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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING (ILLINOIS)

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING (ILLINOIS) (this “Morigage”) is dated us of
September 24, 1996, trom EQUISTAR SCHAUMBURG COMPANY, L.L.C, a Delaware
limited liability company (“Mertgagor”), whose address is ¢/o CapStar Hotel Company,
1010 Wisconsin Avenue, N.W,, Washington, D.C. 20007, to BANKEERS TRUST COMPANY,
a New York banking corporation, as Agent (in such capacity, “Agent”) for the Lenders listed

in the Credit Agreemeni (as hereinafter defined), having an address at 280 Park Avenue,.

New York, New York 10017 (Agent, together with its successors and assigns, “Mortgagee”),

A capitalized terms used but not otherwise definedl herein shall have the
same meanings ascoibed 1o such terms in the Credit Agreement.

MORTGAGOR 18 THE OWNER OF THE RECORD INTEREST IN THE PARCELS OF
LAND AS INDICATER 23 EXHIBIT A HERETO,

THIS MORTGAGE COVERS G2QDS WHICH ARE OR ARE TO BECOME AFFIXED
TO OR FIXTURES ON THE LAND DESCRIBED IN EXHIB{T A HERETO, THIS
MORTGAGE 1S A FIXTURE FIL!NG AND 1S TO BE INDEXED, AMONG OTHER
PLACES, IN THE REAL ESTATE RECORDS OF EACH COUNTY (OR, TO THE
EXTENT SIMILAR RECCRDS ARE MAINTAINED AT THE CITY OR TOWN LEVEL
INSTEAD OF THE COUNTY LEVEL, EACH SUCH CITY OR TOWN) IN WHICH
SAID LAND OR ANY PORTION THEREOFiS LOCATED. THIS INSTRUMENT 1S
ALSO TO BE INDEXED IN THE INDEX OF FEVANCING STATEMENTS,

NOW, THEREFORE, for good and valunble <onsideration, the receipt and
legal sufficiency of which are hereby ncknowledged, ana2hs” mutal covenants herein
contained, and in order to secure the Obligations (as hereinuftor dafined), MORTGAGOR
HEREBY COVENANTS AND AGREES WITH AND REPRESENTS AMD WARRANTS TO
MORTGAGEE AS FOLLOWS:

A, GRANTING CLAUSES, Mortgagor hereby:

(i) grints, burgaing, sells, assigns, pledges, transfers, mongezes and
conveys, iy security for the Obligations, those portions of the fallowing described Morigaged
Property (as hereinafter defined) that constitute real property under the laws of the State
whereln located 1o Mortgogee, pursuant to this Morigage und Applicable Law, but subject
to the rights of Mortgagee under the Assignment of Rents (us hereinufter defined), the
Secutity Agreement {us hereinafter defined) and the ussignment munde in gurggraph (i)
below, and subject to the Permitted Encumbrances, TO HAVE AND TO HOLD such
portions of the Morigaged Property, to Mortgagee und s suceassors and assigns forever,
stbject to all of the terms, conditions, covenants and agreemer s herein set forth, for the
security and benefit of Mortgagee wid ity suceessors and asslgns; and
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(i) grants, ns seeurity for the Obligations, a seeur ty interest to Mortgugee
in that portion of the Mortgaged Property constituting fixtures or personal property; und

(it} ussigns und transfers to Mortgagee, us security for the Obligations, ll
of the Leases (as defined in Exhibit B) and all of the Remts (us defined in Exhibit B) and
other benefits derived from any Leases, whether now existing or hereafter created, all
subject to the Assignment of Reats,

Ali of Mortgagor's right, title and interest in and to the following described property now
or hereafter located upon the Premises (as hereinafter defined), or uppurtenant thereto, or
used or 1o he used in connection with the present or future use, construction upon, leasing,
sale, operstion or occupancy of the Premises i8 herein colleciively referred to as the
“Mortpnged Property”:

GRANTING CLAUSE FIRST
Land

1. The parcel of kv located at 1725 East Algonquin Road in the Cny of
Schamburg, County of Cook and Sigte of Tllinois, as more particul wrly deseribed in Exhibit
A attached hereto and by this referance incorporated herein, toguther with all strips and
gores within or adjoining such propecty, all estate, right, title, interest, cleim or demand
whatsoever of Mortgagor in the streets; rends, sidewalks, alleys, and ways adjacent thereto
(wherher or not vacated and whether public or private and whether open or proposed), all
vaults or chutes adjoining such land, all ¢f the tenemente, hereditaments, ensements,
reciprocal easement agreements, rights pursuaniic-any trackage agrsement, rights to the use
of common drive entries, rights-of-way and other r'ghts, privileges and appurtenances
thereunto belonging or in any way pertaining thereto, «il reversions remainders, dower and
right of dower, curtesy and right of curtesy, all of the air space and right to use said air
space above such property, all transferable development righti arising therefrom or
transferred thereto, all water and water rights (whether riparian, ap;iropriative or otherwise,
and whether or not appurtenunt) and shares of stock evidencing the same, all mineral,
mining, gravel, oil, gas, hydrocarbon substances and other rights to préaduce or share in the
production of anything reluted to such property, all dramnge, crop, rimber, agriculral, and
horticultural vights with respect to such property, and all other appurtenavices sppurtenant
to such property, including without limitation, any now or hereafter belonging i in anywi:ae
appertamm;, thereto, and alt claims or demands of Mortgagur either at law or ii cquity, in
possession or expectancy, now or hereafter acquired, of, in or to the same (aii of the
foregoing being referred to berein, collectively, as the “Land™});

GRANTING CLAUSE SECOND
Improvements

2. The Improvements described in Exhibit B attached hereto and by this
reference incorporated herein, The Land and the Improvements are referred to herein,
collectively, as the “Premlises™;

MY E-t35492. V44, 710008
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GRANTING CLAUSE 'THIRD
Runts, Lonses and Louso Provislons

K} The Rents, Leases and Leuse Provisions deseribed in Exhibi B wtaehed
hereto amd by this reference incorporated horein, subject Lo the terms and provisions of the
Assignment of Rents and Leases duted as of oven date herewith by Mortgagor, as nssignor,
for the benefit of Mortguges. as nssigneo, us the same may herontier o amendod, mudified,
supplemented, restited or ronewed (such Assighmiont of Renis and Loases, together with
any and all amendments, moditications, supplaments, rostatements, extensions, renewils or
replucements thereof wre collectively referred to herein oy the “Ansignmont of Ronts") und
that certnin Predge and Seeurity Agreoment dited as of even date herewith from Mortgagor
and the other geantors listed on the signature pages thereof, uy dotors, to Mortgagee, o8
seeured parly, us e sime muy hereafter be amended, modified, supplementod, restated or
rencwed (such Pladze and Securlty Agreement, together with any add all nmendiments,
modifications, supplomzats, restatements, oxtensions, renewals or replacernents theroof are
collectively roferrod to heretn as the “Seeurlty Agreament™);

GOANTING CLAUSE FOURTH
varlous Collateral

4, The bquipmem, Maerals, - Specifications, Securlty Deposits, Finuncing
Commitments, Invemory, Nogotinble Docoments of “Tltle, Rolling Stoek, Poayment Rights,
Aceounts, Related Contracts, Assigned Agreements, Doposit Accounts, Deposit Account
Collnteral, ITmellectun! Property and General Tutengibles deseribed in Exlibit 1B attuched
hereto and by this referonce incorpornted herein nridiny other property deseribed in Exhibi
B and not described in any other Granting Clause (cotiectively, the “Varlous Collateral”),
subject 10 the terms and provistons of the Seeurity Agresiment,

GRANTING CLAUSE FiFTH
Refunds

5. The Roefunds described in Exhibit I} attaehed hereto wivl by this reference
incotporated herein, subject to the terms and provisions of the Security Agreement;

GRANTING CLAUSE SIXTH
Insurance/Condemnation Proceeds

6. The Insurance/Condemnation Proceeds described in Exhibis B attached hereto
am! by this reference incorporated herein, subjoct to the terms and provisions of the Security
Agreement and Section 6.11 of the Credit Agreement;

NY 1415692, VAAWS, 110644
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GRANTING CLAUSE SEVENTH
Records And Permits

7. The Records und Permits described in Exbibit B attached hereto and by this
reference incorporated herein, subject to the terms and provisions of the Security
Agreement,

GRANTING CLAUSE EIGHTH
Options

8. The Options deseribed in Exhibit B attached hereto and by this reference
incorporatz herein, subject 1o the terms wnd provisions of the Securily Agreement,

GRANTING CLAUSE NINTH
Proceeding Righty

9, The Proeezding Rights deseribed in Exbibit. B attached hereto and by this
reference incorpornted heeeinn-subject to the terms and provisions of the Security
Agreoment;

GRANZSG CLAUSE TENTH
Encwiibrange Righty

10, ‘The Encumbrance Rights deseribad in Exhibicdd stwched hareto wml by this
teference incorporated horein, subject to thetevms nnd provisions of the Security
Agrecnient;

GRANTING CLAUSE ELEVENTH
Gronter Fstate Rights

UL, The Greater Estato Rights doscribed In Exhibit 1i attaciicd hereto and by this
reference incorporated herotn, subjoct o the terms and provisions of the Security
Agreement;

GRANTING CLAUSE TWELFIH
Aftor Acyuired Proporty

12, All property herenfter ueguired or eonstructed by Mortgagor of the type
Joseribed In the foregolng Granting Clauses nnd located upon the Premises, ar uppurtenant
thereto, or used or to be used i connection with the present or future use, construction
upon, leasdng, sule, oporation or vecupancy of the Premisos, which shalf forthwith, upon
neyuisition or constructon theraof hy Mortgigor and without any net or deed by Mortgngor
or Mottgugee, hecome subject 1o the lien wnd seeurity Interest of this Mortguge as If such
propesty were nosy owned by Mortgagor and wero spocifically deseribed in this Moriguge
and were specifically conveyed or encumbered hereby; wnd

MY E-AMAYE VaIngs 250 idd
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GRANTING CLAUSE THIRTEENTH
Accessions And Proceeds

13, Allaccessions, additions, replacements, substitutions, renewals or attachments
to, and praceeds of, any of the foregoing,

‘TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee and its
successors and assigns, for the uses and purposes set forth herein, forever.

B, OBLIGATIONS,

This Morigage is given to secure ratably and equally the payment and
performance 21 the following obligations (collectively referred to as the “Obligations”):

1. Payment of and performance of (a) all “Guarantied
Obligutions” (the “Guarantied Obligations”) of Mortgagor under, and as
detined in, thatcartain Affiliate Guaranty dated as of even date herewith (the
“Affiliate Guaranty *Yom Mortgagor and the other Subsidiaries of CapStar
Management Company, 1.8, (“Borrower™) in favor of and for the benefit of
Mortgagee, pursuant to whizis Mortgagor is unconditionally and irrevocubly,
as a primary obligor and not'merely as a surety, gnarantying the due and
punctual payment in full of the “Ohligations” of Borrower under and as
definad in that certain Senior Securcd Revolving Credit Agreement duted as
of even date herewith by and among Borrower, as horrower, the financial
institutions listed on the signature pagestbereof (each individually referred
to herein as a “Lender” and collectively ax “Zaaders”) and Mortgagee, and
any end all amendments, modifications, suppletacnis, restatements, extensions,
renewals or replacements thereof (such Senior Secured Revolving Credit
Agreement and any and all amendments, modifications, supplements,
restatements, extensions, renewals or replacements thersof ure coilectively
refesred 10 herein as the “Credit Agreement”); and (b) ail ‘obligations of
Muortgagor under, with respect to or arising in connection with ihis Mortgage,
inclading, without limitation, all obligations 10 Mortgagee for fecs, costs and
expanses (inchuding attorneys’ fees und dishursements) as provides) Kigrein
and herein;

2. Payment and perfurmance of all obligations of Mortgagor to the
Lenders and/or Mortgagee for fees, costs and expenses required 10 be paid
by Mortgagor under the other Loan Documents including, without limitation
fees, costs and expenses (including attorneys’ fees and disbursements), ull
besoming due us pravided therein,

3 Paymient of all sums advanced by the Lenders or Mortgagee ln
sezordunce with the provisions of this Mortgage or the other Loan Documents

NYEASAL L jd S, 0 i
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to protect the Mortguged Propenty, with interest thereon at the rate speeified

in Section 2,21 of the Credit Agreoment (the "Agreod Rate”);

4, Payment of all sums advanced and costs und expenses incurred
, by the Lenders or Morlgagee in accordunce with the terms of the Loun
! Documents in connection with the Obligations or any part thereof, any
{ renewid, extension or change of or substitution for the Obligations or any part

thereof, or the acquisition or perfection of the seeurity therefor, whether such
advances, costs and expenses were made or incurred ot the request of
Borrower, Mortgagor, Mortgagee or any Lender,

3, Payment of all other sums, with interest thereon, which may
hereafter-he loaned ty Mortgagor, or its successors or assigns, by the Lenders
or Mortgases, or theie respective successors or assigns, or by the holder of any
of the Notes, bursuaat to an agreement that recites that the repayment of
such sums ana Mortgagor's other obligations under such agreement are
secured by this Morage,

b, Payment of ziksums with respect to the Qbligations that would
kecome due but for the operution of the autamatic stay under Section 362(r}
of the Bankruptey Code, 1:-41S,C. §362(a), including, without limitation,
interest, fees and ofher charges<that, but for the filing of a petition in
bankruptecy with respect to Morgagar, would accrue on the Obligations,
whether or not a claint is alleged agasnst Mortgagor for such sums in any such
bankruptev proceeding:

7. Due, prompt and complete performance of every obligation,
covenant and agreement of Mortgagor contaited ir-any agreement now of
hereafter executed by Mortgagor which recites that tne ohiigations thereunder
are secured by this Mortgage from and after the date cnowbich all mortgage
recording taxes, general intangible taxes or other taxes paysnle in respect of
obligations have been paid; and

8. All renewals, extensions, amendments, modificativrs and
changes and supplements of, or substitutions or replacements for, all‘o: any.
part of the items described in Paragraphs 1 tirough 7 above,

C FUTURE ADVANCES,

In addition to all other indebtedness secured by this Mortgage, this Mortgage
shall also secure and constitute a first Lien on the Mortgaged Property for:

L Mortgagor's guaranty of all future advances (incloding 2li extensions,

r2newals and modifications of such future advances) that relate directly or indirectly
t> the Credit Agreement (including advances pursuant to Section 2.1 thereof) or to

NY 1134693, Y4/ 3, 710-5i4
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this Mortgage and aee made as pravided in any of the Loan Documents by the
Landers or Mortgagee to Borrower or Martgagor or otherwise us provided in any of
. tire Lonn Documents for any purpose so relatod after the date of this Mortguge,
' Mortgagor aeknowledges that the frrevocable and unconditional guaranty of such
5 future advinees §s among the Claaranticd Obligntions; and

