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VIRGINIA: 

IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH 

B. F. SAUL REAL ESTATE INVESTMENT TRUST, 

Plaintiff 

v. 

NORMAN D. GROH 
and 
BARBARA C. GROH, 

Defendants 

LAW DOCKET NO. L-4307. 

MOTION TO HAVE JUDGMENT MARKED SATISFIED 

Now come the defendants, by counsel, and move the 

Cou~t to order the Judgment in this case marked satisifed by the 

Clerk, upon the following grounds: 

1. Judgment in this case was entered on September 19, 

1977 for $2,348,973.06, with interest from the date of Judgment, 

plus costs of $58.50. A copy of said Judgment Order is attached 

as "Exhibit l." 

2. Said Judgment was duly docketed in the Clerk's 

Office of this Court in Judgment Lien Docket Book No. 32, at 

3. Said Judgment was entered pursuant to a Motion 

for Judgment filed by plaintiff against defendants. A copy of 

said Motion for Judgment, with the Exhibits attached thereto 

numbered A through K, is attached as "Exhibit 2." 
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AW OFF'IC£5 

ERG a STEIN 
OLK. VIRGINIA 

4. As set forth in said Motion for Judgment (Exhibit 

2) , said Judgment was based on a Note indebtedness of defendants 

to plaintiff of ·an unpaid principal balance of $4,812,986.88. 

However, by a Modification of Guaranty and Co~sent of Guarantors, 

attached to the Motion for Judgment (Exhibit 2) as Exhibit J, 

and as set forth in Paragraph 7 of said Motion for Judgment 

(Exhibit 2), the liability of defendants was limited, as follows: 

"GUARANTORS understand and agree that their 
liability in regard to the NOTE has been 

modified to the extent reflected in the terms 
of the Modification of Note Agreement dated 
March 8, 1976, except that SAUL agrees that 
GUARANTORS' obligations under the GUARANTY 
shall be fully satisfied when all of the 
indebtedness evidenced by the NOTE except 
for THREE MILLION ONE HUNDRED THOUSAND DOLLARS 
($3,100,000.00) has been paid in full to SAUL 
or to the holder thereof." 

5. 
i 

Accordingly, Judgment was entered against defendants! 
I 

for the unpaid principal balance due of $4,812,986.88, less 

$3,100,000.00, or $1,712,986.98, plus accrued interest in the 

amount of $630,986.08, and attorney's fees in the amount of 

$5,000.00, for the said total of $2,348,973.06. 

6. On February 12, 1979 Robert w. Annand, Sole Acting 

Substitute Trustee under the Deed of Trust, as Amended, sold at 

public auction the real property that had been conveyed by a 

Deed of Trust to secure the payment of the Note. 

7. As a result of such foreclosure sale, plaintiff 

herein was paid the sum of $4,858,987.97, as more fully appears 

from the Accounting filed by said Annand, Sole Acting Substitute 

Trustee, with the Commissioner of Accounts of the Circuit Court 

of the City of Norfolk. A copy of said Accounting is atta9hed 

as "Exhibit 3." 
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AW OFFICES 

BERG a STEIN 
FOLK, VIRGINIA 

8. The indebtedness due under the Note held by plain-

tiff is therefore less than $3,100,000.00. 

9. Plaintiff, although requested to do so, has failed 

and refused to mark the Judgment paid and satisfied either in 

whole or in part. 

WHEREFORE, defendants move the Court to order satisfac-

tion of said Judgment to be entered on the margin of the page in 

the book wherein such Judgment was entered, in Judgment Lien 

Docket Book 32, at page 23; to order a certificate of such Order 

t;p be made to the Clerk of this Courtr and to direct the Clerk to 

immediately enter the same in the proper column of the Judgment 

Docket opposite the place where such Judgment is docketed; 

an~ that plaintiff be ordered to pay the cost of this proceed­

ing, including reasonable attorney's fees. 

NORMAN D. GROH and 
BARBARA C. GROH 

N 0 T I C E 

TO: , B. F. Saul Real Estate Investment Trust 

TAKE NOTICE: That on Friday, July 27, 1979 at 10:00 

A.M., or as soon thereafter as counsel may be heard, we will 

move the above Court to enter an Order in accordance with the 

foregoing Motion. 

NORMAN D. GROH and 
BARBARA C. GROH 



AW OFFICES 

BERG a STEIN 
CiL.K, VIRGINIA 

Jerrold G. Weinberg 
WEINBERG & STEIN, p.d. 
1510 First Virginia Bank Tower 
Post Office Box 3789 
Norfolk, Virginia 23514 

CERTIFICATE OF SERVICE 

I h~1eby cer~i[y tha~ a true copy of the foregoing 

Motiqn to Have Judgment Marked Satisfied and Notice was mailed 

this 13th day of July, 1979, to counsel of record for the plain-

tiff, as follows: 

David H. Adams, Esquire 
Taylor, Walker & Adams 
Post Off ice Box 3668 
Norfolk, Virginia 23514 

Leslie A. Nicholson, Jr., Esquire 
Shaw, Pittman, Potts & Trowbridge 
1800 M Street 
Washington, D. c. 20036. 
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VIRGINIA: IN 11lE CIRCU1T COURT OF 1HE CITY OF VIRGINIA BEAGl 

B. F. SAUL REAL ESTATE INVES1MENT TRUST, 

PJaintiff, 

vs. LAW NO. L-4307 

NJRM.\.°t\J D • GROH 

and 

RA.R.BARA. C. GROH, 

Defendants. 

JUDGMEi\11' ORDER 

11-lIS H\TIER came on to be heard upon the Motjon for Judgment fi1ed 

herein, duly senre<l on the defendants, the answers of the defendants and 

the evidence presented by Affidavit in open Court, and was argued by counse1; 

and 

IT APPEARING TO TI-IE COURT that the defendants, Nonnan D. Groh and 

I Barbara C. Groh, did~~arantee the payment to the plaintiff, B. F. Saul Rea] 

I Estate Investment T~st, $~, ~~ •. 986.98 of the unpaid principal balance of a 

I 
11 

I 

Ii 

Promissory Note dated December 15, 1972, as modified, and the said defendants 

did further guarantee to the plaintiff all accrued and unpaid interest in 

the amount of $630,986.08, and all expenses, including attorney's fees in the 
,.,; 

amount of $_ ') ,.i 1) <:..;- and costs; it is therefore, 

ORDERED that the plaintiff, B. F. Saul Real Estate Investment Trust, 

be, and hereby is granted judgment against the defendants, joint1y and 

several1y, in the amount of$.? )'($' '0 ~ . .,; ( , which judgment shall bear 

interest at the 1egal rate. 

ENTER: 

JUDGE 6 



·10R, '\X·AtKER, II 
l'RNARD & .ADAMS' 

NouOL". V1kGJNlA 

B51~ I 

l ask for this: 

David H. Adams 
TAYLOR, WALKER, BERi'Wm & ADAMS 
P. 0. Box 3434 
~orfolk, Vi rg.inia 

Leslie A. Nicholson, Jr. 
SHI\\\', PITTMAN, POTTS & TROWBRIDGE 
1800 M Street 
Washington, D. C. 20036 

"Exhibit l" 
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V I R G I N I A: 

IN THE CIRCUIT COURT FOR THE CITY OF VIRGINIA BF.AOi 

B. F. SAUL REAL ESTATE INVEST­
MENT TRUST 

v. 

8401 Connecticut Avenue 
Chevy Chase, Maryland, 

Plaintiff, 

) 
) 
) 
) 
) 
) 
) 
) 
) 

NORMAN D. GROH ) 
1321 N. Bay Shore Dr. ) 
Virginia Beach, Virginia ()?Liq ) 

and 

BARBARA C. GROH 
1321 N. Bay Shore Dr. 
Virginia Beach, Virginia 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 

AT LAW NO. L- ~3 07 

MOTION FOR JUDGMENT 

1. Plaintiff is the B. F. Saul Real Estate Investment 

Trust, an unincorporated business trust organized under the 

laws of the District of Columbia, having its principal place of 

business at 8401 Connecticut Avenue, Chevy Chase, Maryland. 

2. Defendant Norman D. Groh is a Virginia resident 

residing at 1321 N. Bay Shore Dr., Virginia Beach, Virginia. 

Defendant.Barbara C. Groh is the wife of Norman D. Groh and is 

also a Virginia resident residing at 1321 N. Bay Shore Dr., 

Virginia Beach, Virginia. 
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3. Defendant Norman D. Groh is a general partner of 

Triangle Inn Associates, a Virginia limited partnership (herein­

after referred to as the "Partnership"). ·On December 15, 1972, 

Pl.aintif f made a loan to t;he Partnership in the principal sum 

of.Seven Million Dollars ($7,000,000.00). This loan is evidenced 

by a Promissory Note date December 15, 1972 (hereinafter referred 

to as the "Promissory Note"), executed by Gerald L. Lavenstein, 

• 

as general partner of the Partnership. A copy of the Promissory 

Note is attached hereto as Exhibit A and incorporated herein 

by reference. The Promissory Note is secured by a Deed of Trust 

dated December 15, 1972 from the Partnership to Alexandria 

National Bank, as Trustee, for the benefit of Plaintiff (herein-

after referred to as the "Deed of Trust"), recorded in the 

Land Records of the City of Norfolk, Virginia, in Deed Book 1238, ·. 

at page 1. A copy of the Deed of Trust is attached hereto as 

Exhibit B and incorporated herein by reference. 

----'-~ /,,,.,,-·-'" -~ ""' 
4. ~n order to induc; Plaintiff to make the loan evidenced 

by the Prom.i~or-¥-Note-and~s additional consideration to 

Plaintiff for making said loan, Gerald L. Lavenstein and Defen-

dants Norman D. Groh and Barbara C. Groh executed a Guaranty 

dated December 15, 1972 (~ereinafter referred to as the 

"Guaranty"), whereby said guarantors, jointly and severally, 

guaranteed to Plaintiff the due and prompt payment of all indebt-

edness to Plaintiff_ under the Promissory Note. A copy of the 

Guaranty is attached hereto as Exhibit c and incorporat~d herein 

by reference. 
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5. On June 16, 1975, Plaintiff and the Partnership agreed 

to certain modifications of the terms of the Promissory Note 

and the Deed of Trust, as reflected in a Modification of Note 

Agreement and a First Supplement to Deed of Trust, copies of 

which are attached hereto as Exhibits D and E and incorporated· 

herein by reference. Concurrently with said modification, Plain­

tiff agreed to release the Estate of Gerald L. Lavenstein from 

' I ' ' ' further liability under the Guaranty, as reflected in the Release, 
. 

a copy of which is attached hereto as Exhibit F and incorporated 

herein by reference. Defendants consented to the modification 

of the Promissory Note and Deed of Trust and the release of 

the Estate of Gerald L. Lavenstein, as reflected in the Consent 

of Guarantors dated June 16, 1975, a copy of which is attached 

hereto as Exhibit G and incorporated herein by reference. 

6. On March 8, 1976, Plaintiff and the Partnership 
. 

agreed to certain additional modifications of the Promissory Note 

and Deed of Trust, as reflected in a Second Modification of 

Note Agreement and Second Supplement to Deed of Trust, copies 

of which are attached hereto as Exhibits H and I and incorporated 

herein by reference. Concurrently, Plaintiff and Defendants 

entered into a Modification of Guaranty and Consent of Guarantors, 

a copy of which is attached hereto as Exhibit J and incorporate~ 

herein by reference. 

10 
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7. Said Modification of Guaranty and Consent of Guarantors 

prqvides, in part, as follows: 

GUARANTORS understand and agree that their 
liability in regard to the NOTE has been 
modified to the extent reflected in the terms 
of the Modification of Note Agreement dated 
March 8, 1976, except that SAUL agrees that 
GUARANTORS' obligations under the GUARANTY 
shall be fully satisfied when all of the 
indebtedness evidenced by the NOTE except 
for THREE MILLION ONE HUNDRED THOUSAND DOLLARS 
($3,100,000.00) has been paid in full to SAUL 
or to the holder thereof. 

8. The Partnership has defaulted and continues to be in 

default of its obligations under the Promissory Note, as so 

modified, and the Deed of Trust, as so modified, in at least 
i 

the following respects: 

A. The interest payments that were due and payable 

I on March 15, 1976, April 15, 1976, June 15, 1976 and July 15, 1976 

wer:e not paid when ·due. 

B. Real estate taxes assessed against the real 

' property subject to the Deed of .Trust have not been paid when due .. 
i 

c. Escrow payments to the Plaintiff for taxes and 

ins1urance as required under the Deed of Trust have not been made. 
I 

D. Federal tax liens have been filed against the 
· 1 

. re~l property subject to the Deed of Trust. 
I 
' 

... "' 
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9. As a result of defaults described above, Plaintiff 

declared the entire unpaid principal of the Promissory Note 

together with all accrued interest thereon to be due and 

payable. The Partnership and the Defendants were notified 

of such action by notice dated July 29, 1976 from counsel for 

Plaintiff, a copy of which is attached hereto as Exhibit K and 

incorporated herein by reference. Said notice demanded 

immediate and full payment of all sums owed by the Partnership 

to Plaintiff under the Promissory Note, as modified, and immediat 

payment of that portion of such indebtedness guaranteed by Defen­

dants. 

10. As of February l, 1977, there remains outstanding 

under the Promissory Note, as modified, a total unpaid principal 

balance of Four Million Eight Hundred Twelve Thousand Nine 

Hundred Eighty-Six and 88/100 Dollars ($4,812,986.88), .plus 

accrued and unpaid interest of Two Hundred Ninety Thousand Five 

Hundred Sixteen and 31/100 Dollars ($290,516.31). Interest is 

continuing to accrue on the unpaid principal balance of the 

Promissory Note, as modified, at the rate set forth therein. 

11. Pursuant to the terms of the Guaranty, as modified, 

Defendants are indebted to Plaintiff for the following: 

(a) One Million Seven Hundred Twelve Thousand Nine 

Hundred Eighty Six and 88/100 Dollars ($1,712,986.88} of the 

unpaid principal balance of the Promissory Note, as modified; 

plu~ 

. I . 

(b) all accrued and unpaid interest upon the entire 1 

unpaid principal balance of the Promissory Note, as modified; 

plus 

12 



(c) all expenses, including attorney's fees, in• 

curred as a result of Defendants' failure to perform their 

obligations under the Guaranty, as modified. Plaintiff has 

been and continues to be damaged by Defendants' refusal and 

failure to pay the aforesaid amounts to Plaintiff. 

WHEREFORE, Plaintiff prays for judgment against Defendants, 

jointly and severally, in an amount equal to One Million Seven 

Hundred Twelve Thousand Nine Hundred Eighty Six and 88/100 

Dollars ($1,712,986.88), plus all accrued and unpaid interest 

upon the Promissory Note, as modified, to the date of judgment, 

together with all costs and expenses of Plaintiff's action, 

including reasonable attorney's fees, and such other and 

further relief as the Court may deem proper. 

B. F. Saul Real Estate 

By iJ4.M/P,AA,J 
'Counsel 

Taylor, Walker, Bernard & Adams 
Post Off ice Box 3434 
Norfolk, Virginia 23514 

By~~J 
5a'VidH. Adams 

and 

Shaw, Pittman, Potts & Trowbridge 
1800 M Street, N.W. 
Washington, o.c. 20036 

Investment Trust 
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PROMISSORY NOTE 

Holiday Inn - Scope 
(Norfolk, Virginia 

$7~000,000.00 

December 15 , 1972 
Norfolk, Virginia 

FOR VALUE RECEIVED, the undersigned hereby promises to pay 

.to ~he order of B. Francis Saul, II and Garland J. Bloom, Jr., Trustees, 
I 
I 
l 

B. F. Saul Real Estate Investment Trust (with the right in either to act for 
I ,. 

I 
'both), at its main office, 8401 Connecticut Avenue, Chevy Chase, 

Maryland 20015, or at such other place or to such other party or 
! 
I 

parties as the holder of this note may from time .to time designate, the 

pri~cipal sum of Seven Million Dollars ($7,000,000.00) or so much thereof 
i 

as may be advanced with interest thereon computed from the date of each 
" 
i 

adv~nce at the rate of ten percent (10%) per annum. Interest shall be 

i 
computed by using the actual days the debt is outstanding, divided ·by 360 

I 
day$ and multiplied by the stated interest rate. Interest only in the 

amoilint of Fifty-Nine Thousand One Hundred Forty-Three and 58/100 
I 
! 

Dollars ($59,143.58) shall be payable on th\a first day of .each and every 

'I 

\ 

. I 
I 

month, commencing on the first day of the month following the date heraof, 
I 

and! continuing until December 1, 1977, it being understood that any unpaid ! 
!; · I 
1: • 

bal~nce of principal and interest thereon shall become immediately due and 1 

I pay~ble on December 1, 1977. 

-:r.:lcwt. 44 . L S4WWW UI O 

. ., .. -.. ' - . , ..... _,,.,~' ~-; -~,·-~·· 
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It is expressly understood and agreed that if default be 

made in the payment of any installment of principal or interest hereinbcfore 

proyided for, or should there be failure to comply with any one cf the 

covenants, agreements or stipulations set forth herein or in the Deed 

of Trust securing this note, then and in that event the unpaid balance 

of the aforesaid prlncip~l sum, t6gether with interest thereon, shall, 

at the option of the holder hereof, immediately become due and payable. 

No privilege is.reserved to prepay principrtl during the first 
I 

18 months from the date hereof. Beginning with the 19th month through 

the .24th month with sixty (60) days written notice and upon payment of a 

prepayment charge of One Hundred Forty Thousand Dollars ($140,000.00), 

privilege is reset'\!ed to pay the loan in full on any interest dat_e. 

