate;

(e) the Mortgage’s fees and costs, including
attorneys’ fees, arising between the entry of judgment
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of foreclosure and the confirmation hearing as referred
to in Subsection (b) (1) of Section 15-1508 of the Act;

(f) expenses deductible from proceeds of sale as
referred to in Subsections (a) and (b) of Section 15-
1512 of the Act;

(g) expenses incurred and expenditures made by
the Mortgagee for any one or more of the fcllowing:
(1) 1f the mortgaged rsal estate or any portion thereof
constitutes one or mors units under a condominium
declaration, assessments imposed upon the unit owner
ranreof deemed by the Mortgagee to be required to be
paia; (ii) if mortgagor’s interest in the mortgaged
real ‘estate is a leasehold estate under a lease or
sublearne, rentals or other payments required to be made
by the leczsee under the terms of the lease or sublease;
(1ii) premiims for casuvalty and liability insurance
paid by the Muirtgagee whether or not the Mortgagee or a
receiver is !n nossession, if reasonably required, in
reasonable amour¢s, and all renewals thereof, without
regard to the limitation to maintaining of existing
insurance in effect at the time any receiver or
mortgagee takes posscsslion of the mortgaged real estate
imposed by Subsection () (1) of Section 15-1704 of the
Act; (iv) repair or res.rration of damage or
destruction in excess of available insurance proceeds
or condemnation awards; (v) pzyments deemed by the
Mortgagee to be required for :tne benefit of the
mortgaged real estate or requirad tn be made by the
owner of the mortgaged real estace :nder any grant or
declaration of easement, easement «graement, agreement
with any adjoining land owners or ins‘:uments creating
covenants or restrictions for the benefic of or
affecting the mortgaged real estate; (vi) shared or
common expense assessments payable to any asseciation
or corporation in which the owner of the moricaged real
estate is a member in any way affecting the mcrivaged
real estate; (vii) if the loan secured hereby is
construction loan, costs incurred by the Mortgagee for
demolition, preparation for and completion of
constructicn, as may be authorized by the applicable
commitment, loan agreement or other agreement:
(viii) payments deemed by the Mortgagee to be required
pursuant to any lease or other agreement for occupancy
of the mortgaged real estate and (ix) if the Mortgage
is insured, payments of FHA or private mortgage
insurance required to keeap such insurance in force.

All Protective Advances shall be so much
additional indebtedness secured by this Mortgage, and shall
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become immediately due and payable without notice and with
interest thereon from the date of the advance until paid at
the rate of interest payable after default under the terus
of the instruments evidencing the indebtedness hereby

secured.

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

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

(2.) determination of the amount of indebtedness
secured by this Mortgage at any time;

(b) the 1ndebtedness found due and owing to the
Mortgagee in *thz judgment of foreclosure and any
subsequent supplezental judgments, orders,
adjudicaticns or Ziandings by the court of any
additional indebtednes= becoming due after such entry
of judgment, it bein¢ ayreed that in any foreclosure
judgment, the court may reserve jurisdiction for such

purpose;

(¢) 1if right of redemption has not been waived by
this Mortgage, computation ol amrunt required to
redeem, pursuant to Subsections (d)/2) and (e) of
Section 15-1603 of the Act:

(d) determination of amounts dedictiible from sale
proceeds pursuant to Section 15-1512 of the Act;

(e) application of income in the hands ¢ any
receiver or the Mortgagee in possession; and

() computation of any deficiency judgment
pursuant to Subsections (b)(2} and (e) of Sections 15-
1508 and 15-1511 of the Act.

gecond, to tha payment of the whole amount then owing on the
Primary Notes for the payment of accrued and unpaid
interest; third, to the payment of the whole amount then
owing on the Primary Notes Zor the payment of principal;
fourth, to the payment of any other sums secured by this
Mortgage; and f£ifth, to the payment of the surplus, if any,
to whosoever shall be lawfully entitled thereto. Such
application of proceeds pursuant to clauses second and third
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above shall be pro-rated among the outstanding Primary Notes
without preference or priority.

Section 6.3.

. Upon any sale made under or by virtue of
this Article (whether made under any power of sale herein
granted or under or by virtue of any judicial proceedings or
of a judgment or decree of foreclosure and sale), Mortgagee,
on behalf of the Registered Owners, or any of them, may bid
for and acquire the Trust Estate or any part thereof and in
1len of paying cash therefor may make settlement for the
purchase price by crediting upon the indebtedness of
Mortgagor secured by this Mortgage the net proceeds of sale
after duduction of all costs, expenses, compensations and
other cliarges to be paid therefrom as herein provided. The
Person mekjiig such sale shall accept such settlement without
requiring ths production of the Primary Notes, and without
such producticn) there shall be deemed credited thereon the
net proceeds oi sale ascertained and established as
aforesaid. Mortgigee or the Registered Owners, or any of
them, upon so acquiring the Trust Estate or any part
thereof, shall be entitled to hold, deal with and sell the
same in any manner perw'tted by applicable laws.

Section 6.4. Recelvers. During the continuance
of any Event of Default hercunder, or if there shall be any
imminent risk of damage to ths Trust Estate or any part
thereof during the continuance 0f any default hereunder,
immediately upon the commencement nf any legal proceeding by
Mortgagee for or in aid of the eniorcsment of the Primary
Notes or of this Mortgage, and without ragard to the
adequacy of the security or the Trust Lstate, Mortgagee
shall be entitled to the appointment of & :tnceiver or
receivers of the Trust Estate or the appolriment of
Mortgagee as a mortgagee-in-possession and cf all the
earnings, revenues, rents, issues, profits and iicome
thereof, and Mortgagor hereby consents to any suci
appointment.

Section 6.5. Remecdies Cumulative. Subject to the
terms of the Indenture, no remedy herein shall be exclusive
of any other remedy or remedies, and each such remedy shall
be cumulative and in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity;
and, subject to the terms of the Indenture, every power and
remedy of Mortgagee or the Registered Owners hereunder may
be exercised from time to tine and as often as may be deenmed
expedient by Mortgagee or the Registered Owners. No delay
or omission of the Mortgagee to exercise any right or power
accruing upon an Event of Default shall impair any such
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right or power or shall be construed to be a waiver of any
such Event of Default or an acquiescence thereof.