2, al) sunw wdvinced or puld puesuant 1o the terms of this Martguge by
Morigagee wpon w default o Event of Defuult undor the terms of this Morguge (1)
for rend estute taxes, sharges and assessimests thiet may be imposed by Tuw upon the
Premises, (b) for promiums on insurance policies covering the Premises, (¢) for
pepepzes (nearred in upholding the Lien of this Mortgage, including but not timited
0 tie-sxpenses of any litigation to prosecute or defend the rights and Lien cronted
w this Mortguge, (d) to which Mortgugee becomes subrogatecd, upen puyment, under
cecognize prineiple of law or equity, or uiider expross stisutory wuthority or (e) for
any other putpose, (o ench cise, with Interest thereon at the Agreod Rute; und

3, atsiner sums expended by Morgigee In nceordunce with the terms
of this Mortgage (ebitag without lmitnton the amounts advanced pursuant to

Seetiong. 23, 24, 25 and S hereot),

Just a1 such advinces waro mide ot dato of this Mortgage. Any futire ndvinees may
be made in aecordunee with the torms ol the Credit Agreemen or wt the aption of
Mortgagee, as provided burein o in tie othar Lonn Documents, ‘The total amount of the
indehtedness that may be seeured by this Mosisiite may inerense or deerease from fime to
time,

D, MAXIMUM PRINCIPAL SUM SECUKED

The Obligations arc to be secured by ather martdnges and deeds of trust on
othe * veal estate in other counties nnd other states, Each nndult of such imortguges and
deoes of trust are intended to and shall constitute security for 22 entire indebtedness
repezsented by the Obligations without attocation, Notwithstanding wiything hereln to the
contrary, it is agreed that the muximum amount of indebiedness secured by this Mortgage,
inclnding all wivancemeats, at any one time shull not exceed $225,000,002.46

{OF DEFINITIONS AND INTERPRETATION,

CESSS-.’.-_QG

The definitions set forth in Section 1.1 of the Credit Agreement ami the
provisions with respeet to interpretation and construction of the Loan Documents s sel
for b in Sections 1.3 through 112 and 9,16 of the Credit Agreement are hereby incorporated
by reference into this Mortguge with the same effect us If set forth in full hereln,

NY 149364, VAARS,TH0-Rb4
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SECTION 1
OBLIGATIONS OF BORROWER UNDER THE CRLiDIT AGREEMENT

The “Obligations” of Borrower under and as defined in the Credit Agresment
include, without limitation: (1) the due and punctual payment of the indebteduess, together
with interest thereon and other amounts payable with respect thereto, owed under the Notes
up to the maximum aggregate principal amount set forth in Section 2.1 of the Credit
Agrecment; (b) the due and punctual payment of all reimbursement obligations in respect
of Letters of Credit together with interest thereon and other amounts payable with respect
thereto and (¢) the due and punctual payment of any Release Price payable in accordance
with Section 2,10 of the Credit Agreement (together with interest thereon and other
amoun s payable with respect thereto),

N T - .
R T A

SECTION 2
COVENANTS AND AGREEMENTS OF MORTGAGOR

2.0 Poaymaot and Porformance of Obligations.

Mortgagor shall paywhen due and perform the Obligations, ncluding, without
limitadion, all amounts payable wnder anid with respect 1o the Affiliate Guaranty (including
interest thereon as provided in the AWRGie Guaranty); all churges, fees and other sums
(inchuding, without limitation, attorneys’ fees and disbursements, late chirges, prepayment
charges and other amousts and alt costs of cailaeiion) to be paid by Mortgagor as provided
in this Mortgage or in the other Loan Documents; the principal and interest on uny future
adviniees secured by this Mortgage; and the prnddsnl of wnd interest on any other
indebtedness seeured by this Monguge,

22 Assigament of Policies Mpon Foreslamaeg.

In the eveat of foreclosure of this Morigage or vaier traasfer of title or
nssipnment of the Mortguged Property, the uccoptance by Mortgages (or o nomineo of
Mot tgages) of o deed ta any purt of the Mortgaged Property in tien of forevtasture of this
Mortgage or in conneehon with o plan of reorganization fHed under Chosaee 11 of the

Barkruptey Code, or the exercise by Morigagee of any remedy sot fortl avreln, in a

extingulstiment, in wholie or int pury, of the debt secured hereby or upon the acceptaiee by Y}
Murtgagee (or o nominee of Martgngee) of o deod to any purt of the Morigaged Propeny é
in Leu of foreclosure of this Mortguge but not in extinguishinent, in whole or {n part, of the 0

debt seeured horety, oll right, title und Interess of Mortgagor in and 1o ull policies of
s rance regquired parsuant (o Section 6,10 of the Credit Agreement shull inure to the
benefit of and pass 10 the sneeessor in interest to Mortgagor or the purchasor or grantss of
the Mortgaged Property,

NY Lo 3a0t Yamd Hu Al
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2.3 Inspections.

Mortgagee and its agents, representatives and employees are authorized to
enter, at any regsonable time and upon reasonable prior notice to Mortgagor, upoa or in
any part of the Mortgaged Property as set forth in the Credit Agicement or that certain
Environmental Indemnity dated as of even date herewith by and among Mortgagor and the
other indemnitors listed on the signature pages thereof in favor of Mortgagee and the
"Indemnified Partics” described therein, as the same may hereafter be amended, modified,
supplemented, restated, extended, renewed or replaced (Such Environmental Indemnity,
together with any and all amendments, modifications, supplements, restatements, extensions,
renewals or replacements thereof, are collectively referred to berein as the “Environmental
Indemnit; *) Tor the purpose of inspecting the same und for the purpose of performing any
of the acts 4ney, are authorized to perform hereunder or under the terms of the Loan
Documents, inciuding performing any architeetural, environmental and engineering audits
and assessments,” Mortgagee agrees that employees of Mortgagor shall be entitled to
accompany Mortgagée and its agents, representatives and employees during any such
inspection or other ent:y upon the Mortgaged Property, and Mortgagee and its agents,
representatives and employaes shall nse reasonable efforts not to inconvenience hotel guests
in connection therewith, Mortgagor shall, at Mortgagor's sole expense, conduet and
complete all environmental investizations (including Phase I, Phase IT and Phase 1N
environmental investigations), inspections, monitoring, studies, sampling, testing, boring,
reporting, clean up, cuntainment, remediation and/or removal of any Hazardous Materials
as and when required under the terms of the‘2nvironmental Indemnity, and if the same are
not timely conducted and completed by Morigagor due to the fault of Mortgagor or any of
its employees, then Mortgagee shall have the 1ght to do so (at Mortgagee's option and
without any obligation to do so) on Mortgagor's ‘veaslf and at Mortgagor's expense in
accordance with the terms of the Environmental Indemnity,  Mortgagor hereby grants
Mortgagee and its employees and ogents an irrevocable and nan-exclusive royalty-free
license, on and subject 10 the terms and conditions of the Environmental Indemnity, to enter
the Mortgaged Property and, in accordance with the terms of the Favironmental Indemuity,
to investigate (including conducting Phase 1, Phase 11 and Phwse 11 environmental
investigations), inspect, monitor, study, sample, test and conduet bovings, to make such
reports of the findings as may be required by Applicable Law, and to ¢lea up, contain,
remediate and/or remove Hazardous Materials (but Mortgagee shall have ne ¢bligation to
do so). Without Jimitation of any other rights or remedies of Mortgagee, Mortgogor hereby
irrevocably appoints and constitutes Mortgagee us its lawful attorney-in-faet, coupied with
an interest and with full power of substitution, for the purpose of taking any of the actlons
described in the immediately preceding sentence and all acts incidental thereto (subject,
however, 1o the terms and conditions of the Environmental Indemnity). The costs of any
investigation, inspection, monitoring, studying, sampling, testing, boring, clean-up,
containtent, remediation and/or removaf shall be paid as provided in the Environmental
Indemnity, and any amounts owed by Mortgagor as provided therein shull be secured by this
Mortgage, Notwithstunding the foregoing, Mortgagee shall have no duty to make any
inspection of the Morigaged Property (including, without limitation, any envivonmental
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inspection) ard shall ot fneur wny lability for muking or not making uny sich inspoction,
and shal! not be required w repart the rosults of wny such inspection to Martgugor,

24 Actlong by Mortgagee To Preserye Movtgnged Property.

From and after the oceurrence of an Event of Default, Mortgugee muy,
without abligution so to do and without releusing Mortgagor from any Obligation, make any
payment or perform any act reguired to be paid or porformed by Mortgagor under the terms
of uny of the Loan Documents, If Mortgagee in {ts sole discrotion shall deem such payment
or st necessary or proper o protect the security hereof. In connection therewith (without
limiting its general and other powers, whether conferred herein, in any other Loun
Documend e by law), Mortgagee shull have and is horoby glven the right (without limiting
the rights vtiierwise available to Mortgagee under any of the other Loan Documents or any
other provisions dfthis Mortgage), but not the obligation, after Mortgagor's failure to cure
within the period dasoribed above, and upon the oceurrence and during the continuance of
an Bvent of Defaulty” 40 to enter upon and take possession of the Mortguged Property,
(b) to make additions,itertions, repairs and improvements to the Mortgaged Property
which Morigagee may consicles siecessary or proper to keep the Mortgaged Property in good
condition and repair, (¢) to uppexr and participate in any action or praceeding affecting or
which may affect the security herest or the rights or powers of Mortgagee, (d) to pay,
nurchase, contest or compromise any ziaim, charge, Lien or debt which in the judgment of
Mortgagee may muterinlly and adverseiy-cifect or appears to materinlly and adversely affect
the security of this Mortgage or to be prior or superior hereto except for uny claims,
charges, Liens or debts being diligently contesied in good fuith by Mortgagor in appropriate
proceedings in aecordance with the terms of Sections 6.4 or 6.9 of the Credit Agreement,
(¢) to pay shy Impositions except those Impositions peing diligently contested in good faith
by Mortgugor in appropriate proceedings in accordunce wish the terms of Section 6.4 of the
Credit Agreement and to procure, meintain and pay premius on the insurance policies
referred 1o herein, and (f) in exercising such powers, to pay nécessary expenses, including
fees and disbursements of counsel or other necessary and desiraris consultants. No such
advance or performance shall be deemed to have cured any Evend bt Defanlt, Mortgagor
shalt, within 1en (10) days after Mortgagee's written demand therefor, vay 10 Mortgagee an
amount equal 10 all costs and expenses actually incurred by Mortgagee iri aciordance with
the provisions set forth herein and in the other Loan Documerits in connestran with the
exercise by Mortgagee of the foregoing rights including, without limitation, costy et ovidence
of title and of endorsements to the Title Policies, court costs, architectural or enginzering
studies, appraisals, surveys and architect’s, engineer’s, accountant’s, receiver’s, trustee’s and
attorneys’ fevs, together with interest thereon from the date of such expenditures at the
Agreed Rate. All sums advanced and all expenses incurred by Mortgagee in accordance
with the provisions set forth herein and in the other Loan Documents in connection with
such advances or actions and all other sums advanced or expenses incurred by Mortgagee
hereunder in accordance with the provisions set forth herein and in the other Loan
Documents (whether required or optional and whether indemnified hereunder or not) shali
be deemed Obligations owing by Mortgagor and shall bez: interest from the date incurred
or paid by Mortgagee until paid by Mortgagor at the Agreed Rate. All such amounts
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advanced o incurred, and all such interest thereon, shall be a part of the Obligations and
shall be sewured by this Mortgage.  Mortgagee, upon making such advance, shall be
subrogated 10 all of the rights of the person receiving such advance,

2.5 Actien by Morigngee to Protect Intercsts: Subrogation; Waiver of Offset,

A, Action by Mortgagee to Protect Interests, If the title, interest or Lien,
as the case may be, of Mortgagor or Mortgagee in and 1o the Mortguged Property or any
part thereot, or the security of this Mortguge, or the rights or powers of Mortgugee or
Mortgagor hereunder, shall be attacked, ether directly or indirectly, or if uny legal
proceedings are commenced involving Mortgagor (which proceedings require notice to
Agent or e enders pursuant Lo Section 6,1(xii) of the Credit Agreoment), Mortgages or
the Mortgzed Property, Morigagor shall promptly upon obtaining knowledge of the same
give written noties-thereof 1o Mortgigee and at Mortgagor's own oxpense shall take all
reasonable steps drigently to defend against any such attack or procecdings, employing
attorneys rausonably aecaptable to Mortgagee; und if an Event of Default shall huve
oceurred and be contimag, Mortgagee may take such independent netion in connection
therewith as it may in its diseestion deem advisable, and all rensonuble costs und expenses,
ineluding, without limitation, rénsenable attorneys’ fees and dishursements, uetually Incurred
by Mortgayee (n connectlon therewith shall be an Obligution owing by Mortgagor sl
puyable to Mortgagee, within ten (16)4d5ys of Mortgagee's writton demund for payment, il
shall bear iverest ut the Agreed Rate, Wortgagor ngrees that, it Mortgugor fails to perform
uny aiet whieh Mortgagor is reguired 1o perfarm under this Sectign 2.5A, Mortgagee may
(nfter ten (10) doys' written nosice to Mortgngs2y, but shall not be obliguted 1o, perform or
cause to be performod such uct, and any exprase actually incurred by Morigagee in
conngetion therewith shalt be an Obligntion owing ty Mortgagor and payuble to Mortgagee
withity ten £ 10) days of Morigugee's written demand tor poyment, and shall boar intorest at
the Agreod Rate, and shall bo secured by this Mortgage, und iviortgugee shall be subroguted
to wll of the rights of the party receiving such panyment, The-Hubilities of Mortgagor us set
fortly in thit SeetionS shall survive the termination of this Merigege or of any other Lonn
Duacument,

B, Subrogation. Mortgagor hereby waivos any and wlhright 1o cabm oy
recovor agninst Mortgageo and the Lenders, and their respective offleors, eipat2on, agonty
and representatives, for loss of or damuge to Mortgagor, the Moriguged-Property,
Mortgngor s other property or the property of vthers under Mortgagor's comror from uny
cuuse insured aguinst or regulred to be insured aguinst by the provisions of this Moriguge.