Beginning with the 25th thrOt•.gh t~e 36th month, privilege is reserved to 

pay the loan in full on any interest date upon payment of a prepayment 

charge of Seventy Thousand Dollars ($70,000.00) and sixty (60) days 

written notice. Privilege is reserved to prepay principal beginning ...,ith 

the 37th month without pena.!.ty. 

All prepayment charges due under this note shall be payable 

at the office of the B. F. Saul Real Estate Investment Trust, 

8401 Connecticut Avenue, Chevy Chase, Maryland 20015, or at such place 

as the owner or holder thereof may in writing designate. 

This note and the loan evidenced hereby shall be governed 

by the laws of the Commonwealth of Vi.rginia. 
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This note is secured by a Deed of Trust from the undersigned 

and others to the Alexandria National Bank of Alexandria, Virginia, 

a, national banking association, covering certain land located in the 

City of Norfolk, Virginia, as more particularly described in said Deed of 

Trust. 

WITNESS the following signature and seal. 

TRIANGLE INN ASSOCIATES 

I " 
'AO./ 

»y .~ ~· f·"L~( ~-----,· ·~ .u -,---·-·r -.... ' . 

This is to certify that this is the Promissory Note 
described in a Deed of Trust on the property and 
to the Trustees set forth herein. 
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1r.. ::. ') •) .... '-' ,..,t.7 
-· THIS--E>EED OF TRUST, Made this 15th day of December, 1972, by 

· .ind-between T RlANG LE INN ASSOC IA TES, a Virginia limited partnership, 
hereinafter referred to as "Granter", and ALEXANDRIA NATIONAL BANK, 
.i. n~tional banking corporation located in Alexandria, Virginia, hereinafter 
rc:fcrred to as "Trustee", for the benefit of B. FRANCIS SAUL, II and 
CiARLAND J. BLOOM, JR., Trustee·s, B. F.· SAUL RE.AL ESTATE INVEST-· 

. . I 

MENT TRUST, hereinafter referred to as "Beneficiary". .• i 

WITNESSETH, that to secure the payment of an indebtedness in 
.. th~ sum of Seven Million Dollars ($7, 000, 000. 00), lawful money of the 

United States, which Granter hereby agrees to pay w;~th interest thereon 
according to a certain note of Granter. bearing even date herewith or any 
other Note given in renewal or extension of the same ... 

ARTICLE I 

GRANTOR. ... : . 

Granter has granted, bargained, sold and conveyed, and by these 
presents does grant, bargain, sell and convey unto Trustee, its successor 
or successors in trust, the following property, estates, term of years, 
rights, privileges and franchises, to:--wit: 

SCHEDULE A 

To have and to hold the above granted property with the appurtenances, 
.. unto Trustee, i.ts succ"essor or successors In Trust, forever. 

PROVIDED ALWAYS, and these presents are upon this express con­
QltLon, that if granter, and the heirs, executors, administrators, successors, 
or· assigns of grant0r shall well and truly pay unto beneficiary, its succes­
sors or assigns, the sum of money mentioned in the note and the interest 
thereon, at the tin1e and in the manner mentioned in the note, and shall well 
nnd truly abide by and comply with each and every covenant and condii:ion 
set forth herein or in the note, thi?.n these presents and the estate hereby 
~ranted shall cease, determine and be void, provided, further, that until 
the happening of any occurrence or event which gives beneficiary the option 
to cause the entire indebtedness then secured by this deed of trust to become 
due and payable, granter shall have the right to possess and enjoy the pre­
mises and to receive the rents, issues and profits thereof; artd provided, 
further, that on full payment of the note and indebtedness secured by this 
deed of trust and all proper costs, charges, expenses, prepayment charges, 
commissions and half-commissions incurred at any time before the sale 
hereinafter provided for, trustees hereunder shall be entitled to a re as en­
able fee for the release and r'econveyance of the premises unto and at the 
cos~ of granter. 

IXHIBITB 17 .. 
. ·- ti ... ·-· ... - ·-···-- ·- • ... . •. 
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ARTICLE 2 

DEFINITIONS 

'' 
·· 2. l Definitions. 

Granter, Trustee and Beneficiary agree that, unless the context 
othenvise specifics or requires, the following terms shall have the meanings 
ht!rein specified such definitions to be applicable equally to the singular and 

J. the plural forn1s of such terms: 

' ·! (a) Beneficiary - B. Francis Saul, II and Garland J. Bloom, Jr., 
Ii Trustees, B. F. Saul Real Estate Investment Trust (with the right i.n either 
i! to act- for both), whose a~dress is 8401 Connecticut Avenue, Chevy Chase, 
1 Maryland 20015. 

·I: 
!~ (b) Buildings - Any and all buildings, improvements, alterations or 
I! appurtenances now standing or at any time hereafter constructed or placed 
II upon the land or any part thereof. 
I' ., 
j\ (c) Event{ s) of Default - The happenings and occurrences described 
!j in Article 6 of this deed. 
ti 

I 

'I (d) Fixtures - All fixtures located upon or within the buildings or now. 
i~ or hereafter attached to, or in stalled in, or used in connection \vith any of 
·i the _building and improvements, including, but not limited to, any and all 
:; partitions, dynamos, screens, awnings, motors, engines, boilers, furnaces, 
,. pipes, plumbing, elevators, cleaning, call and sprinkler systems, fire 
•' estinguishing apparatus and equipn1ent, water tanks, heating, ventilating, 
,: air-conditioning and air-cooling equipment (in~luding furnaces, heaters, 

boilers, plants, units, systems, condensers, compressors, motors, ducts 
and .apparatus}, built-in refrigerated rooms and gas and electric machi.nery, 
appurtenanc·.!s and equipment. 

(e) Granter - Triangle Inn Associates, a Virginia limited partner­
ship, and its successors and assigns and its su.ccessors in interest in and 
to the mortgaged property, whose address is Suite 400, 700 Monticello 

1
• Avenue, Norfolk, Virginia 23510. 

(f) Impositions - All real estate and personal property taxes and 
other t_axes and assessments, including, but not limited to, water and sewer 
rates and charges, and all other governmental or non-governmental charges, 
including, but not limited to any other taxes, assessments, fees and govern­
mental or non-governmental charges levied, imposed or assesse·d upon or 
age.inst Granter or any of its properties. 

(g) Indebtedness - The principal of and/or interest op and <.ill other 
.. amounts, payments and premiums due tinder the Note or any'. rene~al or 

extension thereof and all other indebtedness of Granter to ·B~nefici~ry under 
and/or secured by the security documents and/or otherwise. 
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-------·· ..... 
(h) Land - The real estate, easements and rights described in 

Schedule A attached hereto. 

{i) Leases - Any and all leases, sublease·s, licenses, concessions, 
or grant·s of other possessory interests now or hereafter in force, oral or 

'· written, covering o·r affecting the mortgaged property, or any part thereof. , .. 
(j) Mortga_ced Property - The land and the buildings and the fixtures 

.,: and the personalty, together with: 

·i (i) all rights, privile~es, tenements, hereditaments, rights-of-
way, easements, appendages and appurtenances of .the land and/or the build­

, ings belonging or in anywise appertaining thereto, or which hereafter sh<i.ll 
oi in any way belong, relate or be appurtenant thereto, whether now owned or 

hereafter acquired .by Grantor; all right, title and interest of Granter in and 
1! to any streets, ways, alleys_, strif'S or gores of land adjoining the land or 
;, any part thereof; and 

!! {ii) all of Granter's right, title and interest in and to any award 
:] or awards heretofore .made or hereafter to be made by any municipal, state 
11 or federal authorities or boards to the present and all subsequent owners of 
'.the land and/or the buildings and/or the fixtures and/or the personalty, 
, including any award or awards or settlements hereafter made resulting 

: from condemnation proceedings or the taking of the land and/or the build­
! ings and/or the fixtures and/or the. personalty or any part thereof under 
.. the power of eminent domain or for any change or changes of grade of streets 
If affecting the land. and/or. the buildings and/or the fixtures and/or the personalty; 

I • 

!; and 
,1 

•I 
(iii) all the estate, right, title, interest, claim or demand what­

•! soever of Grant or, either at law·or in equity, in and to the land and the 
. buildings and the fixtures and the personalty. 

(k) Note - The Deed of Trust Note, dated as of even date with this 
Deed, made by Grant or to the order of Beneficiary in the amount of Seven 
Million Dollars ($7, 000, 000. 00) or any renewal or extension thereof secured 
by this Deed. 

(1) Obli.eations - Any and all of the covenants, promises and other 
··obligations (other than the indebtedness) made or owing by Granter or others 
·to or due to Beneficiary under and/or as set forth in the Note and/ or the 
Security Documents and/ or otherwise. 

(m) Permitted Encumbrances - Fasements, restrictions, zoning laws 
. and ordinances, minor encroachments and other irregularities in title and 
other similar encumbrances which do not individually, or in the aggregate, 
materially detract from the value of the mortgaged property or impair the 
use thereof for the purposes intended or subject such use to the risk of being 
impaired. It being expressly understood that there is and will be a second 
deed of trust on all of the property granted herein, which deed of trust secures 
an indebtedness due to Great American Mortgage Investors, a Massachusetts 
business trust. 

19 



(n) Personalty - All of the right, title and interest of Granter in and 
to all furniture, furnishings, equipn1ent, machinery and all other personal 
property (other than fixtures} now or hereafter located in, upon or about the 

· land and the buildings and as more specifically described in Schedule B 
attached hereto and made a part hereof. The enumeration of any specific 

·;article of personal property herein described shall not exclude any item of 
personal property not specifically mentioned. It being expressly understood 
that some of the personalty in or about the land and building has been. leased 

f.rom ot~ers and is expressly excluded herefrom. 

(o) Rents - All of the rents, revenues, income, profits and other 
·benefits arising from the use a_nd enjoyment of all or any portion of the 

··mortgaged property. 
. . ' ~ 

: (p) Security A~reement - The Security Agreement contained in this 
. Deed of Trust, wherein and \vhcreby Granter grants a security interest in 

1

; the personalty and the fixtures to Beneficiary. 

(q) Securitv Documents - This Deed. the Security Agreement and the 
., Construction Loan Agreement, now or hereafter securing the payn1erit of the 
'.indebtedness or the observance or performance of the. obligations .. 

' •' 

II 
1: 
~ ~ 
" I 

•I 

'! 

.; . .. . 

. '~ 

,, 

(r) Trustee or Trustees - Alexandria National Ba'nk 

(s) Guarantors - Gerald L. Lavenstein and wife 
Norman D. Groh and wife 

ARTICLE 3 

REPRESENTATIONS AND WARRANTIES 

. 3. Representations and Warranties . 
~' . 

•• 
. Grantor hereby represents and warrants to Beneficiary that: . .. - ... . . .. - . 

·. 3. 1 Orcanization, Corporate Power, etc. 

Granter (a) is a Virginia limited partnership in good standing and 
has the power to own its properties and conduct its business as it is now 
doing and is in compliance with all laws, regulations, ordinances and other 

orders of public authorities applicable to it. 

3. 2 Validii:y of Loan Instruments. 
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(a) The execution, ·delivery and performance by Granter of the 
N·ore ·and ·the Security Documents, and the borrowing evidenced by the 
Note, (i) are within the power of Granter, (ii} have been duly authorized, 
(iii) have received all-necessary governmental approval, and (iv) will 
not violate any provision of law, any order of any court or other agency 
of g~vernment, or any indenture, agreement or other instrument to 
\vhich Grantor i.s a party or.by which it or any cf its property i.s bound. 
or be in conflict with, result in a breach of or constitute. (with due notice 
<lnd/or lapse of time) a default under any such indenture, agreement or 
other instr\.lment, or result in the creation or imposition of any lien, 
char.!!e or encumbrance of any nature whatsoever upon any of its property 
or assets, except as contemplated by the provisions of the Security 
Documents; and (b) the Note and the Security Documents, when executed 
and delivered by Granter, will constitute the legal, valid and binding 
obligations of Grantor and other obligors named therein, if any, in 
accordance with their respective terms. 

3. 3 Other Information. 

All other information, reports, papers and data given to Bene­
ficiary with respect to Granter or to others obligated under the terms 

·· of the Security Documents are accurate and correct· in all material 
respects and complete insofar as completeness may be necessary to 
give Beneficiary a true and accurate knowledge of the subject matter. 

·· 3. 4 Mort1?aged Property and Other Property. 

--·· · Granter has good and marketable title in fee simple to the land 
and buildings and good and marketable title to t'~e fixtures and personalty, 
free and clear of any liens, ch.:irgcs, encun1bran·ces, security interests 
and adverse clain1s whatsoever except the pern1itted encumbrances. It 
being expressly understood that some of the personalty in or about the 
laud and buildings has been leased from others and is expressly excluded 
herefrom. 

I! 
:; 3. S Taxes. 
1: 
1;. 

,, ~ :. -~ Granter ~as filed all fe_deral, state,· county and municipal income 
.. tax returns requued to have been filed by it and has paid all taxes which 
·'have.become_ due pursuant to such returns or pursuant to any assessments 
;: rec~:":ed by it, and mortgagor does not know of any basis for additional 
; assessment in respect of such taxes. 
f ~ ... .:. • 

' II 

;= 3. 6 Litigation. 

II • .. - -

-eniere is not now pending against or affecting Granter, nor to the 
. knowledge of Granter, is there threatened, any action,· suit or proceed­
. ~ng at law or in equi.ty or by or before any administrative agency which, 

i: if ~dve_rs~ly determined, would materially impair or affect its financial 
condition or operation. 
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ARTICLE 4 

AFFIRMATIVE COVEhANTS 

. 4. Affirmative Covenants. 

Until the entire indebtedness shall have been paid in full, Granter 
hereby covenants and agrees as follows: 

4. l Existence of Entity. 

Granter will preserve and keep in full force and effect its 
existence as a -valid Virginia limited pa1·tnership and its rights, franchises 
and trade names. 

4. 2 C ornpli.anc e with Laws. 

Grantor will promptly and faithfully compiy with, conform to 
and obey all present and future laws, ordinances, rules, regulations 
and .requirements of every duly constituted governmental authority or 
agency and of every Board of Fire Underwriters having jurisdiction, 

· or similar body exercising similar functions, which may be applicable 
. to it or to the mortgaged property, or ~ny pa rt thereof; or to the use 

or rnan·ner of use, occupancy, possession, operation, maintenance, 
alteration, repair or reconstru~tion of the mortgaged property, or any 
part thereof, whether or not such law, ordinance, rule, order, regu­
lation or requirements shall necessitate structural changes or improve-

.. ments or interfere with the use or enjoyment of the mortgaged property. 

4. 3 Payment of Impositions. 

Grantor will duly pay and discharl!e, or cause to be paid and. 
, discharged, the impositions, such impositions or insta._l~ments thereof, 
ti -
!! to be paid not later than due date thereof, or the day any fine, penalty, 
;l interest or cost may be added thereto or imposed by law for the non-
1i payment thereof (if such day is used to determine the due date of the 
~'.respective item); provided, however, that if, by law, any imposition 
:I may at the option of the taxpayer or other person obligated to pay it 
~be paid in installments (whether or not interest shall accrue on the 

·i unpaid balance of such imposition) Grantor may exercise the option to 
1: pay the same in such installments. 
·I 

II 
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. ·---i-----··-----'---· 
--... ------------------···-·---------------------

;,4.4 Repair. 

·~ Grantor will keep the mortgaged property i.n good order and 
'condition and make all necessary or appropriate repairs, replace­

:i ments and renewals thereof and additions and betterments and 
i improvements thereto, interior and exterior, structural and non­
'. structural, ordinary and extraordinary, foreseen and unforeseen 
and use its best efforts to prevent any act or thing which might 
impair the value or usefulness of the mortgaged property or any 

·part thereof. 

4. 5 :J,nsurance. 

Granter shall keep the improvements now existing or hereafter 
,, 

erected on the premises insured as may be required from time to time 
by the Beneficiary against loss or damage by an abatement of rental 

; income resulting from fire and such other hazards, casualties and 
contingencies (including but not limited to war risk insurance, if avail­
able} in such amounts and for such periods as_ reasonably may be· required 
hy the Beneficiary and will promptly pay when due any preiriums on 
such insurance. All such insurance shall be carried· in companies 
approved by the Beneficiary and th~ policies and renewals thereof shall 
be d,eposited with and held by the Beneficiary .and have attached thereto 
standard non-contributing mortgagee clause (in ·favor .of and entitling 

·Beneficiary to collect any and all proceeds payable under such insurance), 
as well a:s standard waiver of subrogation endorsement, all to be in 
form acceptable to the Beneficiary. Granter will not carry separate 

, insurance concurrent in kind or form or contributing, in the event of 

---.-

' 

., loss, with any insurance required hereunder. In the event of a change 
in ownership of the premises (in its entirety} immediate notice thereof 

.: by mail shall be delivered to ~11 insurers and in the event of loss, Granter v.i.11 
. give immediate notice to the Beneficiary. If any insurance policy be su~ect to 
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cancellation or be endorsed or sought to be endorsed to effect 
. a change in coverage for any reason whatsoever, such insurer will 
·promptly notify Beneficiary and such cancellation or change shall' 
;not.be effective as to Beneficiary :!Cr thirty (30) days after 

.. receipt by Beneficiary of such notice Gr~ntot· h~reby_authorized 
'Beneficiary to collect, adjust and compromise any losses under 
.any of the insurance aforesaid and after deducting costs of 
collection to apply the proceeds at its option as follows: (a) 

·:As a credit, in the inverse order of maturity, upon the indebtedness 
,:secured hereby, or (b) To restoring the improvements, in which 
·;event Beneficiary shall not be obligated to see the proper application 
.;thereof nor shall the amount so released or used be deemed a pay­
ment on any indebtedness secured hereby, or (c) To deliver same 

.;to the owner of said premises. In the event of foreclosure of 
the Deed of Trust, or other transfer of title to the premises in 

,extinguishment of the indebtedness secured hereby,all right, title 
and interest of the Granter, in and to any insurance policies 

.then in fcrce, shall pass to the purchaser or Grantee. In the 
event of damage to the Mortgaged Property prior to disbursement 
of the full principal sum secured hereby no further disbursement 

:shall be required until such damage is repaired or satisfactory 
arrangements made therefore. Beneficiary may, but shall not be 
obligated to, make premium payments to prevent such cancellation, 
and that such payments shall be accepted by the insurer. In 
addition, Granter shall furnish to Beneficiary duplicate executed 
copies of each policy at the time of execution hereof, and copies 
of each renewal policy not less than thirty (30) days prior to 
the expiration of the original policy or the preceding renewal 

. policy (as the case may be), together with receipts or other 
' evidence that the premiums thereon have been paid; and furnish 

to Ben~ficiary on·or before 120 days after the close of each fiscal 
year of Granter a statement certified by a duly authorized officer 
of Granter of the amounts of insurance maintained in coropliance 
with this subsection of the risks covered by such insurance and of 
the insurance company or companies which carry such insurance. In 
addition, Granter shall carry and muintain such liability and 
indemnity insurance as may ~e required from time to time by the 
Beneficiary. Certificates of such insurance, premiums prepaid, 
shall be deposited with the Beneficiary and shall cont~in pro­
vision for ten (10) days' prior notice to the Beneficiary prior 
to any cancellation thereof. 