Section 6.6. Hajiver of Rights. To the extent not
prohibited by applicable law, Mortgagor agrees that it will
not at any time or in any marner whatever claim or take any
benefit of any stay, extension or moratorium law or doctrine
which may affect the terms of this Mortgage: nor claim or
take any benefit of any law providing for the valuation or
aprraisal of the Trust Estate or any part thereof, prior to
cc z2fter any sale thereof; nor, prior to or after any such
sals, -claim or exercise any right to redeem the property so
sold 2r to bae 80ld or any part thereof, or claim or exercise
any righ% to require Mortgagee to proceed to enforce or
exercigse s.iy rights, powers or remedies that Mortgagee may
have under any of the documents or instruments evidencing or
securing thia Primary Notes or the Other Notes in any
particular marnur; in any particular order, or in any
particular state or other jurisdiction; and Mortgagor hereby
expressly waives ull benefit or advantage of any such law
and covenants not tc¢ iinder, delay or impede the execution
by Mortgagee or any Reolitered Owners of any power or remedy
herein granted or availebple at law or in equity, but to
suffer and permit the execution of every power and remedy as
though no such law existed. ~Mortgagor further agrees that
any particular proceeding, inciuding foreclosure through
court action or power of sale, ray be brought or prosecuted
without regard to the fact that anuy one or wmore prior or
contemporaneous proceedings have bzen conducted or are then
ongoing, either in the same or diffevert fora or
jurisdictions. To the fullest extent-rot prohibited by
applicable law, Mortgagor waives all right to have the Trust
Estate marshalled upon any foreclosure her«~f. Mortgagor
further agrees that if any law referred to ir  this Section
and now in force, of which Mortgagor, its succecsors or
assigns or other person might take advantage dusplite the
terms of this Section shall hereafter be repealec nr cease
to be in effect (either generally or with respect s
Mortgagor, its successors or assigns or such other pecrwnon,
as applicable), then such law shall not thereafter be deemed
to preclude the application of this Section in accordance
with its terms. Mortgagor is making these waivers,
agreements and relinquishments knowingly and as a material
inducement to Mortgagee in making the loan evidenced by the
Notes, after consultation with and considering the advice of
independent legal counsel selected by Mortgagor.

Section 6.7. Ha
Effect. No vaiver of remedies with respect to an Event of
Default shall extend to any subsequent or other default or
impair any right consequent theraeon.
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Section 6.8. Qther Security.

(a) Mortgagee may resort to any other security held by
Mortgagee for the payment of the Primary Notes or the
payment or performance of the other obligations secured
hereby in such order and manner as Mortgagee may elect, and
no such action by Mortgagee shall operate to modify or
terminate any of the rights, powers or remedies contained in
the Primary Note or the Security Documents.

(b) Mortgagor and Mortgagee hereby intend that the
Trust Estate is pursuant to the Second Mortgage additional
secucity for the repayment of each of the Other Notes, and
that ¢Ccher Properties constitute additional security for the
repayme .t of the Primary Notes; and whether or not Mortgagee
acceleratss the Primary Notes or any of the Other Notes, and
whether or 1ot any of the Other Notes is otherwise in
default, Mortoagee may exerclse any and all rights and
remedies prov.iZed in this Mortgage and in any of the
instruments evidercing or securing any of the Notes.

(c) Notwithstarding anything contained herein to the
contrary, Mortgages shi)i be under no duty to Mortgagor, any
affiliate of Mortgagor or others, including the holder of
any junior, senior or suborainate mortgage on the Trust
Estate or any portion theren: or any part thereof or on any
other security held by Mortgayes, to exercise or exhaust all
or any of the rights, powers &ard remedies available to
Mortgagee, whether under the Priracy Notes, this Mortgage or
any other document evidencing or zecuring the payment of the
Primary Notes or the Other MNotes or che performance of the
obligations to Mortgagee under the Indunture prior to the
sale of, or enforcement on, the Trust Estita or any portion

thereof.

ARTICLE 7
Miscellaneous

Section 7.1. Imnunity from Liability. No
recourse shall be had for the payment cf the principal of or
interest or premium, if any, or any other amount due on the
Primary Notes or under ny other Loan Document, or for any
claim based thereon or herson or otherwise in respect
thereof or hereof against (A) Mortgagor or any partner in or
shareholder of Mortgagor, or any sharsholder, owner,
principal (disclosed or undisclosed), partner, officer,
director, agent or employee cof or in Mortgagor or of or in
any partners in or shareholder of Mortgagor (all of the
Parsons described in this clause (A), other than Mortgagor,
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being hereinafter referred to collectively as the
"Exculpated Persons"); (B) any legal representative, heir,
estate, successor or assignee of any Mortgagor or any
Exculpated Person; or (C) any corporation, partnership (or
any partner thereof), individual or entity to which the
Trust Estate or any part thereof shall have been transferred
or any assets of any of them. Notwithstanding the
provisions of this paragraph, nothing herein, or in the
Indenture, the Primary Notes, or in any othaer Loan Document
sball: (i) prevent recourse to the Trust Estate for the
suks due under any instrument or agreement which is part of
the Trust Estate, including, without limitation, the right
to pruzeed against Tenant under the CTYD III Lease pursuant
to the 2svignments or against Marriott pursuant to the
Assignmen® of Guaranty or the Assignment of Agreement to
Offer or asgignment of any othar Marriott Agreement;

(1) consticute a waiver, release or discharge of any
indebtedness c¢r covligation evidenced by the Primary Notes or
arising under this Mortgage or the Indenture or any of the
other Loan Documeits or secured by any of the Loan
Documents, but the (auze shall continue until paid or
discharged; (iii) limit the right to enforce the Recourse
Guaranty or any other guaranty of Mortgagor’s obligations
under the Primary Notes, tnis Mortgage or any other Loan
Document that may be given >y any Exculpated Person or
rights in favor of Mortgages cr any Registered Owner by
reason of a misrepresentation o7 breach of warranty made by
any Exculpated Person in the Note igreement or a certificate
to be delivered pursuant thereto:; {iv) relieve Mortgagor
from personal liability and responsiliility for (but only to
the extent of the damages arising by reasson of): (a) a
breach of the ERISA representations mad= by Mortgagor
contained in the Note Agreement and the In<enture, and the
indemnification of Mortgagee and any Registerad Owner in
connection therewith, (b) active waste knowinjlv committed
by Mortgagor with respect to the Trust Estate,

(c) misappropriation or misapplication by Mortgagur {i.e.,
application in a manner contrary to this Mortgage, .che
Indenture, the Assignments or any other Loan Documents) of
any insurance proceeds or condemnation award paid or
delivered (other than by Mortgagee) to Mortgagor, (d) any
security deposits or any escrows or amounts owed by Tenant
under the CTYD III Lease with respect to the Account (as
defined therein) in each case only to the extent paid by
Tenant to Mortgagor and not turned over to Mortgagee,

(e) any rents or other income received by Mortgagor from
Tenant or the Trust Estate (as distinguished from rents or
other income received by Mortgagor from Mortgagee), that are
not turned over to Mortgagee, (f) at such time as a Lease
Event of Default shall have occurred and be continuing, any
liability (including attorneys’ fees and damages) under