C. Walver of Offset,  All sums payable by Mortgugor pursuant to this
Muortgage thall be paid (oxeept us otherwise expressly provided herel or in any other Loun
Documents without notice, demand, conntereluim, sotoff, doduction or defense und withuut
abatement. suspension, doterment, diminution or reduction, and the Qbligations and
lubilities of Mortgugor hevounder shall in no way be retensed, discharged or otherwise
wffected (except us otherwise exprossly provided heretn) by renson oft (i) any damage to
or destruction of or any condemnution or similar wking of the Muortgaged Property or any
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part thereof; (i) any restriction or prevention of or interference by any third party with any
i use of the Morigaged Property or any part thereof; (iii) any title defect or encumbrance or |
any eviction frem the Premises or any purt thereof by title paramount or otherwise; (iv) any
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or ‘
0 other like proceeding relating to Mortgagee or the Lenders, or any action taken with respect ‘
K to this Mortgage by any trustee or receiver of Mortgagee, or by any court, in any such
4 proceeding; (v any claim which Mortgagor has or might have against Mortgagee; (vi) any
default or failure on the part of Mortgagee to perform or comply with any of the terms
hereof or of any other agreement with Mortgagor; or (vii) any other occurrence whatsoever,
whether or no)l Mortgagor shall have natice or knowledge of any of the foregoing. Except
as expressly-orovided herein, Morlgagor waives all rights now or hereafter conferred by
slatute or oikzrwise to any abatement, suspension, deferment, diminution or reduction of
any sum secuied hereby and payable by Mortgagor,

2.6  Restrictions o Transfer of Mortgaged Property by Mortgagor.

'The financial siabitity and managerial and operational ability of Mortgagor are
substantial am] materinl considerntions to Mortgagee and the Lenders in their agreement
to accept the Notes from Borrower and other Loan Documents from Mortgagor and
Borrower and to enter into the transoctions contemplated thereby. Mortgagor understunds
and acknowledges that a Transfer ol ihe Mortgaged Property may significantly and
materially alter and reduce Mortgngee's security for the Obligations, Therefore, in order
to induce Mortgagee and the Lenders to make the loans secured hereby, Mortgagor agrees
thatt, except as expressly permitted under the terms of the Credit Agreement, Mortgagor will
not Transfer the Mortgaged Property, or any pedtion thereof, without the prios written
consent of Mortgagee, In the event of any Transferof the Mortguged Property, or any
portion theregof, that is not expressly permitted undertiie terms of the Credit Agreement,
ar consented to by Mortgagee in writing, Mortgagee shall hove the absolute right at its
option, withaut prior demand or notice, to declare all of the’ Gbligations immecdiately due
and payable, Consent to one such Transter shall not be deemed-wo-be o waiver of the right
to require consent to future or successive Transfers. If consent should be given to a
Transfer and if this Mortgage is not released to the extent of the tranuferrad portion of the
Mortguged Property by a writing signed by Morigagee, ns required by Appleable Law, and
recorded n the proper city, town, county or parish records, then (unless otherwise provided
in the Credit Agreement) any such Transfer shali be subject 1o this Mortgage und any such
transterce shall assume all obligations hereunder and ngree to be bound by all ‘vrovisions
contained he-ein, Any such assumption shall not, Rowever, release Morigagor or any maker
or guarantor of the Obligations from any linbility thereundor without the prior written
consent of Mortgagee, This covenunt shall run with the land and remain in full force and
effect until a1 of the Obiigations are fully pald (or this Mortgage is relonsed of record), and
Mortgagee nuty, without notice to Mortgagor, deal with any transferees with reference (o
the Obligatic ns in the some manner as Mortgagor, without in any way altering or discharging
Mortgagor's liability or the Hubility of any guarantor of Mortgagor with respoci thereto, The
provisions o' this Section 2.0 shall apply to each and every Transfer of the Mortyuged
Property or any portion thereof, regurdless of whethor or not Mortgugee has consentes to
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or waived, by its uction or iraction, its rights with rospect to any previous Trunsfer,
Notwithstanding anything herein to the contrury, this Section 2.6 shull not limit Mortgagor's
right 10 obtain Releuses in aceordance with Section 2.10 of the Credit Agreemont,

27 Incorporation by Reference; Full Performanse Raguiceds Syrvival of Warranties,

Mongagor hereby makes 10 Mortgagee all of the alfirmative and negative
cavenants relaing to the Mortgaged Property that are set forth in Sections 6 and 7 of the
Credit Agreement, which affirmative and negative covenants ure incorporated herein by
roterence us of the dute hereof. All representations, warrantics and covenants of Mortgagor
made to Mectiagee in the Loan Documents or incorporated by reference therein shall run
1o the benetiv of Mortgagee, shall survive the execution and delivery of this Mortgage and
shatl remain cuntinuing obligations, warranties and representations of Mortgagor so long as
any portion of the Obligations has accrued and remains outstanding and Mortgagor shall
fully and faith'ully Suiisfy and perform all such Obligations, representations, warranties and
covenants as ‘equired Oy the terms of the Loan Documents, In the event of a conflict
hetween the provisions of this Mortgage and the Credit Agreement, it is the intention of
Mortgagor and Mortgagee that-ooth such documents shall be rend together and construed,
10 the fullest extent possible, to by inconcert with each other, In the event of a conflict that
cannot be resolved as aforesaid, the provisions of the Credit Agreement shall control and
govern and Mortgagor shail comply therswith,

28 Additlnal Security.

No other security now existing, or bereafter taken, to secure the Obligations
shall be impaired or affected by the execution of this fortgage; and all additiona! security
shall be taken, considered and held as eumulative, ke taking of additional security,
exccution of partinl releases of the security, or any extengion of the time of payment or
performance of the Obligations shall not diminish the force, effect or Lien of this Mortgage
aad shall not affect or impair the liability of any maker, surety, puarantor or endorser for
the payment or performance of said Obligations, Neither the accepiarce of this Mortgage
nor its enforcement, whether by court action or other powers herein contained, shail

prejudic:: or in any manner affect Mortgagee’s right, to realize upon or ¢nforce any other

security now or hereafter held by Mortgagee, it being agreed that Mortgapze. shall be
entitled 0 erforce this Mortgage and any other security now or hereafter held by Mortgagee
in such nrdes and manner as it may in its absolute discretion determine.

29 Fnrther Acts,

Mortgagor shatl do and perform all acts as required under Section 6.19 of the
Credit Agre:ment or as necessary to keep valid and effective the Lien hereof and to carry
into effect its objective and purposes, in order to protect the lowful owner and holder of this
Mortgapre aad the other Obligations. Promptly upon request, from time to time, of
Mortgiyjee and at Mortgagor's expense, Mortgagor shall execute, acknowledge and deliver
to Mortgagee such other and further instruments and do such other acts as in the repsonable
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opinion of Morigagee may he necessary or reasonably requested by Mortgagee 1o () grant
to Mortgagee o fiest priority perfected Lien on all of the Morigaged Property to secure all
aof the Oblgations, (b) grant o Mortgagee, to the fullest oxtent permitted by Applicable
Laws, the tight 1o forectose on the Murtgaged Property nonjudiciully, upon the accurrence
and during the continnance of an Event of Default, (¢) correct any dofect or error which
may he discoversd in the contents of this Mortgage (nehiding, without mitation, all exhibis
wih/or sehadules hiereto) or any ether Lonn Docoment, () identily more fully and subject
ter the Lleas cronted horaby and by the other Lown Documents any property intended by the
rerms hereaf und of the other Loun Documents 1o be coversd horeby and thereby (inchiing
any renew s, additions, substitutions, replaeements or apputtenances to the Morgiged
Property), (¢) nasure the fiest priority of this Mortgage aml of such Lions, and (1) othorwise
effectunteshe intont of this Morigage. Mortgagor hereby ierevocubly appoints Mortgagee
a8 its wttorneg-inefuet, coupled with un interost and with full power of substitution, to tnke
the above aetieaecand to porform such obligndons on behalf of Morigagor, at Mortgagor's
sole expense, it Wargager Gadls to fully compiy with Mortgagor's obligntions under this
Segtion 2.5, Withouthiranng tho generality of the foregoting, Mr rtgngor shill promptly and,
insolne us not contrary rApphcable Laws, at Morigagor's owr expense, record, rerecord,
fite and refite in sueh offices, staveh Bmes und as ofien as miy Lie necessury, this Mortgage,
additionn) morigages, decds of trazt and daeds o secure doby, and every other insirument
in sddition or supplemental herato. including applieable financing stements, a8 may be
necessary to create, perfect, maintaierad preserve the Liens (wd priority thereo} intemled
to be cre ved hereby and by the oitfive £ong Doewments and the rights und remodies of
Mortguges hereunder and thereunder, Lpomraguest by Mortgagee, Mortugor shall supply
evidetice reasonubly satisiuctory to Mortgages 24 fulfillment of taeh of the covenunts heroin
contained concerning winch @ request for suchi-evidence hus been made,

2,10 QTuite Improveunands,

Mortgagor shidl not construet or install inaprevements or Hqguipment (us
defined i 1 Fxhibit B hereto) nacossary or desirublo for the opelatien of the Premises on real
property vr any interest in real property (for example, an enssinedt, dcense or lease) that
is not subjeet 1o the Lien of this Mortgage without the prior veltien consent of Mortgagee
(which consent may be granted or withhold in Morigagee's so.¢ diseretica), but only 10 the
extent that: (1) the construction or installntion of sweh Improvements or Exjiizment on such
other real property is commercinlly reusonable when compared to, and”sommercinlly
preferable to, construetion of installation on the real property that is subject to-the Lion of
this Mortgage: und (b) Mortgagor grants Mortgagee righis (ineluding, but not limited to,
cusements or reciproval casement agreements) with respect to such improvements,
Equipmant and tand that are appurtenunt 1o the Land encumbered by this Mortguge and
are sulf cient in Mortgagee's judgment (1) to enable Mortgogee and any futre ownor or
holder of Morigagor's interast in the Premises 10 enjoy the full und unrestricted use of such
improve ments and Equipment and (if) to continue Mortgngee's first priority Lien on nny
such Equipment.  Mortgagor's obligations under this Segtipn. 2,10 shall be full recourse
obligations of Mortgagor and shal) survive any nssighment or foreclosure of this Mortgage,
the accaptance by Mortgages {or 4 nominee of Morigagee) of & deed to any part of the
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Mortgaged Property in lieu of foreclosure or in connection with a plun of reorganization
filed under Chapter 11 of the Bankruptcy Code, or the exercise by Mortgagee of any remedy
set forth herein,

241 Utilisfes.

Maortgagor sholl pay or cause to be paid prior o hecoming delinquent all
utility eharges which are incurred for the benefit of the Mortgaged Property or which may
become a Lien against the Mortgaged Property for gas, steam, electricity, telephone, water,
sewer services and all other utilities furnished to the Mortgaged Property and all other
assessments.or charges of a similar nature, whether public oi private, affecting or related
to the Margaged Property or any portion thereof, whether or not such taxes, agsessments
or charges areor may become Liens thereon,

212 Lapschold Ltute,

"Fhis Sgetian L 12 shall apply only if Mortgagor is the tenunt under a leasehold
estate at the Premises (the YS&ahjeet Lease”), If Mortgugor is 2 tenant under a Subject
Leuse, Mortgugor hereby coveneaiz, represents and warrants 10 Mortgagee with respect 10
the Subject Lease us follows:

A.  Nodefanlt by Mortgigor as lessee has ocenrred and is continuing under
the Subject Lease and no event hay oveurred which, with the passage of time or
service of notice, or hoth would canst/iite an event of defuult under the Subject
Lense, ‘The Subject Lease is in full force and effect. Mortgngor has obtained from
the lessor with respect to the Subjeet Lease” ot consents to this Mortguge required
to be obtained from sueh lessor and Mortgagor o provided (or within § days from
the date hereof shall provide) such Jessor with sl siileey reguired to be given to
stueht tessor with respect to this Mortgage together-with coplos of sl documonts
required 1o be deliverod to such lessor with respeet ta this Morigage under the torms
of the Subject Leuse,

B, A rens, additionad rents, pereentige rents and all atior charges due
ad puyable under the Subject Leuse have been fully paid through weats no carller
thun 30 days bofore the date hereof,

¢ Cthe Subject Leaso covers (0% of the Land s Morigagor i the
awnor of the entire lossea's interest in and under the Subject Lese wnd haa the rigit
and authority under the Subject Leaso to exocute this Mortgage and (o encumber
Mortgagor’s isterest therein,

D, Martgagor shull, wt s sole cost wd expense, prompily and timely
perform and observe all the termy, covenants and conditions required 1o be
performed nmd observed hy Mortgugor as lessee under the Subject Lewse (Including,
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, f but not limited to, the payment of alt rent, additionul rent, pereentage rent and other
¥ charges required :n be paid under the Subject Lease).

» £, It Mortgagor shall violate any of the covenunts specified in
i Seclion 212D abuve, Mortgagor geants Mortgages the right (but not the obligation),
A to take any wetion us may be necessury t prevent or cure any default of Morigagor

4 under the Subject Lease, if necessary 1o protect Mortgagee's interest hereunder, and

Mortgagee shall have the right to enter ali or any portion of the Premises ut such
times and in such manner as Mortgagee deems necessary, in order to prevent or to
cure any such default, Mortgagee may exercise ite rights under this Section 2,128 at
ny time after, but only after, Mortgagor shall have (i) received from the lessor under
the Sibject Lease: or any other Person notice of such defuult, and (ii) failed to
promiitiy-commence curing such default,

F. < “No action or payment taken or made by Mortgugee to prevent any
default by Meitssgor under the Subject Lease shall remove or waive, as between
Mortgagor and Marigagee, the default which occurred hereunder by virtue of the
default by Mortgagor under the Subject Lease. All sums actually expended by
Mortgagee in accordaitce wvith the terms of this Section 2,12 in order to cure any
such default shall be paid by Mortgagor to Mortgagee, within ten (10) days of
Morigagee’s written demand,with interest thereon at the Agreed Rate, All such
indebtedness shall be deemed 1o tie secured by this Mortgage.

G.  Mortgagor shall, promptly uo0n obtaining knowledge of the following
events, notify Mortgagee promptly in writting of (i) the occurrence of any material
default by the lessor under the Subject Leass or the occurrence of any event which,
with the pussage of lime or service of notice, ot both, would constitute a material -
default by the lessor under the Subject Lease, and (i} the receipt by Mortgagar of
any notice (written or otherwise) from the lessor under ihe Subject Lense noting or
claiming the occurrence of any default by Mortgagor unde: the Subject Lease or the
pecusrence of any event which, with the passage of time or scrvice of natice, or both,
would constitute a default by Mortgagor under the Subject Lease. Mortgagor shall
deliver to Mortgagee a copy of any such written notice of default

H.  Promptly upon demand by Mortgagee from time to time, Mortgagor
shall use reasonable efforts (other than payment to the lessor) to obtais fcom the
lessor under the Subject Lense and furnish to Mortgagee the estoppel certificate of
such lessor siating the date through which rent hus been paid and whether or not
there are any defaults under its lease and specifying the nature of such claimed
defaults, if any,

£e5S55L496

1 Mortgagor shall promptly notify Mortgages, in writing, of any request
made by cither party to the Subject Lease for arbitration or appraisal proceedings
pursuant to the Subject Lease and of the institution of uny arbitration or appraisal
proceedings, as well as of all proceedings thereunder, and shall promptly deliver to
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Murtgagee o copy of the determination of e arbltrmtors or uppraisers in eneh such
arbitration or appraisal proceeding.  Mortgagee shall buve the right (hut not the
obligution), following the delivery of writton notice by Mortgugor, to particlpate in
the appointmont o way arbitrator or uppradser t be appointed by Mortgugor and (1o
the extent permitted under the Subjeet Lense) to participute (Wt Mortgagee's expense
unfess nn Event of Detaul shall have oceurred and be continuing, in which cuse at
Mortgigor's expense) fn sach arblteation or appridsal proceedings In nssocintion with
Mortgagor or on {ts own behalf as an interested purty.  Mortgagur shull promptly
notily Mortgagee, in weiting, upon learning of the Instition of any legal proceedings
fvolving obiigations under the Subject Lonse.  Mortgagee may intorvene (ut
Muortaugee's expense unless an Bvent of Dofault shall huve occurred und be
contizaing, in which case at Mortgagor's expense) In iy such legnd proceedings wmd
be madea party to thear, Mortgagor shall promptly provide Mortgagee with o copy
ol iy dedasion rendered 1o connection with such proceedings.