4.6 Restoration Following Casualtv. 

ln the event of the happening of any casualty, or any 
kind of nature, ordinary or extraordinary, foreseen or unforeseen 
(including any casualty for which insurance was not obtained or 
obtainable) , resulting in damage 1o or destruction of the Mortgaged 
Property or.any part thereof, Granter will give notice thereof to 
Beneficiary and if Beneficiary elects to apply the insurance pro­
ceeds to the restoration, ~s provided in section 4.5, repair and 
replacement of the .Mortgaged Property, Granter will promptly, 
at Grantor's sole cost and expense, whether or not the insurance 
proceeds, if any, shall be sufficient for the purpose, commence, 
and diligently· continue,. to restore, repair, replace, rebuil.d 
or alter the Mortgaged Property as nearly as possible to its 
value, condition and character immediately prior to such damage 
or destruction. 
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4.7 Performance of Other Agreements. 

Granter will not violate any of the terms, provisions,. 
covenants, ~greements.or restrictions and will timely comply with, 
abide by and perfor~ all of the terms, agreements, obligatio~s,. 

if \' ~· ·-----·· -

1· covenants, restrictions and warranties expressed as binding upon it under 
!! any lease, easement or other agreement to which it is or is not a party 
,; with r1espect to or affecting the mortgaged property or any part thereof 

· ;1 including, without limiting the generality hereof, more particularly the 
l! follow:ing: 

' 
: (a) That certain franchise and license agreement of Holiday Inns, 

I' 
~1 Inc.· dated and/or a commitment for a franchise and 
::. licens~ agreement from Holiday Inns, Inc;·dated 
ti 
I 

I' ., (b) (Any management agreements· and interest in store leases) 

I; 

: 4. 8 !l'ilspecti.on. 

Grant or will permit Beneficiary at all reasonable times, to inspect 

11 
mortgaged property. 

' 
'. 4. 9 Hold Harmless. 

; Granter shall save the BenefiCiary and the Trustee harmless from 
all co~ts and expenses including reasonable attorneys' fees and costs of a 
title siearch, continuation of abstract and preparation of survey, incurred 
by rearson of any action, suit, proceeding, hearing, motion or application 

'·before any court or administrative body in and to which the Beneficiary or 
, the Trtustee may be or become a party by reason of this trust, including, 
hut not limited to condemnation bankruptcy, and administration proceedings, 
as well as any other of the foregoing ·wherein proof of claim is by law 
requ1r;ed to be filed or in which it becomes necessary to defend or uphold 
the tetms of this trust, and all money pa.id or expended by Bc::nefidary or 
Trustee in that regard, together with interest thereon from day of such 
payment a_t the rate set forth in said Notes shall be so much additional 
indebtedness secured hereby and, except as otherwise provided herein, 
shall ~e immediately and without notice due and payable by Grantor. 
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. -
4. 10 Contest of Tax Assessments, Etc. 

After prior written notice to Beneficiary, in the case of ariy material 
. item, Gr.antor at its own expense, may contest by appropriate legal pro­

ceedings, promptly initiated and conducted in good faith and wi.th due dili-
'. gence, the amount or validity or applic~tion, in whole or in part, of (a) 
: any of the legal requirements ref erred to in Subsection 4. 2, or (b) any 

· .' imposition, provided that {i) in the case of any unpaid imposition, such 
proceedings shall suspend the collecti-on thereof from Granter and from 

.the mortgaged property, (ii) neither the mortgaged property nor any part 
thereof or interest thereunder will be in danger of being sold, forfeited, 

'terminated, cancelled or lost, {ii.i) Granter. shall have set aside adequate 
;: reserves with respect thereto, and (iv) Granter shall have furnished such 

security as may be required in the proceedings or as may be reasonably 
requested by Beneficiary . .. . , 

I 

.:! 4. 11 Granter's Assent. 

1i Upon the occurrence of any of the Events of Default, then upon any 

and every such default so made: 

(a) The Trustee or substitute Trustee or Trustees shall have the 
power and duty to sell and in the event of default by any purchaser to resell 

•
1 

the mortgaged property. · 
'I 

· 4. 1.2 Tax and Insurance Escrow. 
;I 

'• 
,! That Granter will pay to the Beneficiary in addition to the ,monthly 

installments of principal and interest under the terms of the Note secured 
hereby and concurrently therewith, monthly until the sai.d Note is paid, 
the following: 

(a) A sum equal to all taxes, assessments, water charges and all 
:i other impositions next due on the premises described herein (all as esti-

1 mated by the Beneficiary) plus the premiums that will next become due and 
payable on policies of fire, rental value and other insurance covering the 

,, said premises and required under the terms hereof, less all sums paid 
therefor,· divided by the number of months to elapse before one month prior 

' to the date when such taxes, assessments, charges, impositions and pre­
miums shall be due and payable. 

26 



All such payments described in this paragraph shall be held by the 
Beneficiary secured by this Deed of 1 rust in trust but without accruing or 

· without any obligation arising for the payment of interest thereon. All such 
payments shall be added together with the payments required to be made 
under the Note secured hereby and the aggregate amount thereof shall be 
paid by G:-antor each month in a single payment to be applied by the Bene­
ficiary to the following items in the order set forth: (i) ground rents (if 
any), taxes, assessments, charges,· other public impositions, fire, rental 
value and other insurance premiums; (ii) interest on the Note secured hereby; 
(iii) amortization of the principal of the said Note. Any deficiency in the 
amount of any such aggregate monthly payment shall constitute an event of 
default hereunder and the whole of such principal sum shall immediately 
bec~ome due at the option of the Beneficiary. Any excess funds accumulated 
under paragraphs (a) above remaining after payment of the items therein 
described shall be credited to the subsequent monthly payments of the same 
nature required thereunder; but if any such item shall exceed the estimate 
the.refer, Granter shall, upon demand forthwith make good the deficiency. 
Failure to do so before the due date of such item shall be a default hereunder 
and the whole of the said principal sum shall immediately become due at the 
option of the Beneficiary. If the premises described herein are sold under 
foreclosure or are otherwise acquired by the Beneficiary after default,· any. 
remaining balance of the accumulations under subparagraph (a) above shall 
be credited to the principal secured hereby as of the date of the commence­
ment of foreclosure proceedings or as of the date the title to the said pro­
perty described herein shall be otherwise acquired. 

4. 1'3 Payment of L"ldebtedne·ss. 

Granter covenants that it will duly pay and discharge the indebtedness 
in q.ccordance with the terms and conditions of the security documents. 

4. 14 Maintenance of Books and Records. 

That the Granter and all subsequent owners of the mortg~ged pro­
perty shall keep and maintain fuil and correct books and records showing 
in detail the earnings and expenses of said premises and shall permit the 
Beneficiary or its represent:\ti.ves to examine such books and records and 

.; all supporting vouchers and data at any time and from tirn.e to time on request, 
at its offices, he reinbefore identified, or at such other location as may be 
mutually ngr eed upon; within ten ( l 0) days after demand therefor, and, in 
any event, within sixty (60) days following the expiration of Grantor's first ' 

.fiscal year and followin~ the expiration oCeach fiscal year thereafter during 
the terms of this Deed of Trust, will furnish to the Beneficiary a statement 
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., .. . 
·~showing in detail all such earnings and expenses since the last such state-
'.l ment,_Y.erified by the affidavit of the Granter or then owner, or if the same 
il be a corporation, by an ~ffidavi.t of its principal executive officer, and in 
.: the event that the owner shall refuse or fail to furnish any statement as 
;, afore-described, or in the event such"s.tatement shall be inaccurate or false, 
:: or in the event of the failure of the Granter or any subsequent owner to per­
:! mit the Beneficiary or its representative to inspect the said premises or 
' the s.aid books and records on request, Beneficiary may consider such acts 
It . 

.. of the Granter as a default hereunder and proceed in accordance with the 
q rights and remedies afforded it under the provisions of this instrument. ,, -~ . -- -·-. 

;, 4-. 1 S- Further Assurances.· 
,I 

!_i ·- ~ · · Granter shall, ~pon five (5) days written notice from Beneficiary, 
,: execute and deliver such additional financing statements, deeds of trust, 
: supplemental deeds of trust, or other security agreeme.nts which may from 
i; time to time be reasonably required to protect and preserve the security 
·of the mortgaged property. 

!! 

ARTICLE 5 

NEGATIVE COVENANTS 

5. Negative Covenants. 

Until the Indebtedness shall have been paid in full, Granter covenants 
. and agrees as follows::. 

· 5. l _Use Violations Etc. 

Granter will not use the mortgaged property or any part thereof or 
allow the same to be used or occupied for any purpose other than as units 
and directly related purposes or for any unlawful purpose or in violation 
of regulation or any restrictions or reservations covering or affecting the 

. use or occupancy thereof' or suffer any act to be done or any conditions to 
exist on the mortgaged property, or any part thereof or any article to be 
brought thereon, which may be dangerous, unless safeguarded as required 
by law, or which may, in law, constitute a nuisance, public or private, or 

·'. which may make void or voidable any insuran.ce then in force with :r;espect 
thereto. · 

S. 2 Alterations, Etc. 
'I 

Granter will not commit or knowingly permit.any waste of the 
· .· mortgaged property or any part thereof or make or permit to be made 

. any alteJiations or additions of the mortgaged property which would have 
'' the effect of materially diminishing the value thereof. 
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,. 5. 3 Replacement of Fixtures and Personalty. 

Grantor will not permit any of the fixtures or personalty to be 
removed at any time from the land.and/or buildings, w\.thout the prior 

·written co11sent of Beneficiary, unless actually replaced by an article of 
1 equal suitability and v~lue, owned by Grantor, free and clear of any lien 

or security interest except such as may be approved in writing by Beneficiary. 
:. . . ·------··-···--:--·--··- ..... 

I; 5. 4 Other Liens • .. 
j; 
11 Grantor will not, without the prior written consent of Beneficiary, 

.1: create or permit to be created or to remain, any mortgage, pledge, lien, 
; lease, encumbrance or charge on, security inter~st in, or conditional 

sale or other title retention agreement, whether prior or subordinate to 
I " the liens of the security documents, ;.vith respect to the mortgaged pro-
:'. perty or any part thereof or income therefrom, other than the security 
j: documents, and the permitted encumbrances. It being e:x:pressly under-
1, stood that there is and will be a second deed of trust on the mortgaged 

' 
property from Granter to Great American Mortgage Investors herein-
before mentioned and certain personal property located on the land and 

!· in the buildings, which has been leased from others. 

:. S. 5 Mechani.cs Li.en. 

Grant or will not permit any mechanics lien to be filed against the 
mortgaged property or any part thereof and remai.n unsatisfied or not 

,. bon.ded so as to remove same, for a period of thirty (30) days after filing 
thereof. · 

5. 6 No Transfer of Ownershio. 

Granter covenants and agrees that it shall not, prior to the full 
payment and discharge of the indebtedness, convey or transfer ownership, 
in whole or in part, of the mortgaged property except as· hereinafter pro­
vided, and any such transfer or conveyance shall constitute an e·vent of 
defa-u.lt as hereinafter described in Article 6. 
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ARTICLE 6 

· EVENTS OF DEF AU LT 

6. Events of Default. 

The term "Event(s) of Default'' as ~sed iD the Security Documents 
and in the Note, shall mean the occurrence or happening, from time to 
time, of any one or more of the following: 

6. I Payment of Indebtedness. 

If Granter shall default in the due and punctual payment of all or any 
portion of any installment of the indebtedness as and when the same shall 
become due and payable, whether. at the due date thereof or at a date fixed 
for prepayment or. by acceleration or otherwise. 

6. 2 Performance of Obli!!ations. 

U Grant or shall default in the due obsen·ance or performance of any 
of the obligations other than payment of money and such default shall not be 
curable, or if curable shall continue for a period of thirty-days (30) grace 
after written noti.ce thereof from the Beneficiar; to Grantor (unless such 
default, if curable, requires work to be perforin~d~ acts to be done or con­
ditions to be remedied which by their r"ature camot be performed, done or 
remedied, as the case may be, within such thi:rty days (30) period and 
.Gra;ntor shall diligently and continuously process; the same to completion.) 

6. 3 Fnlsc n<'orei;ent:'\tion. 

~. '! .... -

I! any representation or warranty made~ Grantor or others in, 
·• under or pursuant to the Note or the Security Dacuments shall prove to 

· ·11 ha~e be~-~---fa~s;-~;~~i-slea~i~g_,i:i ~nr mate~ial-respec-~ ~-s--of the date on which '• 

il such representati~n _or warranty was made. . . . , 

!: 
11 6. 4 - Judgment. 

•• H 
;r - ·--Ira· final judgment for the payment of money in excess of Twenty-five 
;; Thousand Dollars ($25 ,· 000. 00} shall be rendered against Granter and the 
i! same shall remain undischarged for a period of thirty-days (30) during · 
:: which period execution shall not be effectiv~ly stayed. 
11 • - - -- - . . . • .• . • . ., . ------··-- -··· -... . ~ . - ~·· ...... - -;:·6:s -Vohintary- arid Involuntary Bankruptcy, Etc:-·--

-1~ a. If Granter shall (a) voluntarily be adjudicated a bankrupt or _ 
. insolvent, ·(b) seek or consent to t_he appointment of a receiver or trustee 
: for itself or for all or any part of its property, (c) file a petition seeking 
'· relief under the bankruptcy or simUar laws of the United States or any . 
11 state or any other competent jurisdiction, (d) make a general assignment 
i. for the benefit of creditors, or (e) admit in writing its inability to pay its 
:. debts as they mature. ·- · 
• 

30 



b. If a court of competent jurisdiction shall enter an order, judg­
.. mentor decree appointin~, without the consent of Granter, a receiver or 
· trustee for it or for all or any part of its property or approving a petition 

filed against it seeking relief under the bankruptcy or other similar laws 
. ·: of the United States or any ~tate or other competent jurisdiction and such 

·. order judgment or decree shall remain i.n force undischarged or unstaved 
for a period of thirty (30) days. · 

6. 6 - Taxation of Mortgage. 

In the event of the passage, after the date of this Deed of Trust, of 
any law of the State of Virginia, deducting from the value of land for the 
purposes of taxation of any lien thereon, or changing in any way the laws 
for the taxation of mortgages or deeds of trust or debts secured by mortgage 
or deed of trust for state or local purposes, or the manner of the collection 

., of any such taxes so as to affect this Deed of Trust, or upon the rendi~ion 
by any court of competent jurisdiction of a decision that any undertaking 
by.Granter as i.n this paragraph provided, is legally inoperative, or if .the 
United States Government or any state, county, municipal or other govern­
mental subdivision shall require internal revenue or other documentary 

.. stamps hereon or on the Notes secured by this Deed of Trust, or either of 
them. 

•' 

. ' 6. 7 Foreclosure of Other Liens . 

I! the holder of a junior, subordinated or senior mortgage, deed of 
trust or other lien on the mortgaged ·property (\\ithout hereby implying 

•• Beneficiary's consent to any such junior, subordinated or senior mortgage, 
· !; deed of trust or other lien) institutes foreclosure or other proceedings for 

the enforcement of its remedies thereunder. 
,.· 

··1 

6. 8 Cancellation of Franchise A!!rcement. 

If the franchise or license agreement for Holiday Inns, Inc. is 
cancelled or otherwise terminated. 

! ' 11 
d ·ARTICLE 7 -·---------

H 
.1 
~ ! . 
,; 7. l · Remedies. 
•' 

DEFAULT AND FORECLOSURE 

·i If an Event of Default shall occur, Beneficiary may, at 
.;~ts option, exercise any or all of the following remedies: 
,1 

· 7.1.1 Acceleration. Declare the unpaid portion of the 
·1Indebtedness to be immediately due and payable, without further 
notice or demand (each of which hereby is expressly, waived by 
Granter,} whereupon the same shall become 'immediately due and 

.. payable. __ ... _. 