EPRY
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Section 2.9, and at all times t0 the extent that there
exists any liability under Section 2.9 that is not an
obligation of Marriott or Tenant or (g) any intentional
misrepresentation by Mortgagor in the Indenture, the Note
Agreements or any other Loan Document, or fraud on the part
of Mortgagor; or (v) affect or in any way limit Mortgagee’s
rights and remedies hereunder with respect to the Trust
Egstate or to obtain a judgment against Mortgagor (provided
that no deficiency judgment or other money judgment shall be
enforced against Mortgagor except to the extent of
Mrrtgagor’s interest in the Trust Estate or toc the extent
Mortgagor may be personally liable as otherwise contemplated
in this Section). Further, the exculpation of Mortgagor
(but rov of any Exculpated Person) shall be nullified if
(1) the Trust Estate or any portion thereof shall become an
asset in 4 voluntary bankruptcy, reorganization or
liquidation rroceeding under the Bankruptcy Code or an
involuntary beakruptcy, reorganization or liquidation
proceeding und<r the Bankruptcy Code and, in the latter
case, such proceeiing is not dismissed within ninety (50)
days after its filipg (or such sooner time as may be
required for Mortgagzs to file a claim in such proceeding it
filing in the absence 7 such nullification would avoid the
effectiveness of the folegring) after its filing; provided,
however, that in any such proceeding under Chapter 7 of the
Bankruptcy Code, Mortgagee wnhiall have recourse only to the
assets of Mortgagor, and not “o any assets of any of the
general partners of Mortgagor (ircluding any such assets
which a trustee in bankruptcy may recover under the
Bankruptcy Code):; or (2) Mortgagc: conveys, or grants any
mortgage or deed of trust, encumbranc:e or similar type
security interest with respect to, the froperty or any
material pertion thereof in violation of ths provisions of
Section 2.21(b) (i) hereof.

Section 7.2. gegurity Agreement and Il
Statement. (a) From the date of its recording. <¢his
Mortgage shall be effactive as a security agreemen’ and
financing statement by and between Mortgagor, as deltor, and
Mortgages, as secured parties, filed as a security agreement
and financing statement pursuant to the Uniform Commercial
Code in each of the States in which the Property is located
with respect to all goods constituting part of the Trust
Estate which are or are to become fixtures related to the
real estate described herein. For this purpose, the address
of the debtor is the address of Mortgagor set forth above,
and the address of the secured party is the address of
Mortgagee set forth above. This Mortgage covers goods which
are or are to become fixtures but in all events ghall
exclude such items as are expressly excluded hereinabove in
the definition of Personal Property.
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(b) Mortgagor hereby grants Mortgagee a security
interest in such portions of the Trust Estate, inluding all
items of personalty referred to in the Granting Clauses,
which may be subject to a security interest under Article 9
of the Uniform Commercial Code, as enacted in the
jurisdiction in which the Property is located, and in all
additions thereto, substitutions therefor and proceeds
thereof (other than such items as are expressly excluded
hereinabove in the definition of Personal Property), for the
puspose of securing all indebtedness now or hereafter
secvred by this Mortgage. Mortgagor agrees to execute and
delive: financing and continuation statements covering such
Properiy from time to time and in such form as Mortgagee may
require tc perfect and continue the perfection of
Mortgagee’s lien or security interest with respect to the
Property. .Uzon the occurrence of any Event of Default
hereunder, Morioanee shall have the rights and remedies of a
secured party urder the Uniform Commercial Code, as enacted
in the jurisdicticn Ln which the Property is located, as
well as all other rights and remedies avajlable at law or in
equity, and, at Mortyzgne’s option, Mortgagee may also
invoke the remedies pro.ided elsawhere in this Mortgage as
to such Property, subject ‘o the terms hereof.

(c) This Mortgage constitutes a financing statement
filed as a fixture filing unddr *the Uniform Commercial Code
as enacted in the jurisdiction ir which the Property is
located, filed in the real estate records of the county in
which the Property is located with respsct to any and all
fixtures included within the term "Trust Estate" and with
respect to any goods or other personal property that may now
be or hereafter become such a fixture. PARTS OF THE
COLLATERAL ARE, OR ARE TO BECOME, FIXTURES ON THE REAL

ESTATE.

(d) Mortgagor and Mortgagee agree that the fiing of
any such financing statement or statements in the ¢zrords
normally having to do with personal property shall riot-in
any way affect the agreement of Mortgagor and Mortgages that
everything used by Mortgagor, its agents, employees, and
contractors and owned by Mortgagor in connection with the
production of income from the Property or adapted for use
therein or which is described or reflected in this Mortgage,
other than, in each instance, Tenant’s Proprietary Software,
is, and at all times and for all purposes and in all
proceedings, legal or equitable, shall be, regarded as part
of the real estate conveyed hereby regardless of whether
(1) any such item is physically attached to the
improvements, (ii) serial numbers are used for the better
identification of certain items, or (iii) any such item is
referred to or reflected in any such financing statement or
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statements so filed at any time. Similarly, the mention in
any such financing statement or statements of the rights in
and to (i) the proceeds of any fire and/or hazard insurance
policy, or (ii) any award in eminent domain proceedings for
a taking or for loss of value, or (iil) Mortgagor’s interest
as lessor in any present or future lease or the rights of
Mortgagor to income growing out of the use and/or occupancy
of the Property, whether pursuant to lease or otherwise,
shall not in any way alter any of the rights of Mortgagee as
determined by this Mortgage or affect the priority of
Miortgagee’s security interest granted hereby or by any other
recusrded document, it being understood and agreed that such
mention in such financing statement or statements is solely
for tlie protection of Mortgagee in the event any court shall
at any ¢time hold with respect to the foregoing clauses (i),
(ii), or (iii) of this sentence, that notice of Mortgagee’s
priority of -interest, to be effective against a particular
class of persuns. must be filed in the Uniform Commercial
Code Records.

(e) Mortgagocr warrants that (i) Mortgagor’s (that is,
"Debtor’s'") name, ideavity or corporate structure and
residence or principai 2lace of business are as set forth on
page one hereof; and (ii) the location of the tangible
personal property subject to the grant in the first sentence
of Section 7.2(b) is upon tae land Parcel. Mortgagor
covenants and agrees that Mortyrqor will furnish Mortgagee
with notice of any change in the natters addressed by
clauses (i) or (ii) of this Sacticn 7.2(e) within thirty
(30) days of the effective date of ay such change and
Mortgagor, at Mortgagee’s request, wil) promptly execute any
financing statements or other instrumertes reasonably deemed
necessary by Mortgagee to prevent any filei financing
statement from losing its perfected status,

(f) The information contained in this Se:tion is
provided in order that this Mortgage shall compiy vith the
requirements of the Uniform Commercial Code, as eiizcted in
States in which the Property is located, for instrurents to
be filed as financing statements. The "Debtor" is Mcrigagor
and the "Secured Party" is Mortgagee, the identity or
corporate structure and residence or principal place of
business of "Debtor" is set forth above; the mailing address
of the "Secured Party" from which information concerning the
security interest may be obtained, and the mailing address
of "Debtor" are as set forth above; and a statement
indicating the types, or describing the terms, of collateral
is set forth in the Granting Clauses above. The maturity
date of the Primary Notes is in the Primary Notes.
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section 7.3. Modifications: Wajver: Notices.
This Mortgage may not be modifiad except by an instrument in
writing executed by Mortgagor and Mortgagee (and with
respect to Mortgagee, authorized pursuant to the Indenture).
No requirement hereof may be waived at any time except by a
writing signed by the party against whom such waiver is
sought to be enforced nor shall any waiver be deemed a
waiver of any subsequent breach or default. All notices,
offers, acceptances, rejections, consents, requests and
other communications hereunder shall be in writing and shall
ps deemed to have been given (i) when delivered by hand,
(11}~ five Business Days after baing sent by first class
registered or certified mail, postage prepaid, return
receizt requested, (iii) when delivered by facsimile to the
numbers specified below by 2:00 P.M. local time and
concurrencly sent by first class registered or certified
mail, postaus prepaid, return receipt requested, or (iv) two
Business Days after being sent by a nationally recognized
overnight courisr, in each case addressed 2s follows:

If to Mortgagor. W.P. Carey & Co., Inc.
620 Fifith Avenue
New York, NY 10020
pitn: Property Management
SAX: (212) 977-3022

Traxes)l Crow Realty Advisors, Inc.
3500 Zrwraell Crow Center

2001 Rose Avenue

Dallas, X 75201

Attn: Director of Asset Management
FAX: (214) S73-5481

Reed Smith Shaw &« McClay
2500 One Liberty Pluce

1650 Market Street

Philadelphia, PA 19102

Attn: Chairman, Real Estate
Department

FAX: (215) 851-1420

Kaye, Scholer, Fierman, Hays &
Handler

425 Park Avenue

New York, NY 10022

Attn: Bugene A. Pinover, Esqg.
FAX: (312) 836-7156
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If to Mortgagee: First Fidelity Bank, National
Asscciation, New Jersey
765 Broad Street
Newark, New Jersey 07101
Attn: Corporate Trust Office
FAX: (201) 430-4281

or.to such other person or address as any such party shall
iurnish to the other parties in writing.

Section 7.4. JIlleqal Provision. If for any

reascircr to any extent any provision herein or in the
Primary ho%es or any other Loan Document, or its application
to any perscn or situation, shall be shall be found by a
court of czampetent jurisdiction to be invalid, illegal or
unenforceable jir-any respect, such invalidity, illegality or
unenforceability shall not affect any other provision
hereof, or the arpl.cability of such provision to other
persons or situaticns. in which the same shall be valid,
legal and enforceabla.

Section 7.5. Maximum Interest Pavable. Neither

this Mortgage nor the Primary Notes nor any other document
shall require the payment orx permit the collection of
interest in excess of the maxirun amount not prohibited by
law. If herein or in the Primayry Notes any excess of
interest in such respect is provided for or shall be
adjudicated to be so provided for, reither Mortgagor nor its
successors or assigns shall be obligatved to pay such
interest in excess of the maxinum amount ot prohibited by
law, and the right to demand the payment ~? any such excess
shall be and hereby is waived and any excess shall be
promptly refunded; and this provision shall cortirol any
other provision of this Mortgage or the Primary Yotes.

Section 7.6. Satisfaction. If and when (ihe
Primary Notes shall have becoms due and payable (whethar by
lapse of time or by acceleration or by the exercise or the
privilege of prepayment), and Mortgagor shall have paid or
caused to be paid the full amount of the aggregate
principal, interest and Make Whole Paymaent, if any, on the
Primary Notes and shall have paid or caused to be paid all
other sums payable by Mortgagor under this Mortgage, the
Indenture and the other Loan Documents, then and in that
case this Mortgage shall be released, all at the cost of

Mcrtgagor.

Section 7.7. Binding Effect. The covenants,
conditions and agreements herein contained shall bind, and
the benefits and advantages shall inure to, the respective
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heirs, executors, administrators, successors and assigns of
the parties hereto.

Section 7.8. Table of cContents: Headinggs. The
table of contents contained herein and the headings of the
various Articles, Sections and Schedules herein have been
inserted for reference only and shall not to any extent have
the effect of modifying or amending the express terms and
provisions hereof.

Section 7.9. Governing Law. THE VALIDITY,
INTLRPRETATION, CONSTRUCTION AND PERFORMANCE COF THIS
MORTGAGZ SHALL BE GOVERNED BY THE LAWS OF THE STATE CF NEW
JERSEY AFPLICABLE TO AGREEMENTS EXECUTED, DELIVERED AND TO
BE PERFORMED IN SAID STATE.

Section 7.10 gChoice of Forum. As a specifically
bargained inducsument for Mortgagee to accept this Mortgage

and to extend credit to Mortgagor in accordance with the
Primary Notes, Mortnagor agrees that any action, suit or
proceeding in respect of or arising out of the Primary
Notes, this Mortgage cr any other security documents
executed in connection theraewith shall be initiated and
prosecuted exclusively in the state or federal courts
located in Essex County, Statz of New Jersey, or at such
other place as Mortgagee may elect; provided, however, that
a foreclosure or similar action or proceeding shall be
pursued in the jurisdiction in which the Property is
situate. Mortgagor consents to asnd submits to the exercise
of personal jurisdiction by any such court, waives personal
service of any and all process upon it xnd consents that all
such service of process be made by registarad mail directed
to Mortgagor at its address as set forth in Section 7.3
hereof. Mortgagor waives any objection based on forum non
conveniens or improper venue, and any objectior t» venue of
any action instituted hereunder, and consents to tua
granting of such legal or equitable relief as is cdesmed
appropriate by the court.

Section 7.11. Exhibits and Schedules.
Immediately following are Exhibit A and Schedules 3, B and C
referred to in this Mortgage which Exhibit and Schedules are
hereby incorporated by reference heresin.

Section 7.12. No Third Party Beneficiarjes. No
provision of this Mortgage is intended or shall be construed
to benefit any person other Mortgagee, the Registered Owners

and Mortgagor,

Section 7.13. Conflicts among Certain Lean
Documents. If there shall be any conflict or inconsistency

-G8~

-
~
o
I
¢

3 I




UNOFFICIAL CORY; ;

between or among the terms of the Indenture, this Mortgage
or the Assignment, such documents shall control in the
following order of priority: first, the Assignment: gecond,
the Indenture; and third, this Mortgage.

IN WITNESS WHERECF Mortgagor and Mortgagee have
caused this Mortgage to be duly executed and delivered under
seal, as of the day and year first above written.

MARCOURT INVESTMENTS INCORPORATED,
a Maryland corporation, as

Mortgagor g

By:%///
W. Edward Scheetz
Chairman

(SEAL]
ATTEST:

S fobbon—z

John K.S. Jacobsson
Assistant Secretary

v,

- -
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CORPORATE NOTARY
STATE OF NEW JERSEY )

) 88
COUNTY OF ESSEX )

Before me, a Notary Public in and for said County
and Ztate, personally appeared W. Edward Scheetz and John
R.S. Jacobsson, by me known and by me known to be the
Chairman un< Assistant Secretary, respectively, of Marcourt
Investments Incorporated, who acknowledged the execution of
the foregoing "Morcgage" on behalf of said corporation.

WITNESS my-cand and Notarial Seal this 10th day of

Jo

February, 1992.

Nyl %
“N4tary Pub
/ JUDITH E LAMBERT
A Notary Public of New Jersey N
My fommission Expires 6/20/96 . ;
)

(Printud Zignature)

My Commission Expires:

LeCs

My County of Residence:

& ;555;2%3:2 .
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BXRXBIT A

Newark, New Jersey
February (DATE)~, 1992

SERIES [SERIES])~ [RATE]~% SECURED NOTE DUE 2011

This Note has not been registsred under the Securities Act
of 1933, as amended, or any state securities law, and is
rihject to restrictions on transfer and sale.