J. Murtgagor shall promptly execute, acknowledge and doliver to
Mortgages sueh irstruments as muy reasonubly bo reguired 1o permit Mortgugee
(sibjeet to the provisiaes of Section 2,12 ubove) (1) 1o cure any dofault under the
Subject Lease or (1) t0 toke such other netlon reguired to enable Mortgugee to cure
or remedy the matter indefault und preserve the seeurity Interest of Mortgagoo
under this Mortguge with respectto the Subject Lense, Mortgagor hereby irrevocubly
appoints Morlgages as its true eaalawhu) attorney-faet, coupled with an interest
and with full power of substitution, 0 do, in 115 nsme or otherwise, wny and wll ners
and to exeeute any and al documents {in onch case only upon Mortgagor's failure

or refusal to do so) which are necessury to preserve uny rights of Mortgagor under
or with respect to the Subject Lease, incivaiag, without mitation, the right to
effectunte any extension or renewal of the Suniagt Lense, or to preserve any rights
of Mortgagor whntsoever in respect of any part of the: Subjoct Leuse,

K. Moragor shall not, without Mortgagse's prior written consent,
surrender, terminate, forteit, or suffer or permit the sarrender, termination or
forfeiture of, or change, modify or umend in o materinl o adverse manner, the
Subject Lease, Consent to one amendment, change, agreement or medification shall
not he deemed to be a waiver of the right to require consent Lo eikar, future or
successive amendments, changes, agreements or modifications, The sequisition by
Morigagor or any affiliate of Martgagor of any lessor's interest in the Supeet Lease
or of any fee holder’s interest in the property subject to the Subject Lease shall not
require Morigagee’s consent and shall not be o breach of the covenants st forth in
this Sectiop 2. 12K provided that: (i) such acquisition is accomplished by Mortgagor
in such & manner 5o as to avoid a merger of the interests of lessor and lessee in the
Subject Lease; and (i) Mostgagor, concurrently with the consummation of such
acquisition, executes und records an instrumenii sufficient in Morigagee's sole
discretion to extend and spread the Lien of this Mortgage to encumber such acquired
interest as o first priority mortgage Lien, To the full extent permitted under
Applicable Laws and in accordunce with the grant made by Morigagor in Grunting

£ES55296
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Clause Twelfth, whether or not Mortgagor has executed and recorded the instrument
described in the preceding sentence, this Mortgege shall automatically be a Lien on
such acquired interest,

L. Nowwithstanding anything to the contrary herein contained with respect
to the Subject Lease:

(i) "the Lien of this Morigage attaches to all of Mortgagor’s rights and
remedies wt any time arising under or pursuant 10 Subsection 365¢h) of the
Bankruptey Code, including, without limitation, all of Mortgagor's rights to
remuin in possession of the Land,

(i) Mortgugor shall not, without Mortgagee's written consent, elect to
treal the Subject Lease us terminutod under Subsection 365(h)(1) of the
Bankreprey Code, Any such election mude without Mortgugae's prior written
consen shnll be void, If any lessor of the Subject Leuse rojocts the Subject
Lesse unsie Section 368 of the Bankrupiey Code, Mortgagor shall remaln in
possession 0f «ho Premises,  Neither the Lion of this Mortgage nor
Martgngee's righte-with rospect 10 tho Subject Louse shall be wffected or
impuired by uny lezens rejoction of the Subjeet Lense under Section 365 of
the Bunkruptey Conles

(i) As seeurity for the'Onlignizons, Mortgagor hereby unconditionally
nssigng, trivnsters amd sets over o Mortgagee all of Mortgagor’s claims and
rights to the payment of damages wrizng from any rejection by any lessor of
the Subjeet Lease umder the Banknipraw Code, Mortgugee and Morigagor
shalt proceed jointly or in tho name of Morgagor (and Morigagor hereby
ircevacibly appoimts Movigages as Hs attorneysinefaet, couplod with wn intorest
att with full power of substitution, from nnd witzs the veenrronce of an Event
ol Dofault, to proceed in the nume of Mortgugor e to otherwiso take such
actions as Mortgugee may deom necassiey or desivairia) in respeet of iy
claim, suit, aeton or proceeding relating to the refection af the Subject Lenss,
including, without limitation, the right (o it and prasecate sny praofs of
¢him, compininty, motions, applications, notices und other dozasnts fn any
case In respect of such lessor under the Bunkrupiey Code. “This asignnent
constliutes o prosent, irrevocable and uncomlitlonal assignmerioof the
foregoing claling, rights and remodios, and shull contione in effect antll ihis
Martgage has beon releused of recond or all of the Obligations secured by this
Mortgage shall have beon satisfied and dischurged in full, - Any umounts
received by Mortgigee or Mongagor s damages arising out of the rejection
u¥ the Subject Lense as nforesnid shall ho appliod first to all reasonuble cosis
nnd expenser. of Mortgagee (including, without Himitation, nttorneys’ fees und
costs) incurriad In connection with the exerclse of any of its rights or remodics
wnder s Sastion 2128 and then i ageordnnee with the other applicable
provisions of this Mortgnge.
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s (iv) 1f, pursuant to Subsection 365(h)(2) of the Bankruptey Code,
i Mortgagor seeks to offset, agamst the rent reserved in the Subject Lease, the
amount of any damages caused by the nonpérformance by the lessor
thereunder of any of such lessor's obligations under the Subject Lense after
the rejection by lessor of the Subject Lease under the Bankruptey Code,
Mortgagor shall, prior to effecting such offset, notify Mortgagee in writing of
its intent so to do, setting forth the amounts preposed to be so offset, and, in
the event Mortgagee objects, Mortgagor shail not effect any offset of the
amounts so objected to by Mortgagee. If Mortgagee has failed to object as
aforesaid within ten (10) days after notice from Mortgagor in accordance with
the first sentence of this Section 2.1ZL{y), Mortgagor may proceed to offset
the amounts set forth in Mortgagor’s notice,

ot

P

(v) If any action, proceeding, motion or natice shail be commenced or
filed 1w rzspect of any lessor or the Land or any portion thereof in connection
with afty¢xse under the Bankruptey Code, Martgagee and Mortgagor shall
cooperaiively conduct and control any such litigation (provided that aiter the
occurrence ant Zuring the continuance of an Event of Default, Mortgagee
shall have the exclusive right (but not the obligation) to control such litigation,
and Mortgagor heichy-irrevocably appoints Mortgagee as its nttorney-in-fact,
coupled with an interestand with full power of substitution for such purpose)
with counsel agreed upon ticiween Mortgagor and Mortgagee (or, if an Event
of Default shull then have orcuired and be continuing, counsel selected by
Mortgages) in connection therowih, Within ten (10) days after Mortgugee's
written demand upon Mortgagor, Morigagor shail pay to Mortgagee, as
applicable, al) reasonable costs and expepses (including reasanuble attorneys’
fees and costs) actually paid or incurred by Mortgagee in connection with the
cooperative proseeution or conduct of aay such proceedings, All such costs

“ and expenses shall be secured by the Lien oi-this Mortgage.

(vi) Mortgagor shall promptly, after obtairiing- knowledge thereof,
notify Mortgagee orally of any filing by or against any lessor of a petition
under the Bankruptey Code, Mortgagor shall thereafter prompily give written
antice of such §iling to Mortgagee, setting forth any informisiien available to
Mortgagor as to the daie of such filing, the court in which such.pstition was
filod, nnd the relief sought therein,  Morigagor shall promptly deiiver to
Mortgagee, following its receipt thereof, copies of any and all notices,
summonses, pleadings, spplications and other documents received by
Mortgagor in connection with any such petition und any procecdings reluting
thereto,

£LCs5SL96

M. The oceurrence of any of the following events shall, at Mortgagee's
option, constitute un “Event of Defult” heveunder n which event Mortgagee shall
have all of the rights wnd remedies avallable to It under Seetion.§ hereof:
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(1) A breach or defuu't under wny materiul condition or obligution

y contained in the Subject Lease which is not cured within any applicable cure
" period provided therein to Morigagor (provided, huwaver, that upon the
ocenerence and during the continsance of any breach or defoult under any

, conddition or obligation contained in the Subject Leuse, und prior to the
: expiration of ull applicable cure periods, Mortgagee shull huve the cure rights
4 set forth in Seetien 2,126 of this Mortgage),

(ii) 'The oeeurrence of any event or condition which gives the lessor
under the Subject Lease a right to terminate or cancel, ns against Mortgagor,
the Subject Lense and the expiration of any notice, grace or cure period with
respect thereto; or

(iii) Mortgagor's failure to  permit  Mortgugee  and/or ity
represantatives at all reasonabie times upon reasonable prior written notice
to make iivestigation or examination concerning Mortgagor's performance
and ohserzaace of the terms, covenants and conditions of the Subject Lease,

N. To the ‘extent permitted by Applicable Law, the price payable by
Mortgagor or any other party in the exercise of the right of redemption, if any (which
sight Mortgagor has waived).4rom any sale under or decree of foreclosure of tis
Mortgage shall include all renis =ad other amounts paid and other sums advanced
sy Mortgagee on behalf of Morigarsr, as the lessee under the Subject Lease in
wccordlance with the provisions of this Mortgage and the other Loan Documents,

0. Mortgagor hereby grants an ss3igns to Mortgagee a security interest
in all prepaid rent and security deposits and ait-other security which the lessor under
the Subject Lense may hold now or later for the-performance of Mortgagor's
abligations as the lessee under the Subject Lease.

P. Mortgagor shall not, without Mortgagee’s »oritten consent, fail to ®
exercise any option or right to renew or extend the term of the Subject Lease if such (or)
renewal or extension is necessary to extend the term of the Subject Lease to a date 1
which is at Jeast twelve (12) months after the Maturity Date (any-sueli renewal or 3‘,
extension, & “Required Extension”). Mortgagor shall effect each Requiied Extension h
at least six (6) months (or the earliest date permitted under the Subject ‘ease, if &
later) prior to the date of termination of any such option or right, siiall give o

immediate written notice thereof to Morigagee, and shall execute, acknowledge,
deliver and record any document reasonably requested by Mortgagee to evidence the
Lien of this Mortgage on such extended or renewed lease term; provided, however,
Mortgagor shall not be required to effect any particular Required Extension to the
extent Mortgagor shall have received the prior written consent of Mortgagee (which
consent may be withheld by Mortgagee in its sole and abselute discretion) allowing
Mortgagor to forego effecting such Required Extension. If Mortgagor shall fail to
exercise any such option or right to effect any Required Extension (provided that
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uless an Event of Defwult shall buve acettrrad amd be contlnuing, Morigugee shall
have no right o determing the amount of 1ent payable under the Sabject Lense
during any sueh extension poriod without Mortgugor's prior written consent thoreto,
which consent shall not be unreasonably withhold or delayed) a8 aforesuid,
Mortgugee muy exoreise the option or right to effeet mny Required Extension as
Mortgagor's agent and attorney=in-fuct purscunt to Seetion 2,521 of this Mortgage,
or in Morgagee's own nnme or in the name of and on behalf of o nominee of
Mortgages, us Mortgagee nuy determing tr the exerclse of {ts sole and absolite
discretion,

O Lixeept with respeet to congessions, foed aned bevernge operations il
sleatay maters, angd subject to the provisions of the Crodit Agreement, Morigagor
shall 4es ussign or sublense its intorest in the Subject Lense or any of the other
torggages Property without the prior written consent of Mortgugee, witich consent
tay be withitwld by Mortgagee in its sole diseretion, Al sablonses entored into by
Iurtgagor atteethe date of this Mortgage sl provide, aid Mortgagor shal] use
retsonuble offoreo onsure that wl) existing s ablenses modified, amonded or renewed
by Murtgagor aftor (e didte of this Mortgage shall provide, that such subleases are,
il the aption and slegtion-st Morigugee, subordinate to the Lien of this Mortgage
ind any oxtenstony, repiecomenty and modifications of this Mortgage und the
Obligations and that it Morigegee forecloses under thiv Mortguge or enters Into a
tew lease with the lessor under e Snbjec: Lense whether or not pursuant 1o the
arovigions for a new lease, il sy, copdaed in the Sublect Loase, then the sublessee
sl nitorn 1o Morigngoee or its nssigncods) und the sublense will romaln in full force

and effeet in weeordance with its terms nowv kstanding the termination of the Subjoct
Lense,

R, Mortgugor horeby represents that the Jubject Leaso hus not heen
amended, modifted, extended, renewed, substituted i wssigned exeept ns doseribed
in Kxhibit Asa hereto and thit Morigagor s delivered o Mortgagee true, accurale
and complete copies of all items noted on Exbibit A= Unon the request of
Mortgngee, Mortgagor shall deposit with Morigagee the 1onant’s original tully
exceuted copy of the Subject Lease, as Girther security to Morgagee, until this
Mortgage is released of record or all of the biigations are fully pald sae-performed.
Mottgagor hereby represents that the Subjeet Lease or « legaty valid mesavrandum
thereof s been properly filed or recorded in the city, town, county or parigh m2eords
(us appropriate} in which the Land covered thereby is lucated and that the filing and
recording duts for the same is accurately set forth in Lxhibit A:2 hereto,

;5296
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S, Mortgagor shall not waive, excuse, condone or in any way release or
discharge the Jessor under the Subject Lease of ur from such lessor's materind
obligations, covenants and/ar condittons under the Subject Lease without the prior
written consent of Mortgagee.
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The generality of the provisions of this Seclion 2,12 relating to the Subject Lease shall not
be limited by other provisions of this Mortgage setting forth particulur obligations of
Mortgagor which are also required of Mortgagsr with respect to the Subject Lease or the
Land.

SECTION 3
ASSIGNMENT OF RENTS AND LEASES

31 Assignment of Reots and Leases,

In furtherance of and in additio to the nssignment mude by Mortgagor in
Granting Claosa Third of this Mortgage, Mortiagor hereby absolutely and unconditionally
assigns, sells, wirnsters and conveys to Mortgagee abl of s right, title and interest in and to
all Leases, whethie now existing or hereafter entered into, and all of its right, title and
interest in and to ali Kants. It is the intention of Mortgagor and Mortgugee that this
assignment be treated asd construed as an absolute assignment and not an assignment for
aduitionol seeurity only, 50 lang as no Bvent of Defuult shall have occuired and be
continuirg, Morigagor shall bave-a revoeable license from Mortgagee to exercise all rights
extended to the landlord under the Leases, including the right to observe, perform, comply
with wnd dischurge all of the obligaticesof the landlord thereunder, the right 1o demand and
receive porformance under the Leases,the right 1o enforce all rights and exercise afl
remedies under the Loases, the right to tesivinate or nmend any Lease and the right 1o
receive and ¢ollect all Rents and to hold the Rents In trust for use in the payment and
performunce of the Obligations and to otherwiie use the sume; provided, howaver, that such
rights may be exerclsed by Mortgugor only to the 2xtent they are not restricled undor
Section 7,19 of the Credit Agreement, The forogomng leonse I8 granted subject to the
conditioaul limitation that no Event of Definlt shail have pecurred aned be continutng,
Upon the oceurrence and during the continwinee of un Eveniof Defuuly, whether or not
legnl proceedings have commenced, and withun regurd to waste, sdequacy of security for
the Obligations or solvency of Mortgagor, the Jicense herein grawed shall nutomatically
explre wid terminate, without netice by Mortgagee (uny such notice boing hereby expressly
wiived by Morigagor), Mortgageo shull have all rights geanted to the Assignes pursuant to
the Assignment of Rents. The provislons set forth in the Assignment ol K2iss are heteby
ineorpornted by reforence into this Morigags with the same effeet s if vot foith in full
herein, In the event of a conflict betweon the provisions of Section.} of this Morgyge and
the Assignment of Res, it is the intention of Mortgagor aned Mortgagee that both such
documents shall be read togethor and construed, to the fullest oxtent poxsible, to by in
coneert with cuch other, In the event of u conflict that caneot be resolved as nforesuld, the
provisions of the Assignment uf Rents shall control and govern und Mortgagor shull comply
thorewith,
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32 No Limitation of Rights.