~ 
! 
I 

, 7.1.2 Entry on Mortgaged Property. Enter unto the Mortgaged 
· Property and take possession thereof and of all books, records and 

accounts relating thereto. 
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1.·1.J Operation of Mortgaged Property. Enter and take 
~ossession of the premises and may exclude Granter, its agents, 
and servants, wholly therefrom, having and holding the same, may 
use, operate, manage and control the premises or any part thereof, 
and upon every such entry the Beneficiary, at the expense of the 
premises, from time to time may make all necessary or proper repairs, 
renewals, replacements and useful or required alterations, additions, 
betterments, and improvements·to and upon the premises as to it 
may seem judicious and pay all proper costs and expenses of so 
taking, holding and managing the same, including reasonable com.:.. 
pensation to its agents, servants, attorneys and counsel, and any 
taxes, assessments and other charges prior to the lien of this 
Deed of Trust which the Beneficiary may deem it wise to pay; and 
in such case the Beneficiary shall have the right to mar.age the 
premises and to carry on the business and exercise all rights and 
powers of Granter, either in the name of Granter, or otherwise, as 
the Beneficiary shall deem advisable, and Beneficiary shall be 
entitled to collect and receive all earnings, revenu~s, rents, 
issues, profits and other income thereof and therefrom. After 
deducting the expenses of opera.ting the pr.emises and of conducting 
the business thereof, and of all reoairs, maintenance, renewals 
replacements alterations, additions: betterments, improvements 
and all payments which it may be required or may elect to make 
for taxes, assessments, or other proper charges on the premises, 
or any part thereof, as well as· just and reasonable compensation 
for all agents, clerks and other employees and for all attorneys 

·and counsel engaged and employed, the monies arising as aforesaid 
shall be applied to the indebtedness secured hereby. wnenever 
all that is due upon the principal of and interest on the Notes 
and under any of the terms of thiL Deed or Tru3t s~all have been 
paid and all defaults made ·good, the Beneficiary shall surrender 
possessiont::> Granter. The same rightto entry, however, shall 

. exist if 'any subsequent Event of Default shall happen. 

7.1.4 Foreclosure and Private Sale. Sell .the Mortaaged 
·property, in whole or in part and in the case of default of- any 
,purchaser or purchasers shall resell all the premises as an 
entirety, or in such parcels as the Beneficiary shall in writing 

:request, or, in the absence of such request, as the Trustees may 
· dete.rmine, at public auction at some convenient place in the 
jurisdiction where the premises are situate, or in such other 
place or places as may be permitted by law, at such time, in such 
manner and upon such terms as the Trustees may fix and briefly 
specify in the notice of sale, which notice of sale shall state 
the time when, .and the place where, the same is to be made, sha 11 
contain a brief general description of the premises to be sold, 
and shall be sufficiently given if published in at least one news­
paper printed in the ~nglish language and customarily published 
in the place or places where s.uch sale is to take place in such 
manner and at such time or times as may be required by law and 
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:1 - . - ·.. . . . . -
:jthe Beneficiary and the Trustees shall cause fur~her public 
!'.advertisement to be made as they deem advisable, and any such sale 

.ii may be adjourned by_ the Trustees by announcement at the time and 
•
1place appointed for such sale or for such adjourned sale or sales, 
~'.and, without further notice or publication, such sale may be made. 
:;at the time and place to which the same shall be so adjourned. 

( . 

Upon the completion of any sale, the Trustees shall execute and 
i:deliver to the purchaser or purchasers a good and sufficient deed 
;:Of conveyance or assignment. and transfer, lawfully conveying, 
.:assigning and transferring the property sold. The receipt of the 
:I Trustees after payment to them of· such purchase money, shall be 
;:full and sufficient discharge of any purchaser or purchasers of 
i1 the premises, sold as aforesaid for the purchase money; and no such 
·_purchaser, or his representatives, grantees, or assigns, after 
:paying such purchase money and receiving such receipt, shall be 
''.bound to "see to the application of such purchase money. 
'I 
11 1·.1. 5 Commissions and Release Fees. Upon foreclosure, 
•
1 Trustee ~hall be entitled to retain as compensation equal to 
:,5% of the proceeds of sale on foreclosure. Trustee shall be 
entitled to receive not more than $7.50 for each Deed of Release 
executed. 

7.1.6 Commissions Uoon Advertisement. Immediately upcn 
the first insertion of an advertisement of any sale of the p=e~ises, 
or any partihereof under this Deed of Trust, there shall be and. 
become due and owing by Granter, a commission on the total amount 
of the indebtedness hereby secured equal to one-half (1/2) the 

'percentage allowed on cornmissi9ns to trustees making sales under 
··orders or decrees of any court having jurisdiction, and the Bene­
fici~ry shall not be required to receive the principal and interest 
only of the said indebtedness hereby secured in satisfaction t~ereof 

·but said sale may be proceeded with unless, prior to the day 
appointed therefor, tender is made of said principal, interest, 
commissions and all expenses and costs incident to such sale. 

7.1.7 Other. 

Exercise any other remedy specifically granted under 
the Security Documents or now or hereafter existing in equity, 
at law, by virtue of statute or otherwise. 

0

7.2 Separate Sales.· 

Any real estate or any interest therein sold pursuant to 
any writ of execution issued on a judgment obtained by virtue 
of the Note or this Deed or the other Security Documents, or 
pursuant to any other judicial proceedings under this Deed or 

•·the other Security Documents, may be sold in one parcel, as an 
entirety, ot in such parcels, and in such manner or order as 

'.Beneficiary, in its sole discretion, may elect. 
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;7.3 Remedies Cumul~tive 2.nc Concurrent. 
·' 

The rights and remedies of Beneficiary as provided in the 
:·Note and in the Securitv Documents shall be cumulative and con-
: current and may be purs~ed separately, successively or together 
· against Granter or against other obligors or against the Mortgaged 

Property, or any one or more of them, at the sole discretion of 
Beneficiary and may be exercised as often as occasion therefor 

·1 shall arise. The failure to exercise any such right or remedy 
. shall in no event be construed as a waiver or release thereof. 

·· 7.4 Strict Perfor~ance. 
,, 
' Any failure by Beneficiary to insist upon strict performancl 
· by Granter of any of the terms and provisions of the Security 
·;oocurnents or of the Note shall not be deemed to be a waiver of any. 
ii l 
'.\of the terms or provisions of the Security Documents of the Note, ' 
·.:and Beneficiary shall have the right thereafter to insist upon 
~:strict performance by Granter of any and all of them. Failure 

·::of the Beneficiary to exercise the option for acceleration of 
'maturity and/or foreclosure following anydefault as aforesaid 
'or to exercise any other option granted to the Beneficiary hereunder 
;;in any one or more instances, or the acceptance by Beneficiary 
."of partial payments .hereunder shall not constitute a waiver of 
·'any such default, but such option shall remain ccntinuou3ly in 
·.force. Acceleration of maturity, once claimed hereunder by 
1:aeneficiary may at the option of Beneficiary be rescinded by 
,written acknowledgment to that effect by the Beneficiary but the 
tender and acceptance of partial payment alone shall not in any 

:way affect or rescind such acceleration of maturity • 

. 7. 5 No Conditions Precedent to· Exercise o·f Remedies. 

:: Neither Granter nor any o.ther person now or hereafter 
obligated for payment of all or any part of the Indebtedness shall 
be rel:eved of such obligation by reason of the failure of 
Beneficiarytc comply with any request of Granter or of any other 
person so obligated to take action to foreclose on this Deed or 
otherwise enforce. any provisions of the Security Documents or the 
Note, or by reason of the release, regardless of consideration, 
of all or any part of the security held for the Indebtedness, or 
by reason of any agreement of stipulation between any subsequent 
owner of the Mortgaged Property and .Beneficiary extending the 
time of payment or modifying the terms of the Security Documents 

.or Note without first having obtained the consent of Granter or 
such other persons; and in the latter event, Granter and all other 
such persons sha·11 continue to be liable to make payment according 
to the terms of any such ex.tension or modification agreement, 
unless expressly released and discharged in writing by Beneficiary. 

7.6 Release of Collateral. 

·Beneficiary may release, regardless of consideration, 
any part of the security held for the Indebtedness or 01?.J.igations 
witho~t, as to the remainder of the security in any way impairing 
or affecting the liens of the Security Documents or ;heir priority 
over any subordinate lien. 
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-7.7 Other Collateral. 
- --·--------------- ~-~~------ -

. For payment of the Indebtedness, Beneficiary may resort 
to any other security therefor held by Beneficiary in such order 
and manner as Beneficiary may elect. 

J.8 Waiver of Redemption, Notice, Marshalling, Etc. 

. · 

Granter hereby waives and releases: (a) all benefit that 
might accrue to Granter by virtue of any present or future law 
exempting the Mortgaged Property, or any part of the proceeds arisinc 
from any sale thereof, from attachment, levy or sale on execution, 
or providing for any appraisement, valuation, stay of execution, 
exempting from civil process, redemption or extension of time for 
payment, and (b} unless specifically required herein, all notices 
of Grantor's default or of Beneficiarv's election to exercise, 
or Beneficiary's actual exercise, of·any option or remedy under 
the Note or the Security Documents, and (c) any right to have the 
Mortgaged Property marshalled • 

7.9 Discontinuance of Proceedinqs. 

In cas• Beneficiary shall have proceeded to enforce any 
j' • 
!right under the Note or the Security Documents and such proceedin~s 
!Shali have been discontinued or abandoned for any reason, then in 
every such case Granter and Beneficiary shall be restored to their 

. !iformer positions and the rights, remedies and powers of Beneficiary 
::shall continue as if no such proceedings had been taken. 

:i 7 .10 Application of Proceeds. ,, 
,, 
:i The proceeds of any sale of all or any portion of the 
:Mortgaged Property and the earnings .of any holding, leasing, operati 

:, or other use of the Mortgaged Property. shall be applied by Bene-
:, ficiary in the following order: 

,, (a) Firstly, to pay a·ll proper costs, charges, attorneys' 
fees and expenses, including the fees and costs herein provided, 

·•for, and to pay or repay to the Trustee or Beneficiary all monies 
·advanced by them or either of them for taxes, insuranc~ and ass­
essments, or otherwi$e, with interest thereon as provided herein, 

·and to pay all taxes, general and special, due upon said premises 
at the time of sale, and to pay any other liens prior to the lien 
of this Deed of Trust unless said sale is made subject to such 
tax or other lien and to pay a commission to the person or persons 
making the sale in the amount of five (5%) percent of the proceed5 
and avails of such sale or in an ainount equal to the conunission 
allowed trustees for making sales of property under decrees of the 
court having jurisdiction whichever is greater; and 

(b). Secondly, to pay whatever may then remain unpaid on 
account of the Indebtedness and the interest thereon to the day 
of payment, whether· the same shall be due or not, it being agreed 
tha~ said Notes shall, upon such sale being made before the 
maturity of said Notes, be and become .immediately due and payable 
at the election of the Beneficiary and to pay all of the indebted­
ness and_ any other sums secured hereby = and 
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(c) Thirdly, t6 pay the remainder of said proceeds, if a~y, 
less the expense if any, cf obtaining possession, to said Granter 
or other party lawfully entitled to receive the same, upon the 
delivery and surrender of possession of t~premises aforedescribed 
sold and conveyed and delivery of all records, books bank accounts 
leases, agreements, security deposits of. the leases and all material 
relating to the operation of said premisest:> the said purchase~ 
or purchasers. 

Beneficiary shall account to Granter for any surplus, and Granter 
shall be liable to Beneficiary for any deficiency. 

7.11 Tender of Payment in Default. 

,Upon any default by Granter and following the acceleration 
bf maturity as herein provided, a tender of payment of the amount 
necessary to satisfy the entire indebtedness secured hereby made 
at any time prior to foreclosure sale (including sale under power 
of sale) by the Granter, their successors or assigns or by anyone 
in behalf of the Granter, their heirs, successors or assigns, 
shall constitute an evasion of the prepayment terms hereunder and 
be deemed to be a voluntary prepayment thereunder and any such 
payment to the extent permitted by law, will, therefore, include 
the premium required under the prepayment privilege, if any, 
contained in the Note secured hereby or if at that time there be 
no prepayment privilege then such payment, will to the extent 
permitted by law, include a premium of five (5%) percent of the 
then principal balance. 
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----·-·--· 
ARTICLE 8 

CONDEMNATION 
~ I 

Condemnation. :::: - - .. - ;; - -. : ~ ..... -: --= - .... - ----------·· { I ii 

~!. Granter shall give Beneficiary immediate notice of the 
. actual or threatened commencement or any proceedings under._ eminent 

·;;domain affecting all or any part of the-Mortgaged Property or any 
. easement therein or appurtenance thereof, including severance 
··and consequential damage and change in grade of streets, and will 
deliver to Beneficiary copies of any and all papers served in 

.connection with any such proceedings. Granter hereby assigns, 
··transfers and sets over to Beneficiary all rights of Granter to 
:any award or payment·in·respect to (a) any. taking of all or a 
·portion of the Mortgaged Property as a result of, or by agreement 
.·in .anticipation of the exercise of the right of condemnation or 
eminent domain; (b) any such taking of any appurtenances .to the 

·Mortgaged Property or of vaults, areas or projections outside 
the boundari~s of the Mortgaged Property, or rights in, under or 
above the alleys, streets or avenues adjoining the Mortgaged 
Property, or rights and benefits of light, air, view or access 

:.~o saig. alleys, streets or avenues, or for the taking of spacEi . 
or rights therein, below the level of, or abcve the Mortgaged 

·Property; and (c) damage to the Mortgaged Property or any part 
thereof due to governmental action, but not resulting in, a taking 
of any portion of the Mortgaged Property, such as, witt.out limitatio; 
the changing of the grade of any s~reet adjacent to the Mortgag~d 
Property. Granter hereby agrees to file and prosecute its claim 
or claims for any such awards or payment in good faith and with 
due diligence and cause the same to be collected and paid over 
to Beneficiary and hereby irrevocably authorizes and empowers 
Beneficiary in the name of Granter or otherwise, to collect and 
receipt for any such award or payment and, in the event Granter 
fails to act, or in the event that an Event of Default has occurred 
and is continuing to file and prosecute such claim or claims. 

8.2 Application of Proceeds. 

All proceeds received by Beneficiary with respect to taking 
of all or any part of the Mortgaged Property or with respect to 
damage to all or any part of the Mortgaged Property, from government< 
action not resulting in a taking of the Mortgaged Property, shall 
be applied as follows, in the order of priority indicated: (a) 
to reimburse Beneficiary for all costs and expenses, including 
reasonable attorneys' fees, incurred in connection with collecting 
the said proceeds; (b) to the payment of accrued and unpaid 
interest on the Note; (c} to the prepayment of the unpaid principal 
of the Note, without premium; and (d) to the payment of the balance 

:.of the Indebtedness, and the balance, if any, will be paid to 
Granter, provided that if such t~king or damage will not in the 

·reasonable opinion of Beneficiary materially affect the value of 
the Mortgaged Property, Beneficiary may disburse .the proc~eds of 
•uch taking or damage to ~ranter, provided that Beneficiary shall 

.have the opion to specify the manner in which such proceeds shall 
be disbursed by Granter and such release of such proceeds to Granter 
shall not affect the lien hereof or reduce the amount of ~he 

. Indebtedness. 
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ARTICLE 9 
! . 

ASSIGNMENT OF LEi>SES AUD RENTS 

9.1 Assiqnrnent. 

·In order to further secure the payment of the Indebtedness 
'and observance, per~ormance and discharge of the Obligations, .. 
'Granter herebv sells, assigns, transfers and sets over to Beneficiar 
all of Grantor's right, title and interest in, to and under the 
Leases and in and to the Rents. 

,' 

9.2 Performance Under Leases. 

Granter, will at its cost and expens~Lperform and discharg~ 

lior cause to be performed and discharged, all of the obligations 
''and undertakings of Granter or its agents under the Leases, and 
:'will use its best efforts to enforce or secure, or cause to be 
::enforced or secured, the performance of each and every obligation 

.,;and undertaking of the respective tenants under the Leases, 
::and will appear in and defend at its cost·and expense, any action 
. or proceeding arising under or in any manner connected with the 
:Leases or the obligations and undertakings of any tenant thereunder. 

:: 9. 3 No Third Party Assignments. 
ii 
I• h 
,! Granter s all not assign or otherwise encumber future rental 
··payments under the Leases or in and to the Rents to third parties • 

. ·ARTICLE 10 
I' ·' 

MISCELLANEOUS 

i:lO.l Loan Expenses. 
l! 
. Granter sh~ll pay all cos~s and expenses in connection with 
'the preparationr execution, aelivery and performance of the 
Security Documents, including (but not limited to) fees and 
disbursements of its and Beneficiary's counsel, broker's f~es, 
recording costs and expenses, ~tamp and other taxes, surveys, 
appraisals and policies of title insurance, physical damage 
insurance and liability insurance. · 

10.2 No Representa~ion by Beneficiary. 

By accepting or approving anything required to be observed, 
performed or fulfilled or to be given to Beneficiary pursuant to 
the Security Documents, including (but not limited to) any officer's 
certificate, balance sheet, statement of profit and loss or other 
financial statement, survey, appraisal or insurance policy. Bene­
ficiary shall not be deemed to have warranted or represented the 
sufficiency, legality, effectiveness or legal effect of the same, 
or of any term, provision or condition thereof, and such a.cceptance 
or approval thereof shall not be or constitute any warranty or 
representation with respect thereto by Beneficiary. 
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10.3 Notice. 

-All notices, demands, requests and .other communications 
required under the Security DocWnents and the Note shall be in 
writing and shall be deemed to have been properly given if sent 
by United States first class mail, postage prepa:i:i,.addressed to the 
party for whom it is intended at its address set forth in the 
Definitions hereof. Any party may designate a change of address 
.by written notice to the others, given at least ten (10) days 
before such change of address is ~o become effective. 