Registered Wa.: (NO. )~
Principal ‘amount: $[AMOUNT]~
Registered Ownuy: (LENDER]~

MARCOURT SNVESTMENTS INCORPORATED, a corporation
organized and existi!is under the laws of the State of
Maryland ("Qwner"), Jes value received, hereby promises to
pay to the Registered Qwner shown above ("Payee"), or its
registered assigns, on or bufcre November [DATE)~, 2011, as
herein provided, the principsl sum shown above and to pay
interest on the unpaid princlpzl amount hereof from the date
hereof to maturity at the rate ol (RATE]~% per annum
computed on the basis of a 360-day year of twelve 30-day
months and (to the extent not prcaibited by applicable law)
to pay interest on any overdue principal, premium, if any,
and interest at the Overdue Rate (as “riined in the
Indenture, as hereinafter defined) on & ner diem basis
(computed on the basis of a 365-day year).

Such principal, premium, if any, and interest
shall be payable upon presentation of this Nota (zxcept that
upon compliance with the conditions of Section 2035 of the
Indenture, such payment shall be made by wire transfur to
the Registered Owner hereof) at the corporate trust 3ffice
of First Fidelity Bank, National Association, New Jersey
(herein, together with its successors and assigns as trustee
under the Indenture, the "Trustee"), located at 7§5 Broad
Street, Newark, New Jersey or such other office as may be
designated by the Trustee, as Trustee under the Indenture,
dated as of the date hereof (harein, tocgether with all
supplements and amendments thereto, the "Indenture"), fronm
Owner, as issuer, to the Trustee, as trustee, or at the
office of its successor as such Trustee, in lawful money of
the United States of America, in the following manner:

(1) Twelve (12) quarterly payments of interest only
(payable in arrears) each in the amount set forth

.~
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on the attached Schedule I (which is hereby made a
part hereof) for pericds one through twelve shall
be payable on the [DATE]~th day of each May,
August, November and February, commencing on May
(DATE}~, 1992 and continuing to and including
February [DATE)~, 1995; and

Sixty-seven (67) quarterly payments of interest
(payable in arrears) and principal, each in the
amount set forth on the attached Schedule I for
periods thirteen through seventy-nine shall be
payable on the [DATE)~th day of each May, August,
November and February, commencing on May [DATE]~,
1995 and continuing to and including November
rDATE]~, 2011; the final payment shall also
include all other anounts, if any, then due and
oing with respect to this Note or pursuant to the
terr:s of the Indenture; the payments described in
this ~lause and clause (i) are herein called the
Installiaent Payments and the dates upon which such
payments urs due ars herein called the Installment
Payment Dacas.

Any Installment rayazent due and payable on a day
which is not a Business Duv =hall be payable by Owner on the
next Business Day.

This Note is one of Oviur’s Series [SERIES)~
(RATE)~% Secured Notes due 2011 (t~gether with Owner'’s
Series [OTHER SERIES}~ [OTHER RATE)~% Secured Notes due
2011, the "Notes"), which Notes are sjually and ratably
secured by and entitled to the benefits of both (i) that
certain [MORT/DofT)~, Security Agreement and Fixture Filing,
dated as of the date hereof (herein, togetier with all
supplements and amendments thereto, called the "Primary
Mortgage"), from Owner, as grantor, in favor o! taa Trustee,
as [mortqagee/beneficiary)~, encumbering the Courcyard-by-
Marriott Hotel located on tho real property descrilzd in
Scheduyle II (which is hereby made a part hereof) (tiue
" ®) and (i1) those certain second
mortgages or deeds of trust, dated as of the date hereof
(herein, together with all supplements and amendments
thereto, called the "Secondary Mortgages" and, together with
the Primary Mortgage, the "Mortgageg"), from Owner, as
grantor, in favor of the Trustee, as mortgagee or
beneficiary, encumbering the Courtyard-by-Marriott Hotels
located on the real property described in Schedule III
(which is hereby made a part hereof) (the "Secondary

» and, together with the Primary Mortgaged

Premises, the "Mortgaged Premises"), which Mortgages,
together with the Indenture, contain provisions including,
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but not limited to, provisions for the acceleration of
maturity of this Note and accrual of default interest and
late charges upon the happening of certain Events of Default
as defined therein, certain events of casualty damage or
condemnation or taking of the Mortgaged Premises, closing of
the Improvements (as defined in the Mortgages) under certain
circumstances and failure to observe certain covenants or
certain changes in the laws applicable to the taxation of
certain obligations under this Note or the Mortgages.
Additionally, referance is hereby made to the Mortgages and
te the Indenture for a description of the Trust Estate
grarted by the Mortgages, the nature and extent of the
security for the Notes, the rights of the Registered owners,
the Trustee and Owner in respect of such security and
otherwiso and a description of the terms upon which the
Notes are’awthenticated and delivered. Owner’s obligations
under certain of Owner’s other secured notes due 2011 are
also secured by the Primary Mortgaged Premises pursuant to
that certain Second [MORT/DofT)~, Security Agreement and
Fixture Filing, dzted as of the date hereof, from Owner, as
grantor, in favor =f the Trustee, as
(mortgagee/beneficiary}~, encumbering the Primary Mortgaged
Premises.

This Note is alio secured by the Assignments of
Leases and Rents, the Assigrmunt of Contracts and
Agreements, the Assignment of Ayreement to Offer and the
Assignment of Guaranty, each daced as of the date hereof
(collectively, together with the Indenture and the
Mortgages, the "Mortgage Documenta"). Capitalized terms not
otherwise defined herein have the meunirgs set forth in any
of the Mortgages.

The principal of this Note is sukject to
redemption in whole or in part at the option >f Owner only
in the manner, to the extent, and under the circunstances
set forth in the Indenture at a price equal to iifs of the
principal amount hereof to be prepaid, plus the prewium, if
any, thereon provided for in the Indenture, togethei vith
interest accrued thereon to the date of redemption.

Upon the occurrence of an Event of Default
specified in the Mortgages, the principal hereof, the
premium hereon, if any, and =he interest accrued and unpaid
hereon, if any, may be declared to be forthwith due and
payable as provided in the Mortgages,

The Notes are issuable only as fully registered
Notes. Owner and the Trustee shall deem and treat the
person in whose name this Note is registered on the Register
(as such term is defined in the Indenture) as the absolute
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owner hereof (whether or not this Note shall be overdue)} for
the purpose of receiving payments of principal, premium and
interest and for all other purposes, and neither Owner nor
the Trustee shall be affected by any notice to the contrary.
Subject to and in accordance with the provisions of the
Indenture, this Note may be transferred and exchanged for
Notes of other denominations in accordance with the
procedures set forth in the Indenture.

Should any indebtedness represented by this Note
ke 2ollected at law or in equity, or in bankruptcy or other
preceadings, or should this Note be placed in the hands of
attorrevs for collection after default, Owner agrees to pay,
in addition to the principal, premium, if any, and interest
due and neyable hereon, if any, all costs of collecting or
attempting to collect this Note, including attorneys’
reasonable-ees and expenses (including those incurred in
connection with any appeal).