The assignment of Rents and Leases herein made shall not be construed to
limit in any way Mortgagee's other rights hereunder, including the right to accelerate the
Obligations upon an Event of Default. Monies received under the assignments herein made
shall not be deemed to have been applied in payment of any portion of the Obligations
unless and until such monies actually are applied thereto by Mortgagee.

33 Sale of Mortgaged Property.

A, Frez und Clear of Assignments, Upon any sale of any of the
Mortgages Property by or for the benefit of Mortgagee pursuant to Sgction § hereof, the
Rents attributable to the part of the Mortgaged Property so sold shall be included in such
sale and shall a4, to the purchaser free and clear of (i) the assignment by Mortgagor in

Granting Clause e of this Mortgage and (i) the provisions of this Segtion 3.

B.  NoGbligations on Mortgagee, [t is neither the intent nor the effect of
this Morigage nor the otae! Loan Documents (other than any Subordination, Non-
Disturbance and Attornment Agreciaent between Mortgagee and any Tenant) to impose any
ohligation on Mortgagee, including () any liability under the covenant of quiet enjoyment
contained in any Lease or containedn-any Applicuble Laws, in the event of a szle of the
Mortgaged Property or any part thereof Bursuant to this Morigage or (ii) any liability to any
Tenant arising (whether in connection witti the elimination of such Tenant’s equity of
redemption in the Mortgaged Property or otherwise) out of the naming of such Tenant as
a party defendant in any action to foreclose this Martgage. Notwithstanding anything herein
to the contrary, under no circumstances shall Mortgagee he subject to any offsets, clalms or
defenses which a Tenant might have against Mortgagor or any prior landlord with respect
to any Lease, whether or not Mortgagee shall have succeeded to the interests of landlord
under any such Lease.

34 Term of Assignment.
The assignment and grant made in Granting Clause Third of this Mortgage

and in this Section 3 shall continue in effect until release of this Mortgags ol record or
indefeasible payment in full of the Obligations, The execution of this Mortgage constitutes
and evidences the irrevocable consent of Mortgagor to the entry upon and tke inking
possession of the Premises, or any part thereof, by Mortgugee pursuant to such grant in
accordance with the torins set forth in this Mortgage and the terms hereof whether hy
foreclosure or other remedy and at Mortgagee's option and election, with or without
application for a receiver. Mortgagor represents and warrants to Mortgagee that Mortgagee
has taken all actions necessary to obtain, and Mortgagee shafl (upon recordation of this
Mortgage) have, as and 10 the extent permitted under Applicable Law, a valid and fully
perfected, first priority, present assignment of the Rents arising out of the Leases and all
security for such Leases, including cash or securities deposited us security under such Leases
subject to the prior right of the Tenants making such deposits, Mortguges has no obligation
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whitsoever in respect of seewrity for any Lenses except and only to the extent such security
is actunkly delivored to Morigugee, whether or not Morigagor now has or previously hil
possession of such secorlty,

MS Perdvgilon Upon Rucorditlon,

Murgugor acknowledges wid wgrees that, upon recordation of this Mortgage,
Murtgages's interest in the Rents shall be deemed to bo tutly perfected, “chonte” and
enforeed ns to Mortgugor wad il third paniles, including, without Hmitntdon, wny
subsequensty appointed trustes in any cinse undor tha Bunkruptey Code, withount the nocessity
of (@) comutiencing o foreckmure action wih respeet to this Mortgage, (b) furnishing notce
w Mortgagor o Tenants under the Louses, (¢) suking tormul domand for the Ronts, (d)
taking possessiein of tho Promises as a lender-In-possession, (o) obluining the nppointment
of a receiver of theieats and profits of the Premises, (f) sequestering or impounding the
Rents or (g) wking ary sther afirmative action,

36 Buankruptsy Provisions

Without limltaion of i provisions of Sgetion 4 horeot or the absolute nature
of the ussignment of the Rems hereundes, Morigagor and Mortguges agree that (o) this
Mortgage shull constitute 1 “security wgreomont” for purposes of Seetion 552(h) of the
Raokruptey Code, (b) the security interess drowved by this Murtguge extends 1o property of

Mortgagor acquired before the commencement ofn cuse in bankruptey and 10 &l amounts.

paidd us Ronts and {¢) such security interest shill exiond 10 all Remts acquired by the ostute
nfter the commencement of any case in bankruptey.Without Himitation of the absolute
nnture of the nssignment of the Rents hereunder, to the-sxtent Morgagor {or Mongagor's
hankruptey estate) shall be deemwed 10 hold any interest. in the Rents after the
commencement of a veluntary or involuniary  bankswpteycase, Morigagor  herciy
neknowledges wnd ggrees thit such Rents are and shall bo deernzd o be “cash collatoral”
under Section 363 of the Bankruptey Code,  Mortgagor muy not use the ¢ash colluterul
without the consent of Mortgagoe and/or un order of any bankruptey-£ourt pursusnt to 11
U.S.C. 363(c)(2), and Mortgagor herehy waives any right it may have 10 agsert that such
Rents do not constitute cash collmterat,  No consent by Mortgagee 1o the dse of cash
collaterid by Mortgagor shall be deered to constitute Mortgagee's npprovad, 48 (e case muy
be, of the purpose for which such cush collatera! was expended,
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' SECTION 4
SECURITY AGREEMENY

. 4.1 Grant of Seeurity; Incorporation by Reference. :

4 This Mortgage shall, in addition to constituting o mortgage Lien as to those

4 parts of the Mortgaged Property classified as real property (including fixtures to the extent
they are real property), constitute a seeurity agreement within the meaning of the Uniform
Commercial Cade or within the meaning of the common law with resaect to those ports of
the Mortgaged Property classified as personal property (including fixtures to the extent they
are personal property). Mortgagor hereby grants Mortgagee a security intorest in and 1o
those parts.&f the Mortgagen Property clussified as personal property (including (a) fixwires
to the extentibay are personal property and (b) personnd property and fixtures that are
leased, but onlv-toshe extent Mortgagor can grant to Morigagee a securily Interest therein
without breaching icverms of such lease) (collectively, the “Porsonal Proporty Collaterat”)
for the benefit of Morrgngee (o further seeure the payment and performunce of the
Obligutions and the pesfarmanee of wll of Mortgagor's Obligations, covenunts and
agreements under the otherLaen Documents, Mortgages shall have all rights granted to
the Secured Party pursuant to the-Secuvity Agreement. ‘The provisions set forth in the
Security Agreement sre hereby incorporated by reforence into this Morigage with the same
effect s if set forth bn full herein, e-the event of w confliet between the provisions of
Section 4 of this Mortgage wd the Secuszz-Agreement, i1 is the intention of Mortgagor and
Mortgagee thut both such documents shail be vead together and construed, to the fullest
extont possible, 1o be In congert with each otiiero In the event of & conflict that eannot be
resolved as aforesaid, the provisions of the Securit Agreemsnt shall control wnl govern and
Mortgngor shull comply therewith,

4.2 Fisture Kiling Flnanclog Stitements.

Portions of the Mortgaged Property are goods which sre or ure to become
fixtures, and Mortgagor expressly covenants and agrees that the o of this Mortgage in
the real property records of the county whoere the Premises Is loented stuil operute, at the
time of filing thevein, as o Gnuncing statemont fed as @ lixture filng in‘seoordance with
Seetion S401(1)(D) of tha Uniform Commercinl Cide of the state in whichtre Sremises is
located. The address of Mortgugot (the debtur) and the midress of Mortgugoeo (ine secured
purty) appeat in Lxhibit € attaehod to this Mortgage, The nume of the record owndtof the
Land apprears fn Bxldbit.A atlached herelo,

4.3 Muctgagee s Suewend Pogly.

I0 nned 1o the oxtent it Mortgagee shall wet os the seaired party for any
security interest crented in the Morigaged Property, Mortgagor acknowlodgoes nmd agrees
that Mortgagee may do 50, As sueh, Mortgagee shidl have all the rights of the secured
party, and shudt ubserve all of tro requirements of the secured party, contidned n thix
Seetion @ wnd the Seeurity Agreement,
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¥ SECTION §
DEFAULTS AND REMEDIES

51  Events of Default.

The occurrence of any of the following events (“Events of Default”) shall, as
provided in the Credit Agreement, make all amounts then remaining unpaid on the
Obligations due and payable, all without further demand, presentment, notice or other
requirements of any kind, all of which are hereby expressly waived by Mortgagor, and this
Mortgage and the Lien evidenced or created hereby shall be subject to foreclosure and may
be foreclaser in any manner provided for herein or provided for by law:

A~ Any “Event of Default” as defined in the Credit Agreement shall occur
(after giving etfect io any applicable notice or grace periods provided therein), including,
without limitation, ariy.siich event caused by a failure to pay when due any fee duc under
the Credit Agreement-cr-any installment of principal of or interest on the Obligations; or

B. Any “Event.of Default” deseribed in Section 2.12M hereof shall occur,
if Mortgagor is the tenant under-2 Subject Lease,

52 Fistures

Upon the occurrence and during the continuance of any of the Events of
Default, Mortgagee may, to the extent permitiecd under Applicable Law, elect to treat the
fixtures included in the Mortgaged Property either us seat property or as personal property,
or both, and proceed to exercise such rights us apply thersto. With respect to any sale of
real property included in the Mortgaged Property, Mortgagee may, to the extent permitied
by Applicable Law, include in such sale any personal properiy and fixures included in the
Mortgaged Property and relating to such real property.

53 Renedics.

A.  Rights of Mortgagee; Rights of Entry; Rights of Satz,.-Upon the
oceurrence und during the continuance of any of the Events of Default, in addiion to all
other powers, rights and remedies herein granted or by law or at equity conerred,
Mortgagee, in its sole discrction and at its sole election and without further demand, may
do any one: or more of the following in any order or manner that Mortgugee elects, it being
expressly understood that no remedy provided herein is intended to be exclusive of any
other remedy provided herein or in any of the other Loan Documents, but each and every
such reme Jy shall be cumulative and shall be in addition 10 every other remedy given herein
or now or hereafter existing under Applicable Law (including all rights and remedies
provided under the applicable provisions of the laws of the state in which the Premises is
located):

£ErS8SL96
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¥ (i} Murtgugee aivy foreelose and sell upon all or sy portion
b of the Mortgaged Property, pravided th: Mortgagee may proceed as 1o both real
- and pe sonal property i aceordance with {18 and their rights and remedies as 1o real
" proper:y s required by Applicable Law, and no sueh foreclosure sule shall affect any
other rights which Mortgagee may have or enjoy at faw or pursaant to this Morigage,
including, without limitation, the right to seek « personal or deficieney judgmeont
againg. Mortgagor,  And in additton Martgagee shall have all of the rights and
remedies of u mortgagee ander a morigage granted, conferred or permitted by
Applicable Taw, and shall, 1o the extent permitted by Applicable Law, tuve the right
and power, but not the obligation, to enser upon and take immediate possession of
the Premises or any past thereof, without interference from Mortgagor 10 excinde
Muityegor therefrom, to hold, use, operate, manage and control such real property,
to e kel such repairs, replacements, additions and improvements o the same as
Martjager i its sole diseration deems necessury, und to demand, collect and refain
the Rents asprovided in Segtion 3 hereof,

(i} Mortgagee, with respeet to any or all of the Mortguged
Property, in liew of Grdz-addition 10 exercising any other power, right or remedy
here n geanted or by T or equity conferred, may, without notice, demund or
dechiration of defaull, which are hereby waived by Morigugor, and without regovd
to th e solvency of Mortgagor cod without regard to the then value of the Mortgaged
Property or waste, proceed by anaztion or actions in cquity vr at law {or the seiztre
and sele of the Mortgaged Property o gty part thereof, for the specific performance
of any covenant or agrecment herein-contained or in aid of the execution of any
power, right or remedy herein granted or by law or equity conferred, for the
forcctosure or sale of the Mortgaged Propelty or uny part thereof under the
judiiment or decree ol any court of competent junsdiction, for the appointment of a
rec:iver (without any requirement 1o post u receiver's pund and without regard to the
val t¢ of the Mortgaged Property or solvency of Mongagor) pending any foreclosure
hereunder or the sale of any Mortgaged Property or ahivenart thereof or for the
entorcement of any other appropriate equitable or legal remdy, Such receiver shail
hare the power to collect the rents, issues, profits, earnings, and income from the
Murtgaged Property wad shall have all other powers which may be necossary or usual
in such cases for the protection, possession, control, management air! eperation of
th: Mortgaged Property. Such receiver may apply the net incoips from the
Mortgaged Property as payment of the Obligations secured hereby in the 1apiner and
order set forth in the applicable Loan Documents. Mortgagor agrees that a receiver

may be appointed without any notice to Mortgagor whatsoever and hereby waives
nntice.