10.4 Beneficiary's Righ~ to Perform the Obligations. 

i• If Granter shall fail to make any payment or perform any 
act required by the Note or the Security Documents, then, at any 
time thereafter, with notice as herein provided to or demand upon 

.Granter and without waiving or releasing any obligation or default, 
Beneficiary may make such payrr.cmt or perform such act for the 
account of and at the expense of Granter and shall have the right 
to enter the Land and/or Buildings for such purpose and to take 

.all such action thereon and with respect to the Mortgaged Property 
as may be necessary or appropriate for such purpose. All sums 
so paid by Beneficiary and all costs and e~penscs, including, with­
out limitation, reasonable attorneys' fees and expenses so incurred 
to~cther with interest thereon at a rate of not less than twelve 

·percent (12%) per annum,from the date of payment or incurring, 
I! Shal.l constitute additional i_ndebtedness secured by the Security 

';Documents, and shall be paid by Granter to Beneficiary on demand. 
;: If Beneficiary shall elect to pay any Imposition, Beneficiary < 

;~may do so ten (10) days after written notice of such election 
;;by Beneficiary is given to Gran tor and in reliance on any bill, 
i'. sta ternent or assessment procured from the appropriate public 
·:or non-public office, without inquiring into the accuracy thereof 
;or into the validity of such Imposition. Similarly, in making 
);any payments to protect the security intended to be created by 
::the Security Documents, Beneficiary shall not be bound to inquire 
';into the validity of any a~parent or threatened adveise title, lien, 
~i encumbrance, claim or charge before making an advance for· the · 
11 purpose of. preventing or removing the same; provided that such . 
''.payment shall not be made.: i.:.ntil t.2n (10) days after written notice 
.of the intent to make such payment is given to Granter. Granter 
''shall indemnify Beneficiary for all losses arid expenses, including 
;reasonable attorneys' fees, incurred by reason of any acts per­
'.formed by Beneficiary pursuant to the provisions of this Sub­
:section or by ·reason ~f the Security Documents, and any funds 

,. expended by Beneficiary to which it shall be entitled to be 
.. indemnified, together with interest thereon at a rate of not less 
1than twelve percent (12%) per annum from the date of such expendit­
·ures, shall constitute additions to the Indebtedness and shall be 
secured by the Security Documents and shall be paid by Granter to 
Beneficiary upon demand. 

:10.s Covenants Running with the Land • 
.. 

All covenants contained in the Security Documents shall run 
''with the Mortgaged Property • . 
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.10.6 Successors and Assigns. 

All of the terms of the Security Documents shall apply to 
and be binding upon and inure to the benefit of, the successors 
and assigns of Granter and Beneficiary respectively, and all 
persons claiming under or through them. 

10.7 Severability. 

In case any one or more 6f the Obligations shall be invalid, 
,,. ·illegal or unenforceable in any ·respect, .the validity of the 

remaining Obligations shall be in no way affected, prejudiced 
·or disturbed thereby. 

L__ __ 

:10,8 Modification. 

The Security Documents and the terms of each and all of 
:them may not be cnanged, waived, discharged or terminated orally 
but only by an instrument or instruments in writirig, signed by 

.. the party against which enforcement of the change, waiver, 
discharge or te·rmination is asserted • 

. ' 

10.9 Counterparts. 

" This Deed may be executed in any number of counterparts, 
each of which shall be original but all of which together will 

: constitute one instrument. "' 

10.10 Applicable Law. 

The Security Documents and Note shall be governed by and 
.construed according to the laws of the State of Virginia. 

10.11 No Release In Default. 

No partial release ~f the premises herein described shall 
be sought or requested to be executed at any time when there shall 

.. be any defauit or delinqu~ncy by the Granter in any material term, 

:!provision, covenant or condition hereof or of the Note secured 
I! hereby. 
II 
ill0.12 Saving Clause • 

. ll If any clauses or provisions herein contained operate or 
1 would prospectively operate to invalidate this Deed of Trust in 
::whole or in part, then such 'clauses and provisions only shall be 
1i held for naught, as though not herein contained, and the remainder 
i' of this Deed of Trust shall remain operative and in full force 
;i and effect. ,, 
:! 10 .13 Headings. 
" 'I 

:: The Article headings and the Section and Su,bsection 
·entitlements hereof are inserted for convenience of 'reference only 
··and shall in no way alter or modify the text of such Articles, 
·.sections and Subsections. 
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!: 
:10.14 Successor Trustee • 

. t . 
At the option of the Beneficiary, with or without any 

reason, a successor substitute Trustee or Trustees may be appointed 
by the Beneficiary without any for~ality other than a designation 
in writing of a successor or substitute. 

·,io.15 Beneficiary's Responsib1.ity. 

Any agreement, obligation or liability made, entered into 
.. or incurred herein by or on behalf of B. F. Saul Real Estate Invest­
~.ment_ Trust binds. only its trust property, and no shareholder, 

trustee, officer or agent of the Trust assumes or shall be held to 
any liability therefor. 

10.16 No Personal Liability of ~ranter. 

It is understood and agreed that any proceedings for the 
enforcement of the indebtedness secured hereby, the Benficiary 
waives any right of collection beyond the proceeds of the secui:ity 
for said Indebtedness~ Nothing in this ~atagraph contained, · 
however, shall in any way limit or impair any obligation here­
after incurred by any person, by the execution of any Guaranty 
Agreement or collateral obligation affecting this Deed of Trust 
or said Note. 

IN WITNESS WHEREOF, TRIANGLE. INN ASSOCIATES has caused 
these presents to be executed in its name by Gerald ·L. Lavenstein 
and Norman D. Groh as general partners, all as of the day and year 
first above written. · 

A\TEST: TRIANGLE: INN ASSOCIATES --------- <" . ___ , ("_ .. - ............. ~ .· . \ --~=== . . /' . ~ ~- ___.. ---4.__ . 
·-..~.....__ .- ~. 'b'r~ .... • ... ~· L~l2·-<-.-:~.-C:.:-.:::. 

Norman D. Groh ,,. Gerald L. Lav~tein 

(General Partners) 

STATE OF VIRGINIA, I I 
;; CITY OF NORFOL~, to-wit: 
: , "';'\ . /J~. 

· '.I · I~ L ~'a.tft.~l , a notary public for the City and State afore-
!~ ! ;'/ 
;: said, do certify that GERALD L. LA VENSTEIN, whose name is signed to 
i ~ 
II . 

1: the writing annexed, bearing date on the 15th day of December, 1972, has 
;; 
I. 
:: acknowledged the same before me in my City and State aforesaid and 
!I 
; acknowledged that he executed the same under seal as a General Partner ,, 

i· of T:riangle ~n Associates. 
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GIVEN under my hand and official seal this 15th day of December, 

1972. 

My term of office expires 

STA TE OF VIRGINIA, 
CITY OF NORFOL_K, to-wit: 

Notary' Public 

. l'fJ/ 
, i 91 r·. 

n -.. / i/)- ,. 
1:~n::, .. l~., . .,._ ./f/"'':"1~'t).:;;.,( , a Notary Public for the City and State afqre• 

.1 . 
said, do certify that NORM.A.N D. GROH, who~e name is signed to the 

writing annexed, bearing date on the 15th day of December, 1972, has 

acknowledged the same before me in my City and State aforesaid and 
' 

acknowledged that he executed the same under seal as a General Partner 

of Triangle Inn Associates. 
" 

GIV.EN under my ·hand and .official seal this~·:/.:...<. day of /.:1 1 .~ ~.: ··i!. (;......._ 

19'~~. 
. \ 

19' (.I I~• 

My term of office expires on the 
I ,d It' // .. , '/ 

d f 'I.,, .... ;r ' · ay o ' ... .:./ .. I•· •. u ... ";J I. 

) \ , . 
(,I ,\ .. ,, ·····•II••• .. ' .. ·· ' ... ~ 

:-:! ,5· .. 
,~ I ~·'-r,·' ~;. ~ ·. . ..,,· ~-;· I I ~ . ~ ... 

. •. ·I:. 
\ I '°" r ' J •• . .r ' • • .' '! •. :· , ~ ,. 

... ~.· \..l··.. ,, •• r. , .... . ,,. 1 '· , .. , ........ ,..... = • · 

Notary' Public .<t.'):~···· ., ~ ~ 

• .. "' ... 
'•·.:· 
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-·;------·------------------ ---
SCHEDULE A 

LEGAL DESCRIPTION OF PROPERTY KNOWN AS 

HOLIDAY INN - SCOPE 
NORFOLK, VIRGINIA 

All that certain piece or parcel of land, with the improvements 
thereon, situate in the City of Norfolk, State of Virginia, as 
shown on a certain plat entitled "Survey of Property for Norfolk 
Redevelopment and Housing Authority 11

, dated December 1958, 
made by Frank D. Tarrall, Jr. & Associates and recorded in the 
Clerk's Office of the Corporation Court of the City of Norfolk; 
Virginia, in Map Book 17, at page 109; said parcel of land, tri­
angular in shape, being bounded on the north by East Olney Road, 
on the east by Bank Street, on the south by East Brambleton Avenue, 
ar.d on the west by Monticello Avenue as the same are laid out and 
established on said plat, and being more particularly described 
with reference to said plat as follows: 

BEGINNING at the southeastern inters·ection of Monticello Avenue 
a.nd East Olney Roa·d and running thence S. 76° 58' 48 11 E. and along 
the southern line of East Olney Road 145. 97 feet to a point of curve 
at the southwestern corner of East Olney Road and Bank Street; 
thence southeastwardly along a curve to the right of the radius of 
which is 50 feet, an arc distance of SO. 50 feet, to the western line 
of Bank Street; thence southwardly along the western line of Bank 
Street which follows the arc of a curve to the right, the radius of 
which is 1, 596. 33 feet, a distance of 628. 68 feet to a point of curve 
at the northwest corner of East Br.ambleton Avenue and Bank Street; 
thence ·southwestwardly along a curve to the ri.ght, the radius of .. -·-

. which is 29. 29 feet, an arc distance of 48. 76 feet to the northern 
line of:Bramblet.on Avenue; thence N. 81° 09' 38'' W. and :ilong the. 
new northern line of East Brambleton Avenue 414. 43 feet to a point 
of curve at the northeastern corner of East Brambleton and Monti­
cello Avenues; thence no::rtheastwardly along a curve to the right, 
the radius of which is 40 feet, an arc distance 6£ 69. 02 feet to the 
eastern line of Monticdlo Avenue; thence N. 22° 4:2' 27 11 E. along 
the eastern line of Monticello Avenue 199. 41 feet to the point of 
curve; thence continuing· along the eastern line of Monticello Avenue 
which follows the arc of a curve to the left, the radius of which is 

. l, 226. 68 feet, a distance of 112. 75 feet to a point; and thence con­
tinuing along the eastern line of Monticello Avenue N. 17° 26' 28" 
E. 317. 36 feet to the southern line of East Olney Road, at the point 
of beginning. · 
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VIRGINIA: 
In the Clerk's Office of t~Corporatio11 Court of the City of 

Nor'olk, on the ~ .2 d:; n' ·· ~ ... /.,-~.~-1-u:r- 191.2.. ,ztl!'S' ..rA ,,1. 
. J' . . ~ .JJr.'1 r z If ti~ 

This Deed'\ was thi~eived and upon certif ic1zte.-4-.:::-. __ 

of ackuoivledsment, thereto a1111exed, admit_ted to record. 

TESTE: /\A TllERINE V. RESPl~SS. Clerk 

By ,,::f:tniAA- f?. @/~ D. C. 
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GUI~R.t ... !ITY 

In consideration of B. FRANCIS SAUL, II and 
Gl\RLAND J. BLOOM, JR. / Trustees, B. F. S.;>UL .REAL EST!<.TE 
INVESTMENT TRUST (with the right in either to act for 
both) , ................................ . making a loan to 
TRIA.~GLE IN~ ASSOCIATES (hereinafter called Borrower) 

·, a Virginia Limited Partnership , in the amount 
of Seven Million Dollats ($7,000,000.00) 

as evidenced by that certain Pro~issory Note executed 
by s~id partnership under the date of , 
19 , and payable to the order of B. FRANCIS SAUL, !I 

_and GARLAND J. BLOOH, JR. I Trustees' B .F. SAUL REAL 
ESTATE INVESTNENT TRUST (with the right in either to 
act for both) {hereinri.ft.er cz:l, ed "Len,.1er 11

) thj s day 
of , 19 , we the undersigned, hereinafter 
called "Guarantors", jointly and severally unconditionally 
guarantee the payment in full of said Note, together 
with interest thereon, and any and all costs incurred, 
including reasonable attorneys' fees.which may be in­
curred in enforcing the payment of said Note, or the 
obligation of the Guarantors hereunder. 

The obligations hereunder are joint and several 
and independent of the obligations of Triangle Inn Associates 

I • 

, a Virginia Limited Partnership , and a separate 
action or action~ may be brought and prosecuted against 
any one or more of Guarantors, whether or not action is 
brqught against Borrower or other Guarantors or whether 
or not Borrower or other Guarantors be joined in such 
action or actions. 

Guarantors auth9rize Lender, without notice or 
demand and without affecting their liability hereunder, 

· from time to time to {a) renew,· compromise, extend,· 
acc~lerate or otherwise change the time for payment of, 
or other\·vise change the terms of the incebtedness or 
any part thereof, including increase or decrease of the 

-

" ' 
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rate of interest thereon; and (b) release or substitute 
any one or more of the endorsers, or guarantors. Lender 
may without notice assign this guaranty in whole or in 
part. 

Guarantors waive any right to require Lender to· 
(a) proceed against Borrower; (b) proceed against or exhaust 
any security held from Borrower; or (c) pursue any other 
remedy in Lender's power whatsoever. Guarantors waive any 
defense arising by reason of any disability or other defense 
of Borrower or by reason of the cessation from any cause 
whatsoever of the liability of Borrower. Until all indebted­
ness of Borrower to Lender shall have been paid in full, 
ever. though such indebtedness is in excess of Guarantors' 
liability hereunder, Guarantors shall have no right of 
subrogation, and waive any right to enforce any remedy which 
Lender now has or may hereafter have against Borrower, 
and waive any benefit of, and any right to participate in 
any security now or hereafter held by Lender. Guarantors 
waive all presentments, demands for performance, notices 
of non-performance, protests, notices of protest, notices 
of dishonor, and notices of acceptance of this guaranty 
and of the ex.istence, creation, or incurring of new or 
additional indebtedness. 

In addition to all liens upon, and rights of setoff 
against the money, securities or other property of Guarantors 
given to Lender by law, Lender shall have a lien upon and 
a right of setoff against all money, securities and other 
property of Guarantors now or hereafter in the possession of 
or on deposit with Lender, whether held in a general or 
special account or deposit, or for safe-keeping or otherwise; 
and every such lien and right of setoff may be exercised 
without demand upon or notice to Guarantors. No lien or 
right of setof f shall be deemed to have been waived by any 
act or conduct on the part of Lender, or by any neglect to 
exercise such right of setoff or to enforce such lien, or 
by any delay in so doing, and every right of ·setoff and 
lien shall continue in full force and effect until such 
right of setoff or lien is specifically waived or released 
by an instrument in writing ex~cuted by Lender. 

Any indebtedness of Borrower now or hereafter owed to 
or held by Guarantors is hereby subordinated to the indebted­
ness of Borrower to Lender; and such indebtedness of Borrower 
to Guarantors if Lender so requests shall be collected, en­
forced and received by Guarantors as trustees for Lender and 
be paid over to Lender on account of the indebtedness of Bor­
rower to Lender but without reducing or affecting in any manner 
the liability of Guarantors under the other provisions of this 
Guaranty. 
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At the option of the Lender and with or without demand 
or ·notice all or any part of the indebtedness and all or any part 
of Guarantors' obligations hereunder shall become due and pay­
able immediately irrespective of any agreed maturity upon the 
happening of one or more of the following events: (1) failure of 
Borrower or of Guarantor~ to perform any obligation hereunder 
or with respect to said indebtedness, (2) default in the payment 
of any principal or interest of the indebted_ness when due, (3) 
the levy of any attachment, execution or other process against 
Borrower or Guarantors or any security or collateral or any 
part thereof, (4) the insolvency, failure in bu,sines s or appoint­
ment of a receiver of the business or property of or the com­
mission of an act of bankruptcy, making of a general assignment 
for the benefit of creditors, or filing of any petition in bankruptcy 
or for the relief under the Bankruptcy Act by or against Bor­
rower or Guarantors or any endorser of any note or other 
document evidencing the indebtedness or any part thereof, or 
the death of both Norman D. Groh and Gerald L. Lavenstein. 