No recoiurse shall be had for the payment of the
principal of or incturast or premium, if any, or any other
amount due on this Nole nr under any other Loan Document, or
for any claim based therson or hereon or otherwise in
respect hereof against [(A) Cwner or any partner in or
shareholder of Owner, or anry-shareholder, owner, principal
(disclosed or undisclosed), reztner, officer, director,
agent or employee of or in Own»ury or of or in any partner in
or shareholder of Owner (all ot ¢%a Persons described in
this clause (A), other than Owner, Leing hereinafter
referred to collectively as the "Exculpated Persons");

(B) any legal representative, Leir, estate, successor or
assignee of any Owner or any Exculpated ferson; or (C) any
corporation, partnership (or any partner t'iareof),
individual or entity to which the Trust EstCata or any part
thereof shall have been transferred or any assets of any of
them. Notwithstanding the provisions of this paragraph,
nothing herein, or in the Indenture, the Notes, o. in any
other Loan Document shall: (i) prevent recourse {c the
Trust Estate for the sums due under any instrument or
agreement which is part of the Trust Estate, including,
without limitation, the right to proceed against Tenant
under the CTYD III Lease pursuant to the Assignments or
against Marriott pursuant to the Assignment of Guaranty or
the Assignment of Agreement to Offer or assignment of any
other Marriott Agreement; (il) constitute a waiver, release
or discharge of any indebtedness or obligation evidenced by
the Notes or arising under the Mortgages or the Indenture or
any of the other Loan Documents or secured by any of the
Loan Documents, but the same shall continue until paid or
discharged; (iii) limit the right to enforce the Recourse
Guaranty or any other guaranty of Owner'’s obligations under
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the Notes, the Mortgages or any other Loan Document that may
be given by any Exculpated Person or rights in favor of
Payee or any Registered Owner by reason of a
misrepresentation or breach of warranty made by any
Exculpated Person in the Note Agreezent or a certificate to
be delivered pursuant thereto; (iv) relieve Owner from
personal liability and responsibility for (but only to the
extent of the damages arising by reason of): (a) a breach
of the ERISA representations wmade by Owner contained in the
Notn Agreement and the Indenture, and the indemnification of
Mor‘gagee and any Registered Owner in connection therewith,
(b) ‘antive waste knowingly committed by Owner with respect
to thu “'rust Estate, (c) misappropriation or misapplication
by Owner (i.g., application in a manner contrary to the
Mortgages, ‘vhe Indenture, the Assignments or any other Loan
Documents)_>{ any insurance proceeds or condemnation award
paid or delivarid (other than by the Trustee) to Owner,

(d) any security daposits or any escrows or amounts owed by
Tenant under the CTYD III lease with respect to the Account
(as defined thereiu) in each case only to the extent paid by
Tenant to Owner and not turned over to Mortgagee, (e) any
rents or other income roceived by Owner from Tenant or the
Trust Estate (as distingujsiied from rents or other income
received by Owner from the Trustee), that are not turned
over to the Trustee, (f) at suzh time as a Lease Event of
Default shall have occurred ai be continuing, any liability
(including attorneys’ fees and durages) under Section 2.9 of
any of the Mortgages, and at all tizes to the extent that
there exists any liability under such Section 2.9 that is
not an obligation of Marriott or Tenart or (g) any

intentional misrepresentation by Owner i» the Indenture, the M
Note Agreements or any other Loan Documernt  or fraud on the -
part of Owner; or (v) affect or in any way limit the [N
Trustee’s rights and remedies under the Mortgyiges with X
respect to the Trust Estate or to obtain a judgmert against o
Owner (provided that no deficiancy judgment or ciher money w

judgment shall be enforced against Owner except tc ‘ha
extent of Owner’s interest in the Trust Estate or tc . the
extent Owner may be personally liable as otherwise
contemplated in this paragraph)}. Further, the exculpation
of Owner (but not of any Exculpated Person) shall be
nullified if (1) the Trust Estate or any portion thereof
shall become an asset in a voluntary bankruptcy,
reorganization or liquidation proceeding under the
Bankruptcy Code or an involuntary bankruptcy, reorganization
or liquidation proceeding under the Bankruptcy Cocde and, in
the latter case, such proceeding is not dismissed within
ninety (90) days after its filing (or such sooner time as
may be required for the Trustee to file a claim in such
proceeding if £iling in the absence of such nullification
would avoid the effectiveness of the foregoing):; provided,
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however, that in any such proceeding under Chapter 7 of the
Bankruptcy Code, the Trustee shall have recourse only to the
assets of Owner, and not to any assets of any of the general
partners of Owner (including any such assets which a trustee
in bankruptcy may recover under the Bankruptcy Cede); or

(2) Owner conveys, or grants any mortgage or deed of trust,
encumbrance or similar type security interest with respect
to, the Property or any material portion thereof in

violation of the provisions of Section 2.21(b)(i) of any of
the Mortgages.

This Note shall not be valid until the certificate
of authentication hereon shall have been signed by the
Trustea,

T!i's Note shall be governed by and construed in
accordance vich the laws of the State of New Jersey

applicable to acraements made and to be performed in such
state.

IN WITNESS tnREOF, Owner has caused this

Series (SERIES)~ [RATE)- ¢ Secured Note due 2011 to be duly
executed.

Dated: February [DATE]~, 199&

MARCOURZ TINVESTMENTS
INCORPOPATED

By: -
W. Edward Scheet:,
Chairman

[SEAL)

Attest:

By:

.Jchn R.S. Jacobsson,
Assistant Secratary

- A2\
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Trustee’s Certificate of Authentication

This Note is one of the Series [SERIES)~ [RATE}~%
Secured Notes due 2011 of Marcourt Investments Incorporated
described in the within-mentioned Indenture.

FIRST FIDELITY BANK,

NATIONAL ASSOCIATION, NEW JERSEY
as Trustee pursuant to the
Indenture of even date between
Marcourt Investments Incorporated
and said Trustee

By:

Thomas W. Simons,
Vice President

Florida Documentary Stamp Taxes nuve been affixed to Second Mortgages
securing this Note as follows:

(a) $17,309.12 on the Second Mortgage ercumbering the Orlando Afrport
Property to secure this Note and tlie Orhar Notes except the Note
secured by the First Mortgage on said oropsrty, with the principal
recovery under said Second Mortgage being i'mited to
$5,409,100.00.