££S55236

(i) Mortgagee shall have all of the rights and remedies of an
assignee and secured party granted by Applicable Law, including the Uniform
Commercial Code, and shal, to the extent permitted by Applicable Law, have the
right and power, but not the obligation, to take possession of the Personal Property
Collateral, and for that purpose Mortgagee may enter upon any premises on which
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uny or wl of the Personal Property Collnteral is located and tuke possession of and
opernte  such Porsonal Property  Collateral or remove the same  therefrom,
Morigagee, pursan o Section 9-501(4) of the Uniform Commereisd Code, us such
Seetion is currently constituted or may be hereafter amended, shall have the option
of proceeding under the Uniform Commercial Code as to that portion of the
Mortgaged Proporty constituting personal property or of proceeding as to the
Movtguged Property and without regard to the adequacy of Morigngee's security for
the Obligations, vr wny paet ov component thereof, including bh the ront and
personal property, in aceordance with Morgugee’s rights and romadies in respect of
the real property,  Mortgogee muy require Mortgugor to assemble the Porsonul
Proparty Collateral and make it availuble to Mortgigee at a place to be designated
by Mortgagee which §s reasunably converiemt to both parties,  The followlng
presimirions shall exist wnd shall be deemed conclusive with regard 1o the exercixe
by Murigugee of any of its remodlos with respeet to the Personal Property Colluteral:

(0) 1 notiee is required by Applicable Law, ton (10)
duys’ privewritten notice of the time and place of any public sule or of the
time after whicliqw private sale or any other intemlod dispusition therenf Iy
to be made shall 4w, reasonuble notice 10 Mortgegor,  No such notce (s
nocessury it such peapssty is porishable, threatons to docline speedily in vilue
or is of n type eastomarity sald on w rocognized murket,

(h)  Without inany way limiting the right and authority
of Mortgagee to sell or othorwigs spase of Personal Property Collaternd in

n commereinlly repsonuble manned, the followlng, ar any of them, shall be
considered commercially rensonuble:r (1 Movtgagee muy hold o public sule of
the Persenal Property Collaterad in New Zsrk, New York or in the clty, town
or tounty where the Porsonal Property Colateral is loeated or in the clty,
town or county where the Promives to which such Serional Property Colintern)
relates, if any, is located, ulter having provided Morigegar with ten (10) duys'
notice of such sale and after huving published natice of such sule by un
advertisement nut less than three Inches in hoight and bae column in width
in i nowspuper of general circulution where the Personat Yroperty Collaterul
is tocated or where the Premises to which such Personal Property. Collatornl
relates, if any, is located, ns Mortgages determines to be approprate (which
udvertisement may be plueed in the “classifiod” section), for w peried of not
less than five issues commencing not more than ten days prior to the sule;
(2) the Personal Property Colluteral may he sohd for cush; and (3) Mortgages
or any other person owning, directly or indirectly, any interest In any of the
Obligutions may he n purchaser at such sale,

(¢) ¥ Morigagee in good faith believes that the
Secnritios Act of 1933 or nny other state or Foderal luw prohibits or restricts
the customary manner of sale or distubution of any of such praperty,
Mortgugee may sell such property privately In a commercially reasonable
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manner or in ony other commercially reasonable manner deemed advisable
; by Mortgagee at such price or prices as Mortgagee determines in the sole
. discretion of Mortgagee. Mortgagor recognizes that such prohibition or
: restriction may cause such property to have less vaue than it otherwise would
,; have and that, consequently, such sale or disposition by Mortgagee may result
: in a lower sales price than if the sale were otherwise held.

t

(iv) Mortgagee shall, subject to any mandatory requirements
of Applicable Law, sell or have sold the Mortgaged Property or interests therein or
any part thereof at one or more sales, as an entirety or in sepurate parcels, at such
place or places and otherwise in such munner and upon such notice us may be
requirer] by law or by this Mortgage, or, in the ubsence of any such requirement, us
Mortgagee may deem appropriate.  Mortgagee shall make a conveyance to the
purchaser ev-purchasers thereof without, to the extent permitied by Applicable Law,
any warraniizs) express or implied.  Subject to Applicable Laws, Mortgugee muy
postpone the seic «f such Mortgaged Property or interests therein or any part thereaf
hy public announeziment at the time and place of such sule, and from time to time
thereafter may furthes postpone such sule by public announcement made at the time
of sale tixed by the pieceding postponement.  Sale of a part of the Mortgaged
Property or interests therein or any defective or irregular sale hereunder will nol
exhaust Mortgagee's remedies-tisseunder, and sules may be mwde from time (o time
untit all sueh property is sold witinut defeet or irregularity or the Obligations are
paid and performied in full. Mortgagee shall have the right to appoint one or mare
auctioneers or attorneys-in-fact (o aet-n onducting the foreclosure sale and
exeeuting o deed to the purchuser. 1 ahall not be necossary for any of the
Mortgaged Property w. any such sale to be prysicelly present or constructively in the
possession of Mortgagae and, subjeet to Applicsnle Liws, Mortgagor shall doliver alt
of the Mortgaged Praperty to the purchasor at such saie. 1 it should be impossiblo
or impracticable to take actual delivery of the Martgugae Praperty, then the titke and
right ol possession to the Mortgaged Property shall puss v e surchuser at such salo
us completeiy as 11 the same had been actually present and vclivered,

v) Mortgagee may, personally or by fts agenty or mttorneys,
take such steps to proveet and enforee its rights whether by aetion, suit-osproceeding
in equity or at Jaw for the specific performance of wiy covenant, ¢eicition or
agreement in the Atfiliate Guaranty, In this Mortguge or in any of the othier Loan
Doguments or in add of the execution of any power herein or therein grantad, or snle
of the Mortgaged Praporely as herein permitied or for any foreclosure hereundor, or
for the enforcement af wny other upproprivte legat or aguitable remady or othorwise
its Mortgagee sholl eloct,

!:_'8559&.96

(vi) I the event Mortgagor shall fall to pay any amounts due
and owing in accordunco with the terms of this Mortguge, the AfiHate Guaranty or
the other Loan Dociments, Mortgageo, ut its right and option, may institute an
wetion or proceeding at low or in equity for the collegtion of wny sums due am
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unpaid and may prosecute nny such action or proceeding to judgment or final deciee,
Mortgagee may enforce any such judgment or fina) decree against Mortgagor as
provided in this Morigage, and against any guarantor of the Obligations, as provided
in any guarantee. Mortgagee may collect moneys adjudged or decreed to be payable
to Mortgagee and shall be entitled to recover such judgment either before, after or
during the pendency of any proceeding for the enforcement of the provisions of this
Morigage or any such guarantee, The right of Mortgagee to recover such judgment
shall not be affected by any entry or sale, by the exercise of any other right, power
or remedy provided by and for the enforcement of the provisions of this Mortgage
or of the Loan Documents or the foreelosure of the Lien hereof or sale of the
Mortgaged Property hereunder. In case of insolvency or bankruptey proceedings
agzins: Mortgagor or any reorganization or liquidation proceedings, Mortgagee shall
be eriiflad to prave the whole amount of Obligations due and owing under this
Mortgags and any of the other Loan Documents without deducting therefrom any
proceeds uoinined from the sale of the whole or any part of the Mortgaged Praperty;
provided, howeves, that in no instance shall Mortgzzee receive a greater amount than
the Obligations /zid any other payments, charges or costs due and owing to
Mortgagee under aiy of the Loan Documents from the aggregate amount of the
proeeeds of the sile of the Mortgaged Property and the distribution from the estates
of Mortgagor.

B.  Right to Purchasc. Mortgagee (or any other person owning, directly
or indirectly, any interest in any of the QOblizailons) and its agents and attorneys shall have
the right to hecome the purchaser at any ¢alc made pursuant to the provisions of this
Section 5.3 and shall have the right to credit upar the amount of the bid made therefor the
amount payable to it out of the net proceeds of suchysale, Al other sales shall be, t0 the
extent permitted by Applicuble Law, on a cash basis. ‘Racitals contained in any conveyance
to a1y purchaser at any sale made hereunder will conclusively establish the truth and
accuracy of the matters therein stated, including withoui-lizsitation nonpayment of the
Obligations and advertisement and conduct of such sale in the-voanner provided herein or
provided by law, Mortgagor does hersby ratify and confirm all lcgal acts that Mortgagee
may do in carrying out the provisions of this Mortgage.

€. Conrveyance of Title Upon Snle. Any sale of the Mortsezed Property
or any part thereof in accordance with the provisions of this Section 5,3 wii-operate to
divest all right, title, interest, claim and demand of Mortgagor in and to the progarty sold
and will be a perpetual bar against Morigagor. Nevertheless, if requested by Mortgagee so
to do, Mortgagor shall join in the execution, acknowledgement and delivery of all proper
conveyances, assignments and transfers of the property so sald. Subject to Applicable Law,
any purchaser at a foreclosure sale will receive immediate possession of the property
purchased, and Mortgugor agrees that if Mortgagor retaing possession of the property or any
part therenf subsequent to such sale, Mortgagor will be considered o tenunt at sufferance
of tne purchaser, and will, if Mortgagor remains in possession after demand to remove, be
guilty of forcible detainer und will be subject to eviction and removal, forcible or otherwise,
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with or withou! process of law, and all damisges to Mortgugor by renson thereof ure hereby
axpressly waived by Mortgugor,

D, Walver of Rights and Defenses,  Mostgagor ancknowledyes that it s
awire of and has bad the ndvice of counsel of ity cholee with respect (o it rights under
Applicable 1aw with respeet (o this Mortgage, the Obligations und the Mortgaged Property.
Nevertheless, Mortgagor heceby (1) walves snd relinguishes (to the maximum  extent
permitted by Applicable Law) and (i) ngrees thut Mortgugor shall not (subject to any
mandatery regurirements of Applicable Law) at any tme herentter have or ussert, any right
under any Applicable Law pertaining to; mueshuadling, whether of ussets or Liens, the sale
of property in the inverse order of alienation, the exemption of homesteads, the
achministracon of estates of ducedents, appraisement, valuation, stey, extonsion, redemption,
statutory right pf redomption, the maturing or declaring due of the whole or any part of the
Obligations, nttiez-of intention of such maturing or declaring due, other natlee (whether of
defanlts, advandes; s creation, oxistence, extonsion or renewal of any of the Obligntions
or ntherwise, except far sights to notices expressly granted in the Credit Agreement, herein
or in the other Loan Puouments), subrogation, or abutement, suspension, deferment,
diminution or reduction of sayof the Obligutions (Inckiding, without limitation, set-off), now
or hereafter in force.

E.  Right to Subirdinate, Morngagee, at its option, is authorized 0
foreclose this Mortgage or sell the Messzaged Property or any portion thereof, subject to
the rights of any tenants of the Premises, ans-the failure 1o make any such tenants parties
to any such foreclosure or sale procecdings and 1o foreclose their rights will not be, nor be

asserted by Mortgagor to be, a defense to any picezedings instituted by Mortgagee to collect
the Obdigations.

F.  Right o Prescrve Obligations, Mongagss shall, 10 the extent permitted
by Applicable Laws, have the option to proceed with forecisiure in satisfaction. of any
install ment or part of the Obligntions thut has not been paid or performed without declaring
the whole of the Obligations as immediately mature, and such teseclosure may be made
subject to the unmatured part of the Obligations, and it is agreed thac such foreclosure, if
so made, shall not in any manner affect the unmatured part of the Obligations, but as to
such unmatured part of the Obligations, this Mortgage, the Affiliate Guaranty und the
Credit Agreement shall remain in full force and effect just as though no foreciesure or sle
had been made. Several foreclosures may be made without exhausting the sight of
foreclosurz for any unmatured part of the Obligatians, it being the purpose to provide for
a foreclosure and sale of the security for any matured portion of the Obligations without
exhausting the power of foreclosure for any other part of the Obligations,

G.  No Walver. No delay or omission of Mortgagee to exercise any right
or puwer aceruing upon any Event of Default shall impair any such right or power, or shall
be construed to be a waiver of any such right or power or any such Event of Defauit or an
acquiescence thereto,  FEvery power und remedy provided by this Mortgage may be
exer-ised, from time to time, as often as may be deemed expedient by Mortgagee. Nothing
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;) in this Mortguge, the Alfilinte Guaranty or any of the other Loan Documents shall affoc

the abligntion of Mortgager to puy and perform the Obligations in the manner and at the
. time and place, respectively, expressed therein,

,\ H,  Rigit to Discontinue Proceedings, If Mortgagoeo shudl bave proceeded

- t e wforee wny vight or semedy under s Mortgage by toreclosure, entry or otherwise and

suech proceedings shall hiave been discontinued or abandaned for any reason or such
procecdings shalt have resutted in o final detormination adverse to Mortgugee, then and in
every such cise Mortgagor and Mortgagee shall be restored to their former positions and
rights hereunder, and wll rights, power and remedies of Morigagee shall continue s if no
sueh proceedings hd ogenrved or had been tuken,

4 Notices to Thivd Purties, Mortgagee shall have the right, but o the
obligation, to neify franchisors or ground lessers of nny Event of Defanlt or uny exescise
of remedies by Morgragao horeunder, and Mortgagoe shall have the right, but not the
abligation, to uotiy othwr thivd paeties of any Event of Default or exerciss of remedies by
Mortgages hereander, whether or not Mortgugee hus agreed with any franchisor, growsd
[essar or uther third party weriovide such notice.

4 Costiand Expens:s.

ANl custs angl expenses (Fsinding, without limitation, reasoauble sttorneys’
foes, legal expenses, title preminms, tile report and work churges, filing {ees, goneral
intungible txes und mortyage, mortgage registat'on, trunsfer, suvmp and other exclse tuxes)
actually ineurreid by Mortgagee in perfecting, pratseting, or enfosciny s rights herewnder,
whether or not an Event of Detuult shall have ocesrad, shall be payable by Mortgagor
withiy ten (10) days aftor written demund by Mostgagae sccompanied by (upon Mortgugor's
request) such rensonuble documentition of such costs nd _expenses as I8 reasonitbly
aviiluble o Mortgagee, uy the ense may be, and shall boar interast at the Agreed Rate from
the date such cost or expensa is incurred umtil the duts of paymerd, Al such costs, sxpenses
andd i terest, shail bo part of the Obligations und shull be securad by this Mortgage.

5.5 Additlonal Rights L Moxtgoges.

Murtgagee shall have the right, at its eloction, to exercise wny @ m other
remetdies i the Affilinte Guaranty, in the Credit Agreoment or in any of thae Loan
Duocunents or available ¢t law or in equliy, inclading, hwt not Hmbted to, the ndditional
rights i any set forth on Seheile [ atached heroto and by this reference incorporated
heroin,

56 Applicuion of Presseds

A, The proceeds of any sule of the Mortgaged Property or any part thereof
made pursuant to this Segion § shall be applied as follows:

£ESSSLI6
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FIRST: to the payment of all costs and expenses incident to the enforcement

of this Mortgage, including, a reasonable compensation to the agents,
attorneys and in-house counsel of Mortgagee;

SECOND: 10 the payment or prepayment of the Obligations, in such order as
Mortgagee shall elect; and

TRIRD: the remainder, if any, after full and final payment of the Obligations
shall be paid to Mortgagor or such other person or persens as may be
entitled thereto by law;

provided, kowever, that if Applicable Laws require such proceeds to be paid or upplied in
& manner otker-than as set forth abave in this Sgction L.0A, then such proceeds shall be
paid or applied-in‘accordance with such Applicuble Laws,

B,  Upsb uny sale hercunder by Mortgagee of ull or any portion of the

Mortgaged Property, thereceipt of Mortgagee will be sufficient discharge to the purchaser
or purchasers at any sale fortbe purchase money, and such purchaser or purchasers and the
heirs, devisees, personal representaiives, successors and assighs thereof will not, after paying

such purchnse money and receiving such receipt of Mortgagee, be obligated 1o see to the.

upplication thereof or be in any wav-answerable for any loss, misapplication or non-
application thereof.