Guarantors agree that B. FRANCIS SAUL, II and 
GARLANDJ. BLOOM, JR., Trustees, B. F. SAUL REAL 
ESTATE INVESTMENT TRUST (with the right in either to act 
for both), may, without any notice whatsoever to anyone, sell, 
assign or transfer all of the indebtedness, obligations and liabil­
ities of Borrower or any part thereof and that in that event, each 
and every successive assignee, transferee or holder of all or any 

-·-·-··------ -. . 
~~~~ 0~ s~ld in~2~tuu~2ss, 0~ligd~ion &ritl liability shall have 
th~ right to enforce this guaranty Ly ~uit or othc~:ise fer 
the benefit of such assignee, transferee or holder as fully as 
if such assignee, transferee or holder were herein by name 
specifically given such rights, pm·;ers and benefits; provided, 
however I that B. FRANCIS SAUL, II and GARLAND J. BLOOH, .. rR. I 

Trustees, B.F. SAUL REAL :ESTATE INVEST1·IBNT TRUST (with the ricrht 
in either to act for both), shall have an unimpaired risht to­
cnforce this Guaranty for its benefit, as to so much of said 
indebtedness, obligations and liabilities that it has not sold, 
assigned or transferred. 

In the event that Lender is satisfied ::rom its review 
of an annual operating audited statern2nt certified by an 
independent certified public accountant that the net incorneof Borrower 
f~~ a twelve rno~t~ period is One Million, One Hu~dred and Forty 
Thousand Dollars ($1,l~0,000.00), then Guarantors liability 
in guarantying the Note shall be reduced to One Million Nine 
Hundred Thousand Dollars ($1,900,000.00). 

The obligation hereunder of Guarantors shall survive the 
death of any and all of the Guarantors and shall be binding upon 
the heirs, personal representatives and estate of any s~ch deceased 
Guarantor and on any surviving Guarantor the same as thqugh such 
death had not occurred; and this guaranty shall cover advances 
r..ade to Borrower and guaranteed obligations incurred by, Borrower 
after such death to the same extent as though the same had been 47 
made or incu~red prior to such death. 



Guarantors represent that they have read such of the 
documents given in connection with said loan as they deem it 
necessary or desirable to readQ If any provision of this Guaranty 
shall be held to be invalid or unenforceable either generally 
or as to any particular set of circumstances, all other provis­
ions hereof shall nevertheless remain valid and enforceable in 
accordance with their terms. 

If said Guarantor is a corporation, the obligations 
hereunder of Guarantor shall survive and bind the representatives, 
successors in interest and assignees of said Guarantor corpor-
ation •. 

IN WITNESS ~VHEREOF, the undersigned Guarantors 
cuted this· Guaranty this 15th day of December 

/ I . . . 
<.. / . // , / 
~ ' . ,,,:__.r· .;.,_/ ----+-----

have exe­
' 1972. 

BY : . / -r--·c<-~,., (,,_ ( C.:....--.. · .-{_ -JlY : 

BY:-=r ~ --:=7:> B~~-L&-°\'"'°'c ~-h~~. 
INDIVIDUAL ACKNOWLEDGEMENT 

STATE OF ,; -'· '~""I· ...,. ... '.·i '- ) 
~,. ,. ' ) SS.: 

COUNTY OF , .. , ..... ,....._ ) 

Before me, the undersigned authority, on this day 
personally appeared. .. , : . . ': . ';'. .. ,_ ·' .. ,·,1_ ___ known to me 
to be the person (s) whose pame(s} subscribed 
to the foregoing instrument, and acknowledged to me that 
-~-- executed the same for the purposes ane consider-

ation therein expressed. 
. .. ! 

Given under my hand and seal of office this : ~ --day 
of 1._i_:...'!..:. ... ·v\.{.·~···- , 19. ,. • 

/ 

~ J 
\. \:_l.7--. ·' ~.~ / 5-, .'~ .'l ~ 1- ·- l 

. . / '• •/. '/. I •' j' 

NOTARY PUBLIC I 

'--fi-1' ,j . . --.. -;· ·~.1.,1<·1"'f-·u .1,...,, ~,/.·· .,t ;~·r., . .....f .... ~;: l-i ;~...,.,,, · l ,· ....-
/ 
I .LL"/ 

J 
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) State of Virginia 
City of Norfolk ' -'- s s. : 

Bef9re me, the undersigned authority, on this day 
personally appeared before me Norman D. Groh and 
Barbara c. Groh known to me to be the persons whose 
names are subscirbed to the foregoing instrument, and 
a~kno~ledged to me that they executed same for the 
purpose and consideration therein expressed. 

Given~under-my hand and 
of 'December, 1972. 

seal of office this 15th day 

/.-----, 

~CJ&&J/I 
Margie Watts Todd, Notary Public 

My t:ommi::stctt ~i5!ra~-oecemberi5;i97s 
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----------------··-···-----------··-
'MOD!F!CA'rION 01~ NOTF. ACREEHENT 

\~ 
THIS MODIFICATION OF NOTE AGREEMENT is made this lJ2_ day of 

I 

June, ~975, by and between TRIANGLE INN ASSOC!ATES (hcrcinnfter called 

. "Maker~'), and B. FRANCIS SAUL, II and GARLAND J. BLOO?>~, JR., T.rustccs, 

B. F. SAUL REAL ESTATE INVESTMENT TRUST (with the right in either to 

act for both), (hereinafter called "Holder"). 

W I T N E S S E T U: 

WHEREAS, Maker did make, execute and deliver to Holder its 

Promissory Note dated December 15, 1972 in the amount of Seven Million ! 

and NoflOO Dollars ($7,000,000.00), (hereinafter referred to as the 

"Note11
); and 

WHEREAS, concurrently herewith a payment of One Million Seven 

Hundred Thousand Dollars ($1,700,000.00) is being made to Holder in 

reduction of the principal balance of the Note; and 

i . WHEREAS, Maker and Holder desire to al!lend and modify certain 
' . 

of th~ terms of the Note as hereinafter described; 

NOW, THEREFORE, for good and valuable consideration given by 

each party to the other, r~ceipt of which is hereby acknowledged, 

Maker and Holder hereby amend and modify the Note to provide as 

follows: 

----------- -

' 
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1. As of the date.hereof, the.unpaid principal balance of 

the Note is Five Million Three Hundred Thousand Dollars. ($5,300,000.00)_. 

2. From the date hereof until June 15, 1977, interest shall 

accrue.on the unpaid principal balance at the rate of eight percent 

(8%) per annum and shall be payable on the sixtee~th (16th) day of 

each and every month, commencing on J~ly 16, 1975. 

3. On June 16, 1977, the cntir·e unpaid principal balance of 
0 

the Note togather with all ac'crued but unpaid interest therein shall 

become due and payable; prO\'ided, however, that .the Maker hereof shall 

have the option to extend the maturity d.ate of the Note for an addi-

tional twelve (12) month period upon written notice delivered to Holder 

no later th:in May 16, 1977. In t.he event the maturity d·3te of the 
.... ·-···---~ --· .... ····---'-;--

Note i~ so en tended, interest on the unpaid princip•ll balance. of the 

.Note for the period fro~ June 16, 1977 to June 16, 1978 shall 4ccruc at 

a rate which ·is four percent (44). over the prime rate (the "P~ime 

R.'.ltc") ,established and be·ing charged by the American Security and Trust 

Company, Washington, D. C., to its pref erred credit cus,tomers from 

time to time during said twelve (12) month period. If American 

Security and Trust Company discont.inues establishing a Prime Rate, then the 

Prime Rate for purposes of the Note until the maturity date shall be · 

the ~rime Rate last established and quoted by said Bank. Interest 

· accruing during the period of June 16, 1977 to June 16, 1978 shall 

be payable on the.sixteenth (16th) day of each and every month until 

June 16, 1978 at which date the entire unp~id principal and all accrued 

interest therein shall become due and payable. The Prime Rate' shall· 

be determined monthly on the sixteenth (16th) day of each month. 
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4. If an Event of Default shall occur under the Deed of 

Trust securing the Note, pr the First Supplement ~o said Deed of Trust, . 
the entire unpaid principal balance of the Note together with all accrued 

but unpaid interest the=eon shall, at the option of Holder,· become 

immediately due and payable. 

5. The 'Maker, and all endorsers, guarantors and any other 

party that may become liable for the indebtedness e~idenced by the 

Note hereby waive presentment, protest and demand, notice of protest, 

demand, dishonor pr any other notices of nonpayment hereunder or of 

acceleration of the entire unpaid principal balance of the Note 

together with interest thereon. 

6; The Maker shall have the right to prepay all or any 

part of the unpaid balance of the Notes at any time and from time to 

time'without penalty. 

7. The Deed of Trust securing the Note is being supple­

mented by a First Supplenicnt to Deed of Trust d:ited concurrently 

herewith. 

8. Except as herein expressly amended or modified, all of the 

terms nnd conditions of the Note shall continue i~ full force and 
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effect. The Maker hereby wtirrants, represents and confirms th.'.lt there 

are no offsets or defenses to .the Note as amcnd~d hereby. and the 

Note, <is amendc" hereby, is fully valid and enforceable against M:iker 

in all respects. 

9. The execution of this Mo~ification of Note Agreement by 

Holder shall not operate to waive, modify, ·release, diminish or other-

wise excuse the Maker or any party liable hereon from any of_ its 

obli.Ciltions under the Note ~s modified hereby. Any agreement, obliga­

tion. or liability made. entered into or incurred by or on behalf of 
the B. F. Saul Real Estate Investment Trust binds only· its trust 

property and no shareholder, trustee. officer or agent of the Trust 

assumes or shall be held to any personal liability therefor. 

10. This Modification of Note Agreement shall be attached 

to the original executed copy of the Nute and shilll become part of 

the Note. 

IN WITNESS WHEREOF, the parties hereto executed this 

Modification of Note Agreement on the date first above \.lritten. 

B. FRANCIS SAUL, II and 
CARLAND J. BLOOH, JR., Trustees, 
B. F. SAUL REAL ESTATE INVESTitENT 
TRUST (with the right in either 
to act for both) 

~_-f/()' 63° ~~~/..,__1 - -~ By Trusfcc 
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FIRST SUPPLEMENT TO DEED OF TRUST 

THIS AGREEMENT made this Jf, day of June, 1975, by and between 

TRIANGLE INN ASSOCIATES (hereinafter referred to as 11Grantor11
), GEORGE 

FOX TROWBRIDGE, who resides at 1102 Ingleside Avenue in McLean, Virginia, . . 

-22101 and ROBERT W. ANNAND who resides at 5651 Derby Court #123 in 

Alexandria, Virginia, 22311 (witp the right in either to act for both and 

who are hereinafter jointly referred to as "Trustee"), and B. FRANCIS SAUL, 

II and GARLAND J. BLOOM, JR., Trustees, B. F. SAUL REAL ESTATE INVEST-

MENT TRUST (with the right in either to act_·~or both), (hereinafter 

ref erred to as "Benef.iciary"). 

·--···-· - ~ --.. - ···------- .. 

EXHIBITE 
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W I T N E S S E T H: ----------
WHEREAS, Grantor has heretofore or simultaneously herewith 

made; executed and delivered the following: 

·. 
1. Promiss?ry Note in the original amount of Seven Million 

and No/100 Dollars ($7,000,000.00) dated December 15, 1972; 

made by Grantor payable to the order of Beneficiary (herein 

referred to as "Note"); 

2. Deed of Trust dated December 15, 1972, securing the· Note, 

executed; acknowledged and delivered in favor of Alexandria 

National Bank, as Trustee, for the benefit of Beneficiary, 

recorded in the Clerk's Offi~e of the Circuit Court of the. 

City of Norfolk, Virginia, in Volume 1238, page 1 (herein­

after ref erred to as "Deed of Trust") constituting a first lien 

upon certain real property lying and being in the City of 

Norfolk, State of .Virginia as more particularly described· 

in Exhibit "A" attached hereto (said real propei:-ty herein 

referred to as the "Mortgaged Premises"); and 

WHEREAS, Beneficiary, by Deed of Appointment and Substitution, 

recorded among the aforesaid land records as ci~rk' s Number 13.8, has 

substituted George Fox Trowbridge and Robert W. Annand as Trustees 

under the Deed of Trust; and · 

. WHEREAS, on this date Beneficiary continues to be the owner 

and holder of the Note, and the Beneficiary of record under the Deed 

of Trust; and 

WHEREAS, concurrently herewith Grantor and Beneficiary 

have executed and delivered a Modification of Note Agreement, which 

sets f,orth certain amendments and modifications in the terms of the 
I 

Note; and 
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WHEREAS, in connection with and as an iuducement for certain 

acquisitions made by Beneficiary, certain Warranty and Indemnity .Agree­

ments dated June 16, ·1975 were executed and delivered by Fairfax Inn, 

Inc., Rockville Inn, ·rnc., Norman.D. Groh.and the Estate of Gerald L. 

Lavenstein for the benefit of Beneficiary and MHC Corporation~ and 

WHEREAS, the parties hereto now desire to supplement and 

modify the Deed of Trust in the manner hereinafter described. 

NOW'· THEREFORE, in consideration. of the premises herein 

contained and other good and valuable consideration,· receipt of which 

is hereby acknowledged, it is hereby mutually covenanted and agreed 

as follows: 

1. That Paragraph 2.l(k) on page 3 of the Deed of Trust 

shall be and is hereby deleted in its entirety and the following shall 

be substituted in place thereof: 

" (k) ~ - the Deed of Trust Note, dated 
as of even date herewith, made by the Crantor 
to the order of Beneficiary in the amount of 
Seven Million Dollars ($7,000,000.00) or any 
renewal .or extension ·thereof, as modified and · 
amended by that certain Modification of Note 
Agreement dated June 16, 1975•" 

2. Paragraph 2.l(r). on page 4 of the Deed of Trust shall . 

be and hereby is deleted in its entirety and the following substituted 

in place thereof: 

" (r) Trustee 'or Trustees - George F.ox 
Trowbridge and Robert W. Annand." 

3. Par;:igraph 2.l(s) on page 4 of the Deed of Trust shall be 

and hereby is deleted in its entirety and the following is substituted 

in place thereof: 
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. ··- -- ------:---·~--
" . (s) Guarantors - Norman D. Groh a~-d--~ife." -. -----··· ·· 

4. A new paragraph 6.9 shall be added to the Deedof ~rust 

iramediately following paragraph 6.8 of Article 6 on page.llA of the 

Deed of Trust to provide as follows: 

"6. 9 Default under Warrant) and Indemnity # 

Agreements 

In the event written notice of a default 
or breach of any of the representations, war­
ranties or covenants of either of those Warranty 
and Indemnity Agreements,' dated June 16, 1975, 
from Fairfax Inn, Inc., and Rockville Inn, Inc., 
respectively, and Norman D. Groh, and The-Estate 
of Gerald L. Lavenstein, to and for the benefit 
of B. Francis Saul, II and Garland J. Bloom, Jr.,· 
Trustees , n. F·. S<iul Real Est ate I nves tmen t Trust 
and MHC Corporation, is delivered to Grantor, and 
such default .or breach is not cured within 30 
days of such notice, such default or breach shall 
be an Event of Default hereunder; provided, how­
ever, if such default or breach is not suscep­
tible of being cured within such 30 day period 
and within such 30 day period Granter conunences 
to cure such default or breach and thereafter 
proceeds with all due diligence to cure same, 
such default or breach shall not be an Event of 
Default hereunder unless in the reasonable judg­
ment of the Beneficiary sucq default or breach 
cannot be cured. Notwithstanding the foregoing, 
if ·Grantor has promptly indemnified and held 
Beneficiary harmless, by payment of money or 
other means reasonably satisfactory to Benefici­
ary, from any loss»including court costs and· 
legal fees, occasioned by such default or 
breach such default or breach shall not be an 
Event" of Default hereunder. The cure provi­
sions of ~ection 6.2 ·hereof shall be inappli­
cable to an Event of Default under ~his 
Section 6. 9. 11 

· 
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5. Paragr~ph 7.ll on page 15 of the Deed of 'J;'rust shall be 

and ti.!:; • .ereby deleted in its entirety. . 

6. Except as expressly modified or amended by this First 

Supplement to Deed of Trust, all of the covenants, conditions and 

ether provisions in tlie Deed of Trust shall continue in full force and 

effect. Nothing contained in this First Supplement to Deed of Trust 

shall. impair or otherwise affect the .priority or validity of the lien 

of the Deed of Trust, such lien continuing in for~e without inter­

ruption from the d:ite of the Deed of Trust. The Deed of Trust, as 

modified and supplemented by this First Supplement to Deed of Trust, 

is hbrcby affirtned i.n 411 respect:E; w.hatever. 
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--:-------·-·· ----·----- ..... ______ , ----~-
7 •. Cran~or represents imd warrants that there are no off sets 

or defenses to the Note or to the Deed of Trust. 

8. Ally agreement, oblitation or liability made, entered. 

into or incurred by or on behalf of B. F. Saul Real Estate Investment 

Trust binds only its trust property and no shareholder, trustee, ·officer 