- e e
S st

(b) $16,029.12 on the Second Mortgage encumbering thy Orlando
International Drive Property to securs this Note ard =he Other
Notes except the Note secured by the First Mortgage <n said

property, with the principal recovery under said Second 'ortgage
being limited to $5,009,100.00.

e
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That part of the South Bast quarter of Section 83 and the Sauth Nest quarter of

soction 34, Townghip 41 Rorth, Range 12, Last of the Thirg Principal Meridian, taken
a8 ¢ Uract desorided ae followe:

BegInhing &t the poiat of (atersaction of the oenter line of River Road and & !ine
whioh is 608 feet North of aeeeured 6t PNt angles 0 and paraiiel With the North line
of Lot @ In Gerhard Huehl Estate Divieion In Gaction 3 Townehip 4F North, Range 12,
East of the Third Prinoipel Weridian, snd Section 34, Townehip 41 North, Range 12,
tast of the Third Principat Meridian, thencs Northwestsely 970.31 fost along the
center of sald River Road to 4 point (eaid Point Deing §15.08 femt North (ag aessured
stong the center 1ine of River Roed) of o (1ne 1442.19 teet South of ang pareliel with
the North 1ine of the South Rast quarter of Seotion 33, aforesald and the North jine
of Jouth Nest quarter of Saction 34 aforesaid) thence Neet along a Mag parsilel with
the Morth line of the Southwest quarter of Saction 34 eforesaid ane the North line of.
thy Sovtheast Qquartsr of 3action 33 aforesaid & distancs of 622.48 feet to the Rastarly
righto” vay line af the Northern lilinals Toll Kighway as conveyed by Narranty Deed
‘rooorded Nuguet T, 1967 a8 doouaent 10079389 and recorded Sapteader 15, 1987 as
doounant 7911187 and ot estadiished by Ourt Claim Deed recorded Waroh 2, 1902 as
dooument 18414241 thance Southeartarily along said Easterly Pight of way line of the
Northern Lllinole 75l Highvay 931,48 fot 20 ¢ point on g Line WHION is 09 feet North
of aeasured ot rig’t angle to and paraliel with the North (ine of aforesaid Lot R in
Gerhard Huehi Eatatr Division, thenoe Esaterly along said line just desorided T38.52
oot to the plece of Degining (excepting therefrom that pert falling in the Tasterly
205,12 foat of that part &7 (e Southwast quarter of Section 34, Towaship 41 North,
Range 12, €ast of the Thirc 7oincipal Meridlan, desorided as follova: Beginning at a
point in the West line of the BoriRwest quarter of salé Sootion 34 whioh 1o 1106.09
foet Bouth of the Northuest corner #f 5514 quarter sedtien, thence Casterly on o ling
forming an angie of 87° 31° 38° secesrd from North to Cast with the Nest line of the
Southweet Quarter of Saction 34, aTN292aId, 448,37 feet 0 the 0enter line of River
Roed, thenoe Southensterty dlong the oo r(dr 1Ine Of River Road, 136.72 feet, thenoce
Resterty paralie! wRh the Northerily lina of 25d tract desorided 479.9¢ fest to the West
[lne of the Southwest quarter of Section 34, (101 08aid, thenoe Horth along said Hine-
126.38 foat to the place of beginning) 4ise (exospiing therefrom the Northessterly 83 ;
foat thereof ae acasured &t right angies t the caater line of River Road), dlee*
(0x0epting thet part of the Southeast quarter of S3stion 83 and the Southwest .
quarter of Section 84, Township 41 North, Range 12, Rset of the Third Prinoipal :
Meridian, desoribed ae followe: Beginning st the poirc of (nteresction of the-
ounteriine of River Road and 4 1Ine whioh is SBD feet Not’, <7, aeasered at right:
angies €0 and parsiiel vith the North liae of Lot £ in Gerhare Fuehl Eetate Divieion
in Seotion 3, Township 48 North and Section 34, Yownehip 41 Nurtk, Both i Range 12
East of the Third Principal Heridian, thenos Northweetsriy along 100 conteriine
River Road, 8 d1stance of S0ATY fest 0 & point 126.72 feet (as Boasured along -
centeriine of said Aiver Road) Bouth of & ine whioh forms an angie of S7° 3V A"
measyred frod North to Tas with the West 1ine of the Southwest quarter of saic
Qection 84 and drawn Mol & point on the Weet {ing of sald@ South West 1/4, whieh
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pointie 1108.80 feet South of the Northuest corner of sald South vert quartar: thenoe
West slong & line paraliel with eeld last desoribed line 285.12 feeyy thence
Northwesteriy paratiel with the centeriine of River Road, & distance of 38.48 feet to
e line whioh foras an anglo of 84° 04’ 41" with the extension of the lagt desorided line
In the Northwest auadrant of their interesotion; thenoe South westerly along said laet
desoribed line s distance of 441.23 feet to the Easterly right of way iing of the Illinote
Toll Highway s conveyed by Warranty Deed recorded Auguet 7, 1987 ge doovaent
16979383 and re-recorded Septeaber 18, 1967 ae dooument 1TH11107 and o
er’adilished by Quit Claim Deed recorded Meroh &, 1082 as document 18414481, thenoce
Sout.2asterly slong said right of way line, a distance of $0.63 feet to & point in the
Soutl in0e of the North 1442.18 feet of the Southeast quarter of Section $3 gforesald
which ‘s 140,04 foat West of the Eart line of eald Southeast quartsr, thence
Southeastw'y aiong & Hine whioh sakes an angie of 02° 08’ £2° aeesyred from Caet
to South wRA Lie South line of the North 1442.10 feet of sald Boutheast quarter of
Saction 33, 8 di22noe of 340.00 feety thanoe Southeastariy along & line whioh forae
an angles of 2° &Y '@ to the right of the lagt GesoriDed Hing, extended South, &
distance of O7.7¢ feu?, thence Eaet aiong & 1ine whioh ie 580.0 feet North of acasured
atright angles toand pareliel with the North [ing of aforese!d Lot & In Gerherd Huehi
Cotate Oivision o distancy of 738,02 Teet 1o the pDlace of Deginning (exoepting froe

8810 land the Northessterly 23 "ot thereof, asasured at rightangies t the centeriing
of River Road) all In Cook Couiity, (HInGis.

ALSO EXCEPTy

That part of the Last half of the Southiesii quarter of Section 33, Townahip 41 North,

Range 12 East of the Third Prinoipal Meridian, In Cook County, Iliinele, desorided as
foliowl

Counmencing st ¢ point on the Weart Hne of the turze half of the Southesst quarter of .
Soction 33, sal¢ point Deing 1442.10 feet South ' 2ha Northweet corner thereon
thence North 87° 38.5° Bast along & 1ine and paral'si :71th the North 1ine of the |
Southeast quarter of sald Section 33 and the North Iine (t the Southwest quartee of <
Section 34, Township 41 North, Range 2 East of the Thira Principal Meridlan, ¢
distance of 1343.79 fest t0 the conter of River Road In the aforesnid Seotion $4; thenoq.
North 17° 33.20' Wewt along the center of sald road, e distanze of 818.92 feet to o
point: thenoe Westarly along @ IIne parailel wIth the North Line v the Southweet
quarter of ssid Section 34 and the Norh (ine of the Southeast quaris of sald Section
33, & distance of 622.48 feet, more or 1999, to the Easterly right-of-way line of the
litinole State Toil Highway Authority as conveyed by Warranty Deed recorded August
7, 1987 a8 doounent Ausder 16,979,383 for the point of Deginning: thence Casterly
along the said llne paraliel vRRA the North ling of the Southeast quarter of said
Section 33, & distance of 26.88 feey thenoe Southerly siong a tine fonlng an angle
of 85° 59’ 11° %0 the right of the prolongation of The 1aet A860rDET COUrE, & dITANCS
of 216,83 feet o & pPOINt on the sald Easterly Fighteof=way (1A of the Iliinois State
Toll Highway Authority; thence Northwesterily along the sald Easterly right-of-vay
line forming en angle of 173° 29° 27° %0 the right of the prolongation of the last
desoribed course, & distanoe of 220.08 14et ¢ the point of beginning,