SECTION 6
INDEMNIFICATION

Pursunnt so and in aceordance with the previsions set forth more fully in
Section 9.3 of the Credit Agreement, Mortgagor shall deferd,_indemnify, pay and hald
harmless Mortgagee and the other Indemniffed Persons (us defined in the Credit
Agreement) from and against uny and all cluims, liubillties, losses, damiges, penuties, fines,
forfeitures, judgments, and expenses or other Obligations of any kindor nature whatsoever
(incinding reasomable fees and disbursoments of counsel 1o such Indemuifled Person)
incurred on nceount of any matter or thing or alleged action or fwilure w act by Morigagee,
whether in sult or not, arising out of the operation, leasing, management, Einimtenines,
repuir, use or occupaney of the Premises (should Mortgagee elect to enter upon uha ssume
the same upon an Lvont of Defaalt), the canstruction of Improvements on or abom 1he

Premises, any seeident, injury, death or damage to any Person or property oceurring in, on.

ar about the Promises ur any street, drive, sidewalk, curh or pussagewity adjueent thereto,
any misappropriation by Mortgager of any propayments of Rent or Security Deposits paid
or payable by Mortgagor pursuant to this Mortguge, prior o payment in full of the
Obligations of Mortgagor to Mortpagee or in connection therewith, sxeept 1o the extent thut
such suit, claim or dumage Iy coused by the gross negligence or wiliful misconduct nf
Mortgngee,
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SECTION 7
TERMINATION

If all of the Obligations shall be puid in full pursuant to the terms nid
conditions of this Mortgage and the other Loan Documents, or i this Mortgnge shall be
relensed of record in necordance with the provisions of the Credit Agroement or the other
Loan Documents, then Mortgagee shall, promptly after the request of Mortgagor, execute,
acknowledge and deliver to Mortgagor proper instruments evidencing the termination and
release of this Mortgage. Mortgagor shall pay all reasonable legal fees and other expenses
incurred by Mortgagee for preparing and reviewing such instruments and the execution and
delivery thereof, and Mortgagee may require prymeint of the same prior 1o delivery of such
instrumepiz_ Upon the receipt by Mortgagor of terminations or releases signed by
Mortgagee, and in recordable form and evidencing the termination of this Mortguge,
Mortgagor shilt veomptly and at its own expense record Gi file such terminations or releuses
in each of the Cities, towns, counties and parishes, as appropriate, in which portions of the
Mortgaged Property «nay, be located, in such a manuer so as to effect a release of all of the
Morigaged Property of record, Upon the request of Mortgagee, Mortgngor shall promptly
deliver to Mortgugee evideac: reasonably satisfactory to Mortgagee of such recordation or
filing. The obligations of Mortgagor under this Section 7 shall survive the termination of
this Mortgage.

SECTION 8
MISCELLANEOUS COVEMANTS AND AGREEMENTS

8.1  Cumulntive Rights: Waivers; Modifications:

Each and every right, power and remedy heieuy granted to Mortgagee shall
be cumulative and not exclusive, and each and every right. power and remedy whether
specifically hereby granted or otherwise existing may be exercisedfrom time to time and as
often and in such order as may be deemed expedient by Mortgages, und the exercise of any
such right, power or remedy will not be deemed a waiver of the righi to exercise, at the
same line or thereafter, any other right, power or remedy. No delay vr omission by
Mortgagee in the exercise of any right, power or remedy will impair any suct.sight, power
or remedy or operate as a waiver thereof or of any other right, power or rezacdy then or
thereafter existing, All changes to and modifications of this Mortgage must be i writing
and signed by Morigagor and Morigagee,

82  Partial Releascs.

Nao release from the Lien of this Mortgage of any part of the Mortgaged
Property by Mortgagee shall in any way alter, vary or diminish the force or e¢ffect of this
Mortgage on the balance of the Mortgaged Property or the priority of the Lien of this
Mortgage on the balance of the Mortgaged Property.
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8.3 Sevecabiiby.

I case any provision in or vhligation undor this Mortgage shall be hnwnlid,
fitegal or unenforcenble in any jurisdiction or under any set of elreumstanves, the validity,
legudity undd enforcenbility of the remuining provistona or obligatons, or of such provision
or obligation in any other Jurlsdiction or wnder any other set of circumstinces, shall not in
any way be atfocted or impafred thereby, 1 any Lien evidenced or ¢reated by this Mortgage
is tnvalidd or unenforcenble, fn whole or in purt, as to any part of the Obligations, or {8
fnvadicd or unenforeeable, I whole or In part, os to any part of the Morigaged Propony, sueh
portion, it uny, of the Obligations as is not seeured by all of the Mortgaged Propeny
Bereunder shall be puid prior to the payment of the portion of the Obligations secwred by
all of the Moraaged Property, and all puyments ninde on the Obligutions (Including, withou
limitation, cask and/or property reeolved in connecton with sules of Mortgaged Propesty
pursuunt to Jeeipy § hereof) shul), snless prohibited by Applicable Laws or unless
Mortgagee, 1o its soie and absohite diserstion, othorwise eleets, he desmied to have boon

first paid on und applies o payment {n ful} of the unsecursd or partinlly seeured portion of

the Obligations, tnd the remainder to the seeured portion of the Obligations,
B4 Subrugdlen.

‘This Mortgage is made with. full substitution and subrogution of Morigagec
i and 1o all covennnts il warrinticos by sibers heretafore given ot made in respeet of the
Mortgaged Property or any part theroot, 18any or all of the procecds of the indebiedness
secured herehy have been used to extinguish,esiend or renew nny indeitedness horetofore
existing against all or any portion of the Morigaged Property or 1o satisty any indebteduess
or obligation seeured by @ Lien of any kind {including Liens securing the payment of uny
taxex), such proceeds bave beer advanced by Mortgagze ot Mortgagor's request amd, to the
exteit of such funds so used, the indebiedness and obligeiions in this Mortgage shall be
subragated to and eatend 1o all of the rights, clinim, Lieny-tities and interests heretofore
existing against the Mortgaged Property (or such portion thereoly v secure the indebtednesy
ar obligation so extinguished, paid, extended or renewed, and theformer rights, claims,
Liens, titles and interests, if any, shall not be waived but rather shall be continued in fuli
force und elfect and in favor of Marigagee and shall be merged with the Lien sreated herein
as cumulative security for the repayment of the indebtedness and sansfaciion of the
Obligations, but the terms of the Loan Documents shall govern and control the eslationship
between Mortgagor and Mortgagee,

85  Montgagee's Powery.

Without affecting the Hability of any ather Person linble for the payment of
any nbligations herein mentioned and without affecting the Lien of this Mortgage upon any
portion of the Mortgaged Property not then or therctofore relensed as secutity for the full
amount of all unpaid Obligations, from time 10 time, regardless of consideration and without
notice to or consent by the holder of any subordinate Lien, righy, title or interest in or to
the Mortgaged Property, Mortgagee may, (a) release any persons linble, (b) extend the
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maturity ¢ alter any of the terms of any such Obligation, (¢) modify the interest rate
payable on the principal balance of the Obligations, (d) grant other indulgences, (¢) release
or reconvey, of cause {0 be released or reconveyed at any time at Mortgagee's option any
parcel, portion or all of the Mortgaged Property, () take or release any other or additional
security for any obligations herein mentioned, or {(g) make compositions or other
arrangements with debtors in relation thereto,

8.6  Lnforceability of Mortguge.

"Chis Mortgage is deemed 10 be and may be enforced from time to time us an
assignment, . chattel mortgage, contract, deed of trust, deed to secure debt, financing
statement; voul estate mortgage, or security agreement, and from time to time s any one
or mare theréof, us is approprinte under Applicable Laws, A carbon, photographie or other
repraduction of this Mortgage or any financing statement in connection herewith shall be
sutficient as a lingreing statement for any and all purposes,

8.7 Interest.

NOTWITHSTANDRING ANYTHING TO THE CONTRARY CONTAINED
HEREIN, THE AMOUNT OF INTEREST REQUIRED REREUNDER OR UNDER
THE CREDIT AGREEMENT, T NOTES OR ANY OF THE OTHER LOAN
DOCUMENTS SHALL BE LIMIP2D TO THE MAXIMUM AMOUNT IN
ACCORDANCE WITH SECHION 914 OFTHE CREDIT AGREEMENT, ONE OF
THE PURPOSES OF THIS PARAGRAP 18 TO PROVIDE RECORD NOTICE OF
THE RIGHT OF MORTGAGEE TO INCREASE OR DECREASE THE INTEREST
RATE ON ANY O THE OBLIGATIONS IN ACCORDANCE WITH THE TERMS OF
THE LOAN DOCUMENTS WHERE THE TERMS AND PROVISIONS OF SUCH
LOAN DOCUMENTS PROVIDRE FOR A VARIABLE PSVEREST RATE,

88 Chaice of L.

Insofar us permitted by otherwise Appleble Law, ths Mortgage und the
Oblfgations shall be and the other Loan Documients provide that they we 11 be construsd
undder und governed by the laws of the State of New York without regurd w-coaflict of Juw
rules and principles; providwd, bosvaver, that the Jaws of the place in which ibsMorigaged
Praperty is locnted shall apply to the axtemt, und only 10 the extent, nucessury 9 pormit
Mortgagor to create the Lien of this Mortgage und to permit Mortgagee 1o parfect the Lien
of this Murtguge, o establish the priority of Liens, wd to enforee or reulize upon their
rights and remedies hereunder with respect 0 such Mortgnged Property,

89 Countorpusty

Thix Mortgage and uny amendmients, walvers, consents or supplements hereta
or in connection herowith miy be exceuted wnd ocknowledged in any ymmber of
connterpants and by different parties hereto in soparate counterprets, cich of which when
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so executed and delivered shall be deemed an original, but all such counterparts together
shall constitute but one and the same instrument; signature and acknowledgement pages
may be detached from multiple separate counterparts and attached to a single counterpart
so that all signature and acknowledgement pages are physically attached to the sume
document. Mortgagee shall also have the option to exercise all rights and remedies
available to Mortgagee hereunder and under Applicable Laws as though each counterpart
hereof were a separate mortgage, deed of trust, deed 10 secure debt, chattel mortgage or
other security instrument cavering only the portions of the Mortgaged Property located in
the ¢ity, town, county or parish wherein such counterpar is recorded.

8.10 Recording References.

Linless otherwise specified in Exhibit A hereto, all recording references in
Exhibit A are-tv'the official real property records of the city, town, county or parish, as
appropriate, in wiieh the Land is tocated,

8.11  Notices.

All notices, requests-and demands to be made hereunder shall be made in
accordance with Section 9.8 of the Credit Agreement.

8.12  Syccensors and Assigng.

This Mortgage shull be the joint 2nd several obligation of Mortgagor and ail
of its heirs, devisees, rep:esent.&twes trustees, suzcessors and assigns, including successors
in interest of Mortgagor in and to any part of the Mortgaged Property, and all references
in this Mortgage 10 Mortgagor shall be deemed to incladz all of the forcgomg Persons, This
Mortgage shall be asslbnabie by Mortgagee in accordance witi the provisions for assignment
of the Loans set forth in the Credit Agreement and shall inere to the benefit of Mortgagee,
and all of its heirs, successors, substitutes and assigns including, without limitation, (a) any
other Eligible Assignee under the terms of the Credit Agrcamem, sad [b) any and all other
banks, lending institutions and parties which may paruc:pme in the indsbtedness evidenced
ny the Notes or any of them (all such barks, lending institutions and parties who pafticipule
in the indebtedness evidenced by the Notes or any of therm being referred-toterein as the
“Participants™). The Participants may, by agreement among them, provide foi zpd regulate
the exercise of their rights and remedies hereunder, but Mortgagor and alt otherzshull be
entitled to rely on the releases, waivers, consents, approvals, notifications and other acts of
Mnrtgugce, without inguiry into any such agreements or the existence of reguired consents
or approvais of the Participants therefor. As used herein, the term “Mortyagee” shall mean,
aany particular time, any Person holding any interest of Morigagee hercunder (us prowded
in and subject to the provisions of Section 9.1 of the Credit Agreement) ot that time
inchuding, without limitation, any Eligible Assignee designuted as Agent under the Credit
Agreement,  Any waiver, consent, wpproval, notification or other action required or
peraitied to be obtained from or taken by Mortgugee may be obtained from or taken by
the agent or agents of Morigagee appuinted frons time o time for thit purpase, Mortgagor
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anch ald others shiadl be entitled to rely on the waivers, eonseny, upprovals, notitientions wnd
other acts of Mortgagee,  Ax of the dute of this Morigage, Mortgugeoe Iy the Porson
ientifiod a3 Morigagoe In she introductory paragraph of this Mortgage. Notwithstanding
any other provision contained herein, it uny property interest granted by this Morigagoe docs
not vest on the execution and delivery of this Mortgage, it shall vesy, if at atl, no lnter than
20 years and 34 days wlter the dewth of the inst surviving descendant of Joseph P Kennedy
(the fte futhor of the former President of the Unlted States) wha is slive on the exscution
and delivery of this Mortgnge.

B3 Expenies:

The provisions set torth in Seetion 9.2 of the Credit Agreement ure
incorporated barztn by this reforence and shall apply with the same force and effoct o if
the terms of suck szetion wis set forih hereln In full,

8.14  Noptoreign Lathy

Section 1445 sifahe dnternal Revenue Code of 1986, as smended (the
“Intornul Revenue Cade”) provizies that o transferve of o ULS, real proporty interest must
withhold i if the teansferor is o Torzipn person, To inform Mortgngee that the withholding
of tax will not be required in the eveit of the disposition of the Premises, or any portion
therenf, pursuant to the terms of this Marigage, Mortgagor hereby certifies, under penalty
of perjury, That:

() Mortgugor is not a foreigndceorition, foreign partnership, foreign
trust or foreign estate, as those terms are definedp the Internal Revenue Code and the
vegulations pronmuigated thereunder; and

(i) Mortgagor's U.S, employer identification number is 52-1925238; and

(fity  Mongagor's prineipal place of business is 1010 Wisconsin Avenusg,
N.W., Washington, D.C, 20007,

1t is understood that Mortgagee may disclose the contents of this certification e the Interng)
Revenue Service and that any false statement contained herein could be puniste: by fine,
imprisoninent or both, Mortgagor covenants and agrees 1o execute such further eariilicates,
which shadl be signed under penalty of perjury, as Mortgugee shatl reasonably require, The
covenant set forth herein shall survive the foreclosure of the Lien of this Mortgage or
acceptance of a deed in lieu thereof,

$.15  Purpose of the Loans.

Mortgagor hereby represents and agrees that the Loans evidenced or
guaranteed by the Loan Documents and secured by this Mortgage are being obtained for
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business or commercinl purposes, and the proceeds thereof will not be nsed for personal,
fuinily, residential, household or agricultural purposes.

8.6 Nu Joirg Ventuee or Factnership,

The provisions set forth in Section 9.4 of the Credit Agreement ure
incorporated herein by this reference amd shall apply with the sume foreo und eftect us if
the terms of such section was set forth heveln in full,

847 Amepdmenty and Ynlvers.

No amendment, modificition, teemination ar walver of any provision of this
Mortgage orgeisent 1o uny depurture by any Loan Purty therefram, shall in any ovent ho
effective withoutthe writton eoncurrenve of Mortgages,  Any walver or consont shadl be
effective only in e speeific instance and for the specific purpose for which it wu glvon,
No nutice (0 or demane on Morgagor in uny case shull sntitle Morigagor to any other or
further notie: ur demend i similar or other clreamstvnees.