or agent of 'the Trust ass.umes·. or shall be held to any personal liabiiity 

therefor. · 

The terms, covenants, conditions and warranties contained 

herein shall inure to the benefit of and shall be binding upon the 

parties hereto and their respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have caused this 

instrument to be executed in their 'respective names, all thereunder 

duly authorized on the date first above written •. 

wtt110 ~s: 
ATTES'r. TRIANGLE INN ASSOCIATES 

~4~~~ D~S --~-----==> 
~~-~l p,.>-.1~~,'-· 

B. FRANCIS SAUL, II and GARLAND J. 
BLOOM, JR., Trustees, B. F. SAUL 
REAL ESTATE INVESTMENT TRUST 
(~ith the right in either to act 
for both) 
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ROBERT w. ANNAND, as Trustee, under said Deed of Trust, as 

. ·~ supplemented herein, does here~y execute the within Ff.ist ·Supplement 

to the Deed of Trust for the purpose of acknowledsing his consent to 

and notice of same. . . 

~a tiv:u~)1S1/7~ 
· . l{fl ~ ~-g 1 · ROB~T W. ANNAND 

STATE' OF //1(fl ll '!J·t,,~le"/ 
• Ii 

State aforesaid personall.Y appeared Robert W. Annand, personally known 

to me to be the person whose name is signed below, and acknowledged 

that he 

June, 

1975. 
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- - - . -·------------

STATE OF )!h~L?r--- -- ____ , 

COUNTY o~(/J' ~;!//~·IV 
/'-:: ,,- . 

Before~ e th n4ersigned, a Notary Public for the City and 

State aforesaid personally appeared Norman'J. Groh, personally known 

to me to·be the person· whose name is signed below, and acknowledged that 

he executed this instrument under seal as a General Partner on behnlf of 

Triangle Inn Associates. 

Given unto my hand a 

1975 

Before me the undersi~~d. a Notary Public _f9r the City and 
· .(-j, t: .5ilu€..:ZZ-

aforesaid personally appeared .c.ar .. !.and-J...-Bl.oomr-.li:. personally State 

known to me to be the person whos~ nae is signed below, and acknowledged 

that he executed this instrumen~ under seal as :i Trust~e on behalf of 

1975. 

Saul Real 
1 
Estate Investment Trust. • f / . -~ 

,.~,,n" '""t-" .... ,, 1, .. ,..,1 .... ,, "~'~ ,.4 ,., l..i.~, •·'-·' - /r_/\/\ Ji··-;- u.a."' J. ':)'l". I ,., ~ .. --·- - ···.1 ·-··- -··- w .................. , ,.,.,.._..,..., ~&••-a/. ... ., .... 
//I ·-

.(../~" -J . \ -·-,~ . ,,. . c:_... . . .- . L 
~ -/---/! J /;J; . ,(/ //l}_.~J'J.)fl, 

/

/ • ~ .• / • ; ·• ' ~..i...i...-' .,,. 
............ ./ . _, .-'" -;-· . / .. . 
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LEGAL DESCH I PTlO~ O:·· J>i\.Ol'ERTY KNOWN AS 

HOJ.l 11:\ Y iNN • SCOPE 
NOIU'OLl,, Vl.HGINIA 

All that certain piece or parcel oi land, with the improvements 
thereon, situate in ~he C~ty of Norfolk, Stat9 oi Virginia, a::i 
shown on a ce1·tnin plat c.ntitlcd "Survey oi Property for Norfolk 
Rcdcvcloprnent and Houi:;ing J\utho1·ity 11 , clat-cd Dcccn1bcr l<)SS, 
111<\clc by Frank D. Tan·all, Jr. & Associaks and reco1·dc:cl in the 
Clc1·k 1 s Of!ice· of the Corporation Cou1·t 0! the City of Nol'folk, 
Virginia, in .Map Book 17, at page l 09; said parcel of land, tri­
angular in shape, being bountjed on the north by East Olney Road, 
on the cast by Bank Street, on the south by East I3ramblcton Avenu.e, 
an.d on the west by Monticello A_vcnue as the same are laid out and 
established on sai.d plat, a_nc.l being more particularly described 
w"ith i·cfcrcnce to saicl plat as iollows: 

BEGINNING at the southeastern intersection of Monticello Avenue 
·and East Olney Road and running thence S. 76° 58' 48 .. ' E. and along 
the southern line of East Olney Road 145. 97 !eet to a point of curve 
:it the southwestern corner o! East Olney Road and Bank Street; 
.. cncc southeastwardly along a cµrve to the right of the radius of 

which is 50 feet, a·n ·arc distanc;e .of 50. SO feet, to the western line 
of Bank Street; .thence southwardly along the western line of Ban~ 
Street which follows the arc of a curve to the right, the radius of 
which is l, 596. 33 feet, a distance of 628. 68 feet to a point of curve 
at the northwest corner of East Bramblcton Avenue and Bank Street; 
thence southwestwardly along a curve to the right, the radius of 
which is 29. 29 feet, an arc distance of 48. 76 feet to the northern 
line of J3rambleton Avenue; thence N •. 81° 09 1 38 11 W. and along the 
new northern line of East Brambleton Avenue 414. 43 feet to a ·point 
of curve _at the northeastern corner of East Bramblcton and Monti­
cello Avenues; thence northeastwardly along a curve to the right, 
the radius of which i,· 40 feet, an arc distance of 69. 02 feet to the 
eastern line of Mon:' ~ello Avenue; thence N. 22° 42' 27 11 E. along 
the eastern line of 1.: ~nticello Ave~ue 199. 41 feet to ~he point of 
curve; thc?:c:; cor.Lnuing along the east"ern line of Monticello Avenue 
\vhich follows the arc of a curve to the left, the i-adius o! which is 
1, 226. 68 feet, a distance o! 112. 75 feet to a point; and thence con­
tinuing alo1~g the e~stcrn line o! Monticello Avenue N. 17° 26' 2811 

E. 317. 36· feet to the southern line of Ea·st Olney Ro<>.d, at the point 
of beginning. 

... 
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RELEASE OF GUARANTORS 

.... 
l·' , ' . J /~ .. ,_, :- ,, 

----·~~-·_,_. ~-i-~-' 19 ~ 

KNOW ALL MEN BY THESE PRESENTS, that: 

WHEREAS, Triangle Inn Associates did·make, execute 
' 

and deliver to B. Francis 3aul, I~, and Garland J. Bloom, 

Jr., Trustees, B.F. Saul Real Estate Investment Trust 

(with the ~ight in either to.act for bot~) hereinafter 
\ 

called "SAUL.TRUST", its Promissory Note dated December 

15, 1972, in the amount of Seven Million and No/100 

Dollars. ($7,000,000.00) (hereinafter referred to as 

"NOTE 11 
) , and , 

WHEREAS, Gerald L. Lavenstein, hereinafte_r called 

"LAVENSTEIN 11
, among others, made, executed and delivered 

. . 
a certain guaranty .of· same date in favor of SAUL TRUST 

(hereinafter known as "GUARANTY") by wnich LAVENSTEIN 

and others agreed and covenanted to guaranty NOTEe 

WHEREASa SAUL TRUST and Triangle Inn Associates have 

agreed to a reduction of the amount of the NOTE from 

.Seven Million and No/100 Dollars ($7,000,000.00) to Five 

Million Three Hundred Thousand and No/100 Dollars 

($5,300,000.00), and other modifications in the terms of 

NOTE. 

EXHIBIT F 



NOW THEREFORE, in consideration of said reduction 

and other modifications in terms of NOTE, and other good 
I 

and valuable consideration, receipt of which is hereby 

acknowledg'ed, 
.· 

SAUL TRUST hereby releases and forever discharges 
• 

I 

LAVENSTEIN, ·his widow, Betty H. Lavenstein and their re-
-.----- - -- -· ~----------------~------·· ·--- --- - . ---- - . ---- ----~·····-- .. 

from any and all liability and obligation under GUARANTY 

and NOTE and declares GUARANTY and NOTE to be of no force 

and c!f ect as to them. 

NOT WITHSTANDING the foregoing, nothing herewith 

shall be· construed to modify, release or diminish SAUL 

'l'RUST*S rights and remedies as against the assets.of 

Triangle Inn Associates, as may be owned from time to 
-time, under the terms of NOTE as rn.odif ied. 

I 

IN WITNESS WHEREOF, SAUL TRUST has caused this. 

Release of Guarantors to be executed: on the date above. 

B. Fra~cis Saul, II and Garland J. 
Bloom, Jr .. , Trustees, B. F. Saul Rea;I. 
Estate Investnent Trust (with the 
right. in either to act fo·r· _bo~ph) .i --- / By, rl r:- . ./- ·-··· / .••• 

Gar land--J-.-B loom ,-Jr-

- ------
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( --~ ., / 

. j ) 

• )) • ; (.• I 'd. p //• 

STATE ·OF' -·fr.-/\ l 1 //. '·;y// /,._ .) 
. :,..:°t-·") .,,,;.,<-"' ... : ~/-'--

• ' I 

COUNTY OF _ ,1; -:;;)7 l/J:';:. ', ~/ 
,, y ---~ -,.,. ,-/ 

·· Before me the Undersigned, a Notary Public for the 
I • l~ t=\l\i,\(i( ~Li;.t 1L 

City and State aforesaid personally appeared Garland-J. 

Bioom-r-Jr-., and acknowledged that he executed this in­

strument under seal as a Trustee on behalf of B.F. Saul 

Real Estate Investment Trust. 
··-· , .I 

Given unto my hand and official seal this ~ day 
J " ,,· 

of June, 1975. I . .••. - . ......_ .'.· 

' ,."' ........ / - ; ) ~~/) ."' . .., I 
, _,_. ,.......__ .:_,,, I I I ) . 

I -SC:<·'.-~~ 
/ 
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CONSENT OF GUARANTORS 

KNOW ALL MEN BY THESE PRESENTS, that: 

WHEREAS, the undersigned, jointly and severally {herein­

after) called "GUARANTORS") did make,, execute and deliver a certain 

Guaranty dated December 15, 1972 (hereinafter referred to as 

"GUl•P.!J.::TY"), in favor of B. FRANCIS SAUL, II, and GARLAllD J. BLOOi1, 

JR., Truste~s, B. F. SAUL REAL ESTATE INVESTMENT TRUST (with the 

right in either to act for both) (hereinafter referred to as 

"SAUL"}, in which GUARANTORS agreed and covenanted to guaranty a 

certain debt of Triangle Inn Associates (hereinafter called 

{"Triangle Inn"} to SAUL in the principal amount.of $7,000,000.00 as 

evidenced by that certain PROMISSORY NOTE dated December 15, 1972 
I 

(hereinafter referred to as "NOTE"), and 

WHEREAS, S~UL and Tr iangl_e Inn have agreed to certain modi­

fications in the terms of the NOTE, and 

WHEREAS, GUARANTORS approve of said modifications, and in 

order to induce SAUL to accept such modifications, have agreed to 

consent to said modifications, and also· to reaffirm all those obli-

gations imposej on them under the GUARANTY. 

NOV. THEREFORE, in consideration of the premises.and in 

order to inl~ce SAUL to agree to said modifications, GUARANTORS cove-

nant and agree as follows: 

1.. We have el'amined true copies of the following documerits 

to be executed by Triangle Inn and do hereby approve and consent to 
' 

the sa;7ie ~ 
.. 

(a) Modification of Note Agreement dated June 

16 , 19.75. ----
EXHlBJTG 66. 



(b) First Supplement to Deed of Trust dated June 16 

1975. 

2. We understand and agree that our liability in regard 

to the NOTE: has been modified to the extent reflected in the terms 
. 

of the Modification of Note Agreement dated June 16 , 1975'. 

3. We acknowledge that SAUL has. agreed to release the 

Estate of Gerald L •. Lavenstein from liability under the GUARANTY 

upon certain terms and conditi.ons contained in a certain Release 

of Guarantor ("the Release") to be executed by SAUL upon satis­

faction of those terms and conditions. We understand and agree 

that the Release shall in no way servH to release, diminish or 

6therwise affect our obligations under the GUARANTY or this Con­

sent of Guarantors and we hereby waive any and all defenses to 

which we. may be entitled at law or in equity by reason of the · 

Release. 

, 

-4. we further consent to the execution and delivery by 

Triangle Inn to SAUL of any and every other document reasonably re­

quired by SAUL to be executed and delivered to it in order to make 

the said modifications, and hereby agree to guarantee the validity, 
...._, 

proper execution and enforceability of all such documents. 

s. we hereby confirm consent and approve all acts under­

.taken, performed or to be.performed by Triangle Inn to obtain said 

reodifications. , 

6 .. We covenant and confirm that all obligations ~et forth 

in the GUARANTY'remain unchanged and in full force and effect, and 

warrant and represent that the~e are no offsets or defenses to our 

liability under the GUARANTY. 

IN WITNESS WHEREOF, the GUARANTORS have here·unto set their 67 
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,. . . 
\: 'f\: w - \. ., t. ~ ... ·_< t- \ "'-. 

I • • g \ \ • 

:.. -· :-:· ;r\ - I ' ' hands and seals at · :-:.~ - - , this ' •·· -- day of June, 1975. ---
----··-----·-----········ 

·-~ 

' I 

/ - ... .61 ·.' . ,•'.,,'-· ·"·· 
. ._ ···-· -"> ·:::....... 

--- -. ~ ~----

STATE 

COUNT.Y 

Witness 

I 

I \ (' \, . • 
... '"• ... I ~ L ~ ' ........... '- ....._ 

\~1tness I 

J 

' ; 
i ( 

I . I t . i 
OF I I ... ·. , . !. ~ ' '-•. , 

. I \ \ .; I .. . . · . . .. 
OF / l 1 ?" lT'·-.. ( .. :)·n.(. i<:,~ 

. c~·. : J. I 

No1·man D. Gr oh 

Barbara c. Gi:oh 

Before me·, the undersigned authority, on this day per­

sonally appeared Norman D. Groh and Barbara C. Groh known to me 

to be the persons whose names are subscribed to the foregoing 

instrument, and acknowledged .to me that they executed same for 

the purpose and consideration therein expressed. 

Given under my hand and seal of off ice this 

day of June, 1975. 

;t. -------·!: ... ~ .... ;-~~ · .. ;'!, :~·"' ~-
.. 1~ I .,...,',l'• t~l\J'la -··~ '.1 :~ •-l1 i; •"J/:Jl1 

.. 

- . 

. . . 
\ . 

.. • ... ~ ... - - . 
... ... . - - . -

.. .. .... . -- .. ".: 

. , . -- ... -. • .... · ... -

.: ..... 
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I 
\ 
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...... ---.... --"·~---,-----~-
SECOND ~-10DIF!CATION OF NOTE AGREEMENT 

~ ' i \.1\. I ' 
THIS AG1IBE1'1ENT is made this ~ day of _,.,_.;.....·~-' .:..: _:.\ ____ , 1976, by and 

r . 

et"7een TRIANGLE :rNN ASSOCIATES (hereinafter referred to as "Maker") and 

• FRANCIS SAUL, 11 and GARLAND J. BLOOM, JR., Trustees, lf. F. SAUL REAL E·STATE 

h"VESTMENT TRUST .(with the right in either to act for both) (hereinafter ref er-

Fed to as 11Bolder\"). 

'W I T N E S S E T H: 

' WHEREAS', Haker did make, execute and deliver to Holder its Promissory 

Note dated Decei::~er 15, 1972 in the amourit of Seven Million -and No/100 Dollars 

($7,000,000.00), ;which Promis_sory Note ~as modified by a ~~odification of Note 

Agreement dated June 16," 1975 bet~een Maker and Holder (said Promissory Note, 

. 
as t:1odified, hereinafter referred to as the "Note"); and 

WHEREAS, concurrently herewith a payment of ft1/,;- },1_ Wl>i'FD 
• 

~f,,_:~~Nf> 'aod No/100 Dollars ($ £0(1 CC(). ti> -------=-------
) is being made to Holder 

/ 
to reduce 

'fl1NC.lt/'ll. / 
the indebtedness due under the Note; and 

;1 . " 
WHEREAS, Maker and Holder desire to amend and modify certain of the 

terms of the Note as r ereinafter described. 

NOW, THERE::ORE, for good and valuable consideration given by each 

party to the othe~, :i-~ceipt of ·'Which is hereby acknowledged, ~:aker. and Holder 

' 

hereby a~end and modify the Note to provide as follows: 

___ ... 
• 

·EXHIBIT H 
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1. As of the date hereof and-following receipt of the above-referenced 

i·ayL:Je:it, the -.mpaid principal balance of the Note includes the sum of Twelve 

Thousand Nine Hundred Eighty-Six and 88/100 Dollars ($12,986.88), which ~as paid 

by Holder to ,the Haryland State Sales Tax authorities as a result of a default 

in tha~ certain Warranty and Indemnity Agreement dated Ju~e 16, 1975 by Rock~ 

ville Inn, Inc., Norman D. Groh, and The Estate of ·cerald L. Lavenstein to and 

for the benefit of Holder ·arid MRC Corporation, -which default constituted an 

E·n~nt of De;::_~-~-~--l1nder the Dt!ed of T~ust, ns supplemented, securing the Note • 

. ·2·. ·From the.date·heteof until February 28, 1979, interest shall accrue 
'· . .. ·. . .· . . ...... . . . .. · .. · ·": ~ . ·': 

on the unpaid princip~l ·bai~ri~~ ~f the Note as follows: 

(a) From the date hereof until February 28, 1977, 

at the rate of eight percent {87.) per annum.~ 

· ' {b) From March 1, 1977 until February 28 1 1978, 

· at the rate of nine· percent <.91.) per anm.nn. 

(c) From March 1, 1978 until February 28, 1979 1 

at the rate of ten percent (101.) per annum. 

Interest at the afore!'aid·rates shall be due and payable upon the Note on the 

fifteenth (15th) day of each month commencing on March 15, 1976. 

3 •. On February 28, 1979, the entire unpaid principal balance of the 

Note together with all accrued but unp2id interest thereon shall become due 

and payable. 

4. M~ker and Holder acknowledge that the.Deed of Tiust securing the 
., 

Note, as supplemented and modified by a First Supplement to Deed of Trust, 

dated June 16, 1975, is being supplemented a·nd modified by a Second Supple-

~eot to Deed of Trust dated concu~rently here~ith. 
.... 

( 

\ 
\ 
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5. Maker and Eolder· ackno'Wl edge_ .:hc.lt as of M~rch 1, 1976, the Note 

is current. Holder and ·Maker also agtee that the Note shall be and is hereby 

modified to provide that the Maker shall have no personal liability under the 

Note except for pz)'·ment of that portion of the indebtedness under the 'Note 

in excess of Three Million -One Hundred Thousand and No/100 D.ollars 

. 
6. If an Event of Default shall occur under the Deed of Trust securing 

the Note, as said Deed of Trust has been supplemented and modified by the First 

and Second Su.pplemeots to said Deed of Trust, the entire unpaid principal 

balance of the Note, as ~edified hereby, together i.;ith all accrued but unpaid 

interest thereon shall, at the option o·f Holoer, become immediately due and 

payable. 