And also described as fallows.per. the survey.prepsred by Midwest Techoical
Consultants, lnc. dated 1/14/92, Job No. lll-160:
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es Plajneg, Jllinois]

Parcel 1

That part of the Scutheast Quarter of Section 33
and the Southwest Quarter of Section 34, all in Township 41
North, Range 12 East of the Third Principal Meridian,
described as follows:

Commencing at the Northwest corner of the
Southwest Quarter of said Section 34: thence South
0v.degrees 04 minutes 14 seconds West along the West line of
the Southwest Quarter of said Section 34 a distance of
1,155.56 feet; thence North 87 degrees 36 minutes 08 seconds
East 235.20 feet to the place of beginning; thence South
17 degyrees 33 minutes 18 seconds East 94.30 feet; thence
South 77 drngrees 36 minutes 01 seconds West 441.39 feet to a
point on tre Easterly right-of-way line of the Northern
Illinois Toll-Highway as conveyed by Warranty Deed recorded
August 7, 1957 s Document No. 16979383 and recorded
September 13, 19%57/.as Document No. 17011187 and as
established by Quit-Claim Deed recorded March 2, 1962 as
Document No. 184144<1%; thence North 12 degrees 27 minutes
58 seconds West along the last described Easterly right-of-
way line of the Northein Illinois Toll Highway 193.93 feet:
thence North 05 degrees 36 minutes 49 seconds West along the
Easterly line of Northern illinois Toll Highway Parcel
No. T-9A-161-001 a distance ©f 216.83 feet tc a point on a
line parallel with the North lire of the Southwest Quarter
of said Section 34 and the Nortii line of the Southeast
Quarter of said Section 33; thernce Mcrth 87 degrees
33 minutes 27 seconds East along said last described
parallel line 563.22 feet to a point ‘ca a line 33.0 feet
Southwesterly of and parallel with the <eriterline of River
Road; thence South 17 degrees 33 minutes J0 seconds East
along said parallel line, being 33.0 feet Southwesterly of
the centerline of River Road 248.78 feet; thence South
87 degrees 36 minutes 08 secords West 170.93 feec-to the
Place of Beginning:; said parcel of land herein described
containg 4.562 acres, more or less, in Cook County,
Illineis.

Parcel 2

Easement for the benefit of Parcel I as created by
Storm Drainage Easement Agreement dated June 22, 1988 and
recorded December 26, 1989 as document number 89621151 by
and between Des Plaines Investment Company (grantor) and
Greer Properties, Inc. (grantee), for a non-exclusive storm
drainage easement over:

1540.01
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That part of the Southwest % of Section 34:
Township 41 North, range 12 East of the Third Principal
Meridian described as follows:

Commencing at the point of intersection of
the center line of River Road and a line which is 500 feet
North of, measured at right angles to, and parallel with the
North line of Lot 2 in Gerhard Huehl Estate Division in
Section 3, Township 40 North, and Section 34, Township 41l
North, both in Range 12, East of the Third Principal
Mecridian; thence Northwesterly along the center line of
Rivei Road, a distance of 596.79 feet to a point 130.72 teeot
(as nensured along the center line of River Road) South of u
line wilich forms an angle of 87 degrees 31 minutes 30
seconds neasured from North to East with the West line of
the Southwesv Quarter of said Section 34 and drawn from a
point on the West line of said Southwest Quarter, which
point is 1186.06 feet South of the Northwest corner of said
Southwest Quarter, thence West along a line parallel with
said last described .ine 205.12 feet; thence Northwesterly
parallel with the ceaver line of River Road, a distance of
36.40 feet to a line wnich forms an angle of 84 degrees 50
minutes 41 seconds witrn- the extension of the last described
line in the Northwest Quadiant of their intersection; thence
Southwesterly along said last described line, a distance of
6.04 feet for a point of begiiining; thence South 16 degrees
53 minutes 40 seconds East 85.5) feet; thence South 79
degrees 55 minutes 05 seconds Eas% 194.15 feet to a point on
a line 33.0 feet Southwesterly of 2id parallel with the
center line of River Rcad; thence South 17 degrees 33
minutes 30 seconds East along said last described parallel

line being 33.0 feet Southwesterly of the centerline of A
River Road for a distance of 11.29 feet; tiiepce North 79 .
degrees 65 minutes J5 seconds West 206.51 le«v; thence North e

16 degrees 53 minutes 40 seconds West 92.45 {eet: thence
North 77 degrees 16 minutes 01 seconds East 10.0Y feet to .
the place of beginning in Cook County, Illinois. gE

Permanent Tax Index Number:
09-34-300-033-0000, Volume 096

7980.01 -2
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PERKITTED EXCEPTIONS - Chicago, Illinois

Agreement made by E.A. Petersen with the Sanitary District
of Orchard Place, Des Plaines, Illinolis, for an easement
being the construction of a 12 inch sanitary sewer main over
approximately the Basterly 17 feet of the premises therein
contained in agreement recorded October 1, 1958 as document
number 17334559,

Easement for repair, maintain, operate and reconstruct an 8
inch wvater main as created dy agreement with the City of Des
Plaines dated September 22, 1964 and recorded October 7,
1964 as document 19267496, along with the Westerly 10 feet
of a portion of Parcel 1.

Losenent for repair, maintain, operate and reconstruct an 8
incn water main as created by agreement with the City of Des
Plaincs Jdated September 22, 1964 and recorded April 22, 196
as documszt number 19442363,

Easement foi cepair, maintain, operate and reconstruct a 21
inch storm sew:r a8 created by agreement dated March 30,
1965 and recorasd June 29, 1965 as document number 19510216
with th; City of Tzs Plaines, over the Easterly 17 feet of
the land.

Watermain and 15 inch storm sewer as disclosed by Survey
No. 111-160 by Midwest Teckrical Consultants Inc., dated
January 14, 1992,

Sanitary sewer line and vater mzia through approximately the
Easterly 5 feet of the land as depicted on survey aforesaid.

Quit Claia Deed recorded December 16, 1389 as document
number 89599341, through the Southerly purtion of the land
and parking area.

Ten (10) foot easement for Northern Illinois To)l HBighway
Parcel No. T-9A-161-001.1 along the Westerly lize of
Parcel 1.

Terms, provisions and conditions relating to the Storm
Drainage Easement Agreement dated June 22, 1988 and recorded
December 26, 1989 as document number 89621151 by and between
Des Plaines Investment Company ("Grantor") and Creer
Properties, Inc. (“Grantee”). (Affects Parcel II only.)

Parking Easement shown in document number 88-2895231.

DOC $570629