808 Covorwoty.snd Agevenients Run swith, Laagd.

All of Mortgagor's eovensnts amd agroements hereundor shall ran with the
lansl,

812 Statyments by Mortgngor.

Maortgagor shall, within ten (10) days after writton notlee thereof from
Mortgagee, deliver o Morgagee  written statemen? stnting e outstanding principal
pmount of $1¢ Guwrantied Obligations under the Atfiliate Guausanty, uny aceruod and unpakd
interest thercon and any other smounls seeured by this Mastseage tind stating whether uny
oftset or defense then knowi 1o Mortgagor after inguiry exisis agninst sueh prineipul und
interem,

H20  Nog:Walver

A Cortaln Actlons Not o Relouwe of Mortgagor, Morigagor shiall not be
relieved of Mortgigor's obligation 1o pay mnd perform the Obligutions at the viie and in
the manner provided in the Affilinte Guaranty and the other Loun Documents by renson
ef, and the rights of Morigagee hereunder shall not be wifected by, (1) wny failure of
Mortgagee to comply with asty reguest of Mortgagor or any guirator to take any action Lo
fureclose this Mortgage or otherwise enfores any of the provisions of the Affilinte Guarinty,
the Credit Agreement or any other Loan Document, (i) uny release, regardless of
considerntion, of the whole or any part of the Mortgaged Property or any other seeurity for
the Obligutions, (ifi) any aiteration, extenslon, renewnl, chauge, modification, reloase,
amendmont, compromise or ¢aneellation, tn whole or In part, of any werm, covenant or
provision of any of the Loun Doguments, including any inerease or decrense In the principal
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amount of the Obligations or uny increase or decrease in the rate of interest applicable
thereto or any extension of time for payment thereof, or (iv) any agreement or stipulation
hetween Mortgagee and any subsequent owner or owners of the Mortgaged Property or
other Person extending the time of payment or otherwise modifying or supplementing the
terms of this Mortgage, the Affiliatc Guaranty, the Credit Agreement or any other Loan
Document, without first having obtained the consent of Murtgagor, and in the latter event,
Mortgagor shall continue to be obligated to pay and perform the Obligations at the time
and in the manner provided in the Affiliate Guaranty and the other Loan Documents, as
s0 extended, modified and supplemented, unless expressly released and discharged from
such obligation by Mortgagee in writing,

B.  Priority Over Subordinate Liens. Without affecting the liability of any
other Persca liable for the payment and performance of the Obligations and without
affecting the Lien of this Mortgage or of any other Loan Document upon any po.tion of the.
Mortgaged Properiv not then or theretofore released as security for the payment and
performance in full of i1 of the Obligations, from time to time, regardless of consideration
and without notice 10 arconsent by the holder of any subordinate Lien, encumbrance, right,
title or inrerest in or 1o the Mortgaged Property, Mortgagee may, (i) relcase uny persons
linble for the payment or peiformance of the Obligations, (ii) extend the maturity or alter
any of the terms of any of the Ghiipations as provided in the Loan Dacuments, (ili) madify
the interest rate payable on the princieal balunce of the Obligations us provided in the Loan
Documents, (iv) gram other indulgences,(v) release or reconvey, or cause to be released
or reconveyed at any time at Mortgagee's opdun any pureel, portion or all of the Morigaged
Property, (vi) take or release any other or-additional security for the Obligations herein
mentionad, or (vii) muke compositions or owee_arrangements with debtors in relution
thereto,

8.21  Swylval of Obligations.

This Mortgage shall continue to secure the entiia Ohligations until the entire
Obligations are paid in full or until this Mortgage has been release-of record by Mortgagee
prrsuant to the terms of the Credit Agreement or any of the other Loan Documents,

822 Consent to Jurlsdiction snd Service of Procesy.

ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST MORTCAGOR
ARISING OUT OF OR RELATING TO THE AFFILIATE GUARANTY, THIS MORTGAGE
OR ANY OTHER LOAN DOCUMENT, OR ANY OBLIGATIONS THEREUNDER, MAY
BE RROUGHT IN ANY STATE CR FEDERAL COURT OF COMPETENT
JURISDICTION IN THE STATE, COUNTY AND CITY OF NEW YORK, MORTGAGE
FORECLOSURES AND OTHER IN REM PROCEEDINGS AGAINST MORTGAGOR MAY
RE BROUGHT IN COOK COUNTY, ILLINOIS OR ANY FEDERAL COURT OF
COMPETENT JURISDICTION IN LLLINOLIS, BY EXECUTING AND DELIVERING
THIS MORTGAGE, MORTGAGOR, FOR ITSELF AND IN CONNECTION WITH TI'S
PROPERTILS, IRREVOCABLY:
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()  ACCEPTS GENFRALLY AND UNCONDITIONALLY THE
NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH COURTS;

()  WAIVES ANY DEFENSE OF FORUM NON CONVENIENS;

(i) AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH
PROCEEDING IN ANY SUCH COURT MAY BE MADE BY REGISTERED OR
CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO MORTGAGOR AT ITS
ADDRESS PROVIDED IN ACCORDANCE WITH SECTION 9.8 OF THE CREDIT
AGREEMENT;

(lv)  AGREES THAT SERVICE AS PROVIDED IN CLAUSE (iii) ABOVE
3 SUFFICIENT TO CONFER PERSONAL JURISDICTION OVER MORTGAGOR
IN ANY SUCH PROCEEDING IN ANY SUCH COURT, AND OTHERWISE
CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT;

) AGREZES THAT MORTGAGEE RETAINS THE RIGHT T0 SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO BRING
PROCEEDINGS AGAINST MORTGAGOR IN THE COURTS OF ANY OTHER
JURISDICTION; AND

(vi) AGREES THAY-THE PROVISIONS OF THIS SECTION_8.22
RELATING TO JURISDICTION /ND VENUE SHALL BE BINDING AND
ENFORCEARLE TO THE FULLEST EXTENT PERMISSIBLE UNDER NEW
YORK GENERAL OBLIGATIONS LAY, SECTION 5.1402 OR OTHERWISE.

823 Waiver of Jury Triat

EACH OF THE PARTIES TO THIS MORTGAGE HEREBY AGREES TO
WAIV!E ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF /Y CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THE AFFIL{AE GUARANTY, THIS
MOR'TGAGE OR ANY OTHER LOAN DOCUMENT OR ANY DEALINGS BETWEEN
THEM RELATING TO THE SUBJECT MATTER OF THIS LOAN TRANSACTION OR
THE LENDER/GUARANTOR RELATIONSHIP THAT IS BFING -LSTABLISHED
HEREBY AND THEREBY. The scope of this waiver is intended to be all-encempassing of
any a1d all disputes that may be filed in any court and that relate to the subjest matter of
this transaction, including contract claims, tort claims, breach of duty claims and all othes
common law and statutory claims, Euch party hereto acknowledges that this waiver is a
material inducement to enter into a business relationship, that each has already relied on
this waiver in entering into this Mortgage and the other Loan Documents, and that each will
contiwe to rely on this waiver in their related fulure dealings, Each party hereto further
warrants and represents that it has reviewed this waiver with its legal counsel and that it
know ingly and voluntarily waives its jury trial rights following consultation with legal counsel,
THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED
EITHER ORALLY OR IN WRITING (OTHER THAN 8Y A MUTUAL WRITTEN WAIVER
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SPECIFICALLY REFERRING TO THIS SECTION 8.23 AND EXECUTED BY EACH OF
THE PARTIES HERKTO), AND 'THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS 1O THIS
MORTGAGE OR ANY OF THE OTHER LOAN DOCUMENTS OR TO ANY OTHER
DOCUMENTS OR AGRFEMENTS RELATING TO THE LOANS MADE UNDER THE
CREDIT AGREEMENT OR GUARANTIED UNDER TRE AFFILIATE GUARANTY. In
the goent of Htigision, this Morgage moy be filed as o written consent 10 & trial by the
coutt.

{ TR REMAINDER OF THIS PAGE HAS BREN LEFT BLANK INTENTIONALLY |
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| IN WITNESS WHEREOF, Morigigor has on the date set forth in the
i/ acknowiedgement hereta, effective as of the date iirst above writien, caused this fnstrument
) to be duly BXECUTED AND DELIVERED,

Mortgagor:

EQUISTAR SCHAUMBYRG COMPANY, L.L.C,
n Delaware limited liability company

By:  CAPSTAR MANAGEMENT COMPANY, L.V,
a Delaware {imited partnership

Managing Membier

CAPSTAR HOTEL COMPANY,
a Delawnre corporation
jeneral Partner

By:

-~

/

By: it ety
me William M, Karnes
Title: Senior Executive Vics President

Jt{ LY é"-if \
“Tevarfgac,
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DISTRICT OF COLUMBIA )

L _ u/); f,m [///c/ G JEA , & Notary Public in and for said

County, in the Stafe afotesaid, DO HEREB'\ CERTIFY, that Willlam M. Karnes,
persorialiy known to me to be the Senior Bxccy e Vflce President of CAPSTAR HOTEL
COMPANY, a Dglaware corporation and chn fmdy ,personally known
to me to be the ( ;r’u‘ ) f __ Secretury of said corporation, which corporation is the general
partnor of CAPSTAR MANAGEMENT COMPANY, L.P., a Delaware limited partnership,
which partncrsh;p is the managing member of EQ UISTAR SCHAUMBURG COMPANY,
LL.C, wiase names are subscribed to the withir instrument, appeared before me this day
in_pe:son 2a¢ sevemlly acknowledged that as such Senior Executive Vice President and
_[_( AR .ueugy they m);,ned and delivered the said instrument as Senior Executive
Vice Presicent and ) 7¢4 S/ Secretary of said Corporation as their free and voluntary

actand as the free and m}untary act and deed of said corporation, said partnership and said
limited liability compary, for the uses and purpuses thereiis set forth,

) )
GIVEN under my Yiand and Notarial Seal, this g&_}_@day of J@_ﬁ , AD.

1996

547)«//(: /}///ﬁaﬁé'{jc?’m

Notpfy Public 7

My Zomnussion Expires:

-1 Qo0

NY! 455493 41048, 7 1644
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EXHIBIT A
LEGAL DESCRIFTION OF LAND

The Mame of the Record Owner of the Land is EquiStar Schaumburg Company, L1.C.

The permanent tax index number for the Land i3 07:12:200.011.

l'l‘HM‘ PART (P THX WBAT 1/2 OF THE NORTHRART )/4 AND THAT PART OF "THR
NORTHEAST './4 GF THE NORTMBAST 1/4 OF BECTICN 123, TOWNBRIP 41 NORNTH, RANGE
10 BAST OF THE THIRD PRINCIPAL MERIDIAN, DBECRIABD A8 YOLLOWS!

COMMENCING AT 4 POINT LOCATED 360,88 FEET NORTH OF THE NORTHWEST CORNER OF
THE NORTHE\ST 1,4 OF BERCTION 12 ON THR WNSBT LINE OF THE BAGT 1/2 OF
FRACTIONAL 9RCTLCW 1, TOWNGHIP 41 NORTH, RANGR 10 BAGT OF THN THIRD
PRINCIPAL ERIDIAN adENCI FJROM BAID ?OINT BOUTH 80 DEGREES B0 MINUTES 30
BECONDS EAIT, A DIBIANTE OF 2,20 FEET, TO A DOINT; THENOR BOUTHRAATERLY
PROM BAID 0INT ALONG % CURVE TO THR LBIT, IAVING A RADIUS OF 703,99 FERT
FOR ARC DISTANCE QF 3J4a92 FEET TO A POINT; SAID CURVE HAVING A CHORD
LENGTH OF 331,67 PBET BZARI¥Q BOUTH 73 DNGRIEB )6 MINUTHD 06 BECONDE RAST)
THENCE BASPERLY PROM SAID 5ONT ALONG A CORVR 70 THE RIGHT HAVING A RADIVI
OF 539,96 PLET FOR AN ARC DISTAMCE OF 65,18 FEET 70 A 'OINT) AAID CURVE
HAVING A CHORD LENGTH OF 65,14 PEUT BRARING 60UTH 03 DHGREES 46 MINUTES 10
S8CONDA BAAT; THENCE BOUTH FPROM FA)D POINT, A DIRTANCE OF §26.00 PRAT TO A
POINT; THENCE DUE BAST PROM BAID Phln?, A DlBTRNCI OF 137,41 FERT 20 A
POINT; THENCE NUR S0UTH FRON BAID POIsY A DISTANCR OF 4B4.58 PERY 70 A
POINT) THENCR PROM S8AID POINT NORTH 59 ZaORABE 46 NINUTRO 31 GRCONDS RAST
A DISTANCE OF 187,05 PEET T0 A POINT 1,13 DEEY BAGT OF THE WEST LINE OF 7
RAST 422.12 PENT OF THR NORTHWESY 1/4 OF A NORTHRASY 1/4 OF WEGTION 11,
WHICH 18 477,070 PRET NORTH OF THE GOUTEWREY CORNER THARROF) THRNCR NORTH 0
DEGREES 09 MINUTES 09 BECONDS WEBT IN SAID Wb« LINE 914,596 FEBT 70 IT8
POINT OF INTERAECTION WITH THE BOUTHWEBTERLY RiQAT OF WAY LINE OF ALGONQUIN
ROAD; THENCE SOUTH 56 DRQRRRS S5 MINUTES 2€ SRCONDP ®RART IN SAID RIGHT OF
WAY LINE 470,96 PEET 70 A POINT OF CURVE) THENCE SBCUTHCASTERLY ON THE ARC
OF A CIRCLE CONVEX SQUTHWESTERLY AND HAVING A RADIUR (Y 8779,65 FPRET, A
DIATANCE OF 670,600 FERT TO THR INTRRBECTICN OF THB 8QUTHYSBTERLY RIGHT OF
WAY LINE OF ALGONQUIN ROAD AND THE NORTHWEETBRLY RIGHT Of WaY LINB OF ARBOR
DRIVE; THENCE S0UTH 24 DEGRENS 20 MINUTEO (6 BRCONDE WRGT QF A RADIAL LINE
OF 63,0 VERT TQO A POINT OF CURVE; THENCR SCOUTHRRLY AND RADTHERLY ON THR ARC
OF A CIRCLE HAVING A RADIUS OF 87 FEET AND BEING CONVEX SOUTKWCGTsfLY
137.163 PEET 70 A POINT; BAID CURVE HAVING A CHORD LENGTH OF 123.321 PEET
BEARING SOUTH 10 DEGRREEE 49 MINUTES 08 8ECONDA BASY, THANCE NORTHWASTERLY
PROM SAID POIKT ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 249,819 JEBT
POR AN ARC DIGTANCE OF 188,143 PEET 70 A POINT; BAID CURVE HAVING A CHORD
LENGTEZ OF 107,226 PEBT, BRARING NORTH $6 DIGRERE-40 MINUTRE 51 SRCONDA
WEST, THENCE MNORTH 46 DEGREES 22 MINUTES 4) SECONDS WEST, A DISTANCE OF
159.576 PEET 70 THE POINT OF BREGINWING OF 'CHE TRACT OF LAND HEREIN TO BE
DESCRIBRI; THENCE CONTIMUING NORTH 46 DEGRINS 22 MINUTRE 40 SECONDS WRET, A
DISTANCE OF 2:.,903 FEET TO A POINT) THENCE NORTHWESTERLY ALONG A CURVE

TO THE LEFT HAVING A RADIUB OF 561.694 PEET FOR A DIBTANCE OF 149,116 PFERT
TO A POINT, 8AID CURVE HAVING A CHORD LENGIH OF 140,601 PERT BRARING NORTH
53 DEGREES %9 MINUTES 01 SECONDS WEST, THENCE NORTHWESTERLY ALONG A CURVE
TO THE LEPT NAVING A RADIUR OF 1721,978 PEST POR AN ARC DIBTANCE QOF 99.972

NY 1155693,V 148, T10.644 .
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