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7. Except as herein expressly amended or modified, all of the terms 

d ·conditions of. ·the Note shall continue in full force and effect. The Haker 

reby warrants, represents an~ confirms that there are no offsets or defenses 

o the Note> as modified'hereby, and the Note, as modifie~ hereby> is fully 

~lid and enforceable against Maker in all respects. 

8. The· execution of this Se-cond Modification of Note Agreement by 

·older shall not operate to "7aive, modify, releas·e, diminish or otherwise 

xcuse the Maker, or any party liable hereon from any of its obligations under 

his Note as modified hereby. Any agreement, obligation or liability madei 

ntered into, or incurred by or on behalf of the B. F. Saul Real Estate Invest-

ent Trust binds only its Trust property and no shareholders, trustee, officer 

or agent of the Trust assumes or shall be held to any personal liability there-

ior. 

9. This Second Modification of Note Agreement shall be attached to 

the original executed copy of the Note and shall become part of the No~e • 

. _IN WlnrESS WHEREOF·> the parties hereto have executed _this Second 

Modification of Note Agreement on the date first above written. 

1 \H!~t:SS: · 

.... . I 

'WITNESS: 

c-/:i ·JI -~·,I ... "'"" 0 ....... ~ ,·-t, ...... 
-· J ··1 \J;r__,u,u_; 

TRIANGLE INN ASSOCIATES 

.r-:-

B~ 
General Partner 

'B. FRANCIS SAUL:. 'II and GARlA'ND J. BLOOM, 
JR., Trustees> :S. F. SAUL. REAL ESTATE 
INVESDIENT TRUST ("2i th the right in either 
to act for both) 

By:-11~~,~~ o·· ·~· 
72 
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------ -------------- _____ ,. ___ ., _______ -- -----
SF.CotJD SUPPJ,E!;\~;i~'.:' 'l'O OI::I:D OF '!'RUST 

TIIIS SECOi~O SUl?PLI:Z·U:l~T TO DEED OF 'l'RUS'r is muclc this 

S' ~day of /Vl ~ , 1976, by and ~tween TRI~ - ~ 

ANGLE INN ASSOCIATES (hereinafter referred to as "Gr~ntor"), 

GEORGE FOX TROWBRIDGE, who resides ·at llCi"2 Ingleside Avenue 
• in McLean, Virg:~nia 22101, and RODERT w. N~Nrum, who resides 

at 4456 South 36th Street in Arlington, Virginia 22206 

(with the_ right in.either to act fc;>r both) (hereinafter 

jointly referred to as "Trustees"), ·and B. FRANCIS SAUL, II 

and GARLAl~D J. BLOOM; JR. I Trustee I B. F. SAUL REAL ESTATE 

INVESTMENT TRUST (with the right in ~ither to act for both) 
. 

(hereinafter referred to as "Beneficiary")·. 

W I T N E S S ~ T H: - -. - ._ - - -· - -- -
: WHEREAS, the .following instruments and· agreements have 

.heretofore been ~ade, executed and d•livered: 

l •. A Prornissory·Note datec December 15, 1972 in 
the original princi~Jal ar.;ount of Sever. l'.illion 
and ~to/100 Dollars ($-7, 000, 000. 00) , mace by 
Grantor payable to ~he order· of Beneficiary. 

, 2. ·A Modification of Note Agreement dated June 
16, 1975, .by and between Granter and Eeneficiel.=y, 
~edifying said Promissory Note (said Promissory 
Note .as modified by said Modification of Note 
Agreement.being hereinafter referred to as the 
"Note") • 

3. A Deed of Trust dated Oecenber 15,· 1972, 
executed by Granter in .favor· of Alexandria 
-National Bank, as Trustee, recorded in the 
Clerk's. Office of the Circuit Court of the 
City of Norfolk, Virginia in Book 12~8, at 
Page. 1, constituting a first lien upon 
certain real property lying and being in 
the City of llorfolk, State of Virginia, 
·as more particularly described in Exhibit 
"A" .. attached hereto. 

---- ---· --

EXHIBIT T 
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4. Deed of Appointment and Substitution, dated 
January 7, 1975, executed by Beneficiary, and 
recorded in the ciforesaid Clerk's Office in Book 
1306, at Page 645, whereby George Fox Trowbridge 
and Robert l·?. l\.Ilnand were subt:ti tu tcd cis Trustees 
under said Deed of Trust (with the right in 
ei thE?_r t_Q __ ~c_t for both) ; · · 

s. 'A .First supplement to'-·Deed--of. Trust cated 
June 16, 1975, by and between _Grunter, 
Trustees, und Dcneficiary, recortl~tl in the 
afore~aid Clerk's Ofiico.in Book 1320, at 
Page 261,· supplementing and umcnoing ~aid need 
of Trust (said Deed"of Trust as supplcmpnted and 

·amended by said First Supplement to -Deed of Trust 
being hereinafter referred to as "Deed of Trust"); 

.and · · 

WHEREAS, on this date Beneficiary continues to be the 

ovmez- and holder of the Uote, and the beneficiary of record 

of the Deed of Trust; and 

. WHEREAS, concurrently herewith Gr-an tor and Beneficiary 

have executed and delivered a Second Modification of Note 

Agreement, which sets forth certain amendments and modifica­

tions in the terms of th~ Note.; ancl 

WHEREAS, the parties hereto now desire to supplement 

and modify the Deed of Trust ·in the manner hereinafter de-

scribed. 

·Now, THEREFORE·, in consideration of the premises herein 

contained and other good and valuable consideration, receipt 

of which is hereby acknowleC.ge~, it. is hereby mutually cove­

nanted and agreed as follows: 
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l. Paragraph 2.l(k) on Page 3 of the Deed of Trust 

shall be and is hereby deleted in its entirety and the · 

·followiilg. shall be substituted in place tb.ereof: 

. . . 

"(k) Note - the Deed of Trust Note, dated as of 
·even date herewith, made by the Granter to the order 
of Beneficiary in the amount of Seven Million Dollars 
($7,000,000.00); as.moC:ified and amended by that certain 
Modification of Note Agreement dated June 16, 1975, and 
that certain Secnnd Modification of Note Agreement dated 
March JL_, 1976, or any renewal or· extension thereof. 

2. .~ new parac;r~ph 4.16 ·shall be and is hereby added to 

the Deed of Trust immediately following paragr'1ph 4.15 of 

Ar~icle 5, on Eage lO cf the Deed of Trust, ta· provide as 

follows: 

"4.16 Indepcndcint N~n~qcmcnt. 

At any time t2nd from time to tima until the Indebted- , 
ncss shall h~vc been p~id in full;!/Bcncficiary shull 
h~vc the right,· at its option, to require Granter to 
retain and engage a mu.nc:igemcnt company select:C!<l by 
Bencficitiry to manage, supervise o.nd oprtt'a te the Mort­
gaged Property •. The management contract between 
Granter and such munagcmcnt COi.:?any shall be subj"cct 
to tha prior approval of Beneficiary and shall pro­
vide, among other things, that such management company 
(i) shall have complete authority over the day-to-day 
operations and affrlirs of the Mor~gaged Property, and 
(ii) shall be required to pay, out of the Rents, all 
operating expenses of the Mortgaged Prop~rty and all 
payments required to be paid to Beneficiary under the 
Note before remitting any portion of such funds to 
Granter." · 
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.... 
3. E):cept as expressly modified or as ar.iended by this 

Second Supplement to Deed of Trust,· all of the covenants, 

conditions and other provisions in the Peed of Trust shall 

. continue in full force and effect. Nothing contained in 

this Seconc Supplement to Deed of Trust shall impair or other­

wise affect tjl~ priority or validity of the lien of the Deed 
. . 

of Trust, such lien continuing in force without interruption 

from the date of the Deed of Trust. The Deed of Trust, as 

modified and supplemented by this Second Supplement to Deed 

ot . . Trust, is hereby affirmed in all respects whatsoever. 

4. Granter represents and warrants that there are no 

offsets or defenses to the Uote as modified·by the Second 

Modification of Note Agreement, or to the Deed of Trust as 
• 

modified by this Second Supplement to need of Trust. 

S. Any agreement, obligation or liability made, entered 

into or incurred by or on behalf of B. F. Saul Real Estate 

Inv~strnent Trust bim'-s only its trust property and no share­

holder, trustee, officer or agent of the Trust assumes or 

$hall be held to any personal liability therefor. 

6. The terms, covenCJ.nt!=>, conditions and warrzinties 

contCJ.ined herein shall inure to the benefit of and shall be 
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nnd as!iign~. 

' . 
. 1 IN WITNESS WIIEP..EOF I the pnrtics hereto hiivc CClUSCd this 

instrument to be executed in their respective n~,.!Ycs, all 

:.thereunder duly authorized on the date first above written. 
·i 

WITN~SS: 

.. 

I 

WITNESS: 

I 

TRIAHGLE" nm ASSOCIATES {;"·.· . 

. \ -=====--2-_ 
By'' ~ ====..:. 

7 General Pa~i 

FRANCIS SAUL, II and GAPLJ..l7D 
JR., Trustees, B. F. 
ESTATE INVI::STME~r':' TRU~. 

right in.either to ac~ 

_ 
1
ROBERT w. ANU~.!~D, as Trustee, under said Deed of Trus~, 

as supplemented herein,· does hereby execute the within Second 

Supplement to .the Deed of Trust for the purpose of acknowledging 

his consent to and notic.e of same. 
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WITNESS: 

~{'~ ROBER'I W. Al.'U·lAND 

STATE OF °pu~ . . 

·coUNTY OF ~/ . . . 

Before :ne the undersigned, a Notary Public for the G.:.ey ~. 

and State.aforesaid persC?nally appeared Robert W. Annand, per­

sonally known to me to be the person whose name is signed in 

the foregoing instrur.ent, and acknowledged that he executed 

this instrument under seal. 

Given unto my hand and official seal this _f_!:Aday of 

__ _,.)J7~·~~1 ___ . -----" 1976 
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My Commission expires =---"''?-r4'+/"""2_· .... f-_· ----

STATE' OF rr_....1 . 
. .., 

•• COUNTY OF -~~{)"/ . 

Before me the undersigned, a Notary Public for ·the .. 
·e±ti and State aforesaid pe:sonally appea~ed Norman D. Groh, 
~. 

personally known to me to be the person whose nal':lc is. signed 

below, and·acknowledged that he executed this instrument-under 

seal as· a Gene.ral Partn.ar on behalf of Triangle Inn Associates. 

Given unto my .hand and official $e'1.l this .z..:!_ day of 

My Commission expires: 

,\ 

Before me the undersigned, a Notary Public for the City 

and State aforesaid pers~nally appeared ~_,...,,~9 &r,,--,,,,9'2-
personally known to me to be the person whose name is signed 

in the foregoing instr\lr.\ent and acknowledged that he executed 

this· instrument under seal as a Trustee on behalf of B. F. 

Saul Real Est.ate·InvestmentTrust. 
. ,}A-. 

Given unto my.hand anq official seal this~ day of -
/Ju.~ , 1976. 

---------------~~~-

c./b-~~~;:. 
My Com.~ission expires: G. ~~'- I. I ti z .r! 
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SECOND SUPPLEMENT TO DEED OF TRUST 

· EXIIIJJIT 11. 

LEGAL DESCRIPTION OF PROPERTY KNOWN 1\S 

HOLIDAY INN - SCOPE 
llORFOLK, VIRGINIA ., 

0

J\ll th::it ccrtnin piece or poirccl oi lnncl, with the: in'lprovcn1cnts 
thcrco:1, situ:itc ill the City er Norfolk, S~:lt~ oi Vir~inia., as 
show:1 on n ccrtnin plnt cnlillccl 11Survey cd Property f.or ~orfol~' 
Rcdcvcloprncnt <incl H1.m~in:,: A\lthority", cJ::itcc.l Dcccn1bcr 1 <)58, 
l'l'l:ltk bi• Fr«l'1k D. Tnr1·ii.ll, .Tr. & .r\s:.;oci;it1.:s nnd rcconlc.:d in the 
Clerk's Office· oi the Co1·por~Licm Court of the City or Norfolk, 
Virginia, in lvtap Book 17, ut p~gc 109; s<iicl parcel of lCJ.ncl, tl"i­
an~ul<lr in shape, being boun~lc:d on the north by E"-st Oln~y Road, 
011 the c<lst by BCl.nk. ?trect, on the south by East Drarnblc.:ton Ave:nuc, 
.ancl on the west by ?v1o:iticcllo Avenue as the same arc laid out "rid 
cstC\blishcd on ~:Lid plat, a.ncl being n\orc pa:-ticularly <lcsc1·ihccl 

·.\vilh i·c!'crcncc ·to said plat as iollows: .. 
· BEG~Nil'\G at the southca~tc:rn intersection o! ~vto~ticello Avc:"luc 
·and U:.st OL-iey Road and rur.ning theDce S. 7 6° 58' 4S" E. a.r,d aior.g 
the southe!'n li:ie o! Ea.st Olney_ Road 145. 97 !cct to a poi:lt o! curve 
at the south•:tcstc:n cor:ler··o! East ·oL-i~y Road a~d Bank St::cc:t; 
thence southeastv.1arcly alor.s a C\~r'."!'~ to the right of the :acHu::» oi 
\vhich is 5 0 ieet, an arc distance o! 30. 50 !eet, to the wcs te :·n .lin c 
o! Ba.:nk Street; thc:1cc southwr~rdly along the western lin~ o! Ea:1;< 
Street which !ollows the arc oi· a cu'rvc to the :-ight:, ·the radius 6£ 
\vhich is l, 59 6. 33 icet, a dist:l.ncc of 628. 08 feet to a pc int or curve 
at the :ioi·thwcst cornc: oi E~st Er<imblcton Avenue ancl l3a:-.k Street; 
thence southwestwarclly along a curve to the ri~ht, the roi.diu::; of 
whic:h is ·29. 29 feet, Cln a:c distance o! 4$. 7u feet to the nort!;c::-n 
li21e of I31·ani.blcto11 Avcn\!c; thence N. Bl 0 0')' 38 11 

'\'· flnd nlo::.~ the 
11cw :io-!'thcrn line of East Bralnblcto11 .Avc:.i.\~c ·1-1-1. 43 !cet to a point 
o! curve at the northc:istc:-n co:-nc: o! East B:-amblcton and ivronti­
cello Avenues: thence northeastw&i.rdly along a cu:rve to the right, 
the rCldius · oi' which is 40 !c"cit, :in arc dista11ce 0£ 69. 02. !eet to the 

. ~~stern line o! !vtontic:cllo Aver.ue: thence N. 22. 0 42' Z7" E. along 
the ~astern line oi ~!on ti cello .Avenue 199. ·il ic:et to the point o! 
curve: thence c:o1'!.~inci~g alcng t!ic eastern line o! ~v~ont~ccllo Avc11ue 
'\vhich !ollows the n>:·c o! ·;\ curve to the lc!t, the 1·:i.di\.is oi which is .. 
l, 226. 6S icct, :i,. di!:t:i.ncc o! 112. 75 !cct to :i. point; :\nd t!1cnc~ con-·· 
tirming :\lon~ the C:\stc1·n line or }.1onliccllo /\VC

0

llUC N. 17° 26' .2.S" 
E. 31·1. 36 !c:cl lo the southern line o! E~:at ~l11C}' Ro.-icl •.. .,.~_ Lhc: poin.~0 o! bc~inning. 
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MODIFICATION OF GUARANTY AND CONSENT OF GUARANTORS 

WHEREAS, NORMAN D. GROH and BARBARA c. GROH, jointly 

and severally (hereinafter called "GUARANTORS") did make, 

execute and deliver a certain Guaranty dated December 15, 1972 

(hereinafter referred to as "GUARANTY"), in favor of B. FRANCIS 

SAUL, II, and GARLAND ·J. BLOOM, JR., Trustees, B. F. SAUL REAL 

ESTATE INVESTMENT TRUST (with the right in either to act for 

both) (hereinafter referred' to as "SAUL"), in whicq GUARANTORS 

agr~ed and covenanted to guaranty a certain .debt of Triangle 

Inn Associates (hereinafter callej "Triangle Inn") to SAUL in 

the principal amount of $7,000,000.00 as evidenced by that 

certain PROMISSORY NOTE dated December 15, 1972 (hereinafter 

referred to as "NOTE"), and 

· WHEREAS, SAUL and Triangle Inn agreed to certain modi-
• 

f ications in the terms of the NOTE and the terms of the GUARANTY 

as reflected in the terms of the Modification of Note Agreement . . 
dated June 16, 1975, and 

WHEREAS, SAUL and Triangle Inn have now agreed to cer­

tain further modifications in the terms of the NOTE, as reflected 

in. the terms of the Modification of Note Agreement dated March 

_1_, 197 6, .:.nd 

WHF?4AS SAUL and GUARANTORS have agreed to certain 

moaitications in the terms of the GUARANTY as reflected herein,and 

WliEREAS, · GUARANTORS approve of said modifications, a·nd 

in' order to induce SAUL to accept such modifications, have 

agreed to consent to said modifications, and al$o to r~affirm . 

all those obligations imposed on them under the GUARANTY, as 

modified herein. 
. --···---- ---· -· --·- --
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· ~ NOW, THEREFORE, in consideration of the premises, SAUL 

and GUA.RANTORS agree as follows: 
I 

1. GUARANTORS have examined true copies of the follow-

ing documents thereby executed by Triangle Inn and do hereby 

approve and consent to the same: 
I 

(~) Modification of Note Agreement dated March. 

J_, 1976. 

(b) 
I 

March'_t_, 1976. 

Second Supplement to Deed of Trust dated 

' 2. GUARANTORS understand and agree that their lia-

bilit~ in regard to the NOTE has been modified to the extent 
i 

reflected in the terms of the Modification of Note Agreement 

datedfMarch _:/__, 1976, except that SAUL agrees that GUARANTORS' 

obligations under the ~UARANTY shall be fully satisfied when 
I . 

all 0£ the indebtedness evidenced by the NOTE except for THREE 

MILLION ONE HUNDRED THOUSAND DOLLARS ($3,100,000.00)has been 

paid in full to SAUL or to the holder thereof. 
I 

3. GUARANTORS understand and agree that except for 

this Modification, their obligations under the GUARANTY remain 
I . 

in full force and affect, a.nd GUARANTORS hereby waive any and 
I . . 

all defenses to which they may be entitled at law or in equity 

by re~son of any actions, events, or omissions prior to the 

date' ~ereof, and they warrant and represent that there are no 
! . 

offsets to their ·liability under the GUARANTY. 

4. GUARANTORS further·consent to the execution and 

delivery by Triangle Inn to SAUL of any and every other docu-
1 

ment r;easonably required by SAUL to be executed and delivered 

to it 1in order to make the said modifications, and hereby • , 
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_ __,_ ___ -------· ·-

agree to guarantee the validity, proper execution and enforce­

ability of all such documents. 

5. GUARANTORS hereby confirm, consent and approve all 

acts µndertaken, performed or.to be performed by Triangle Inn 

to obtain said modifications. 

IN WITNESS WHEREOF, the GUARANTORS and SAUL have here­

unto set-their hands and seals at Chevy Chase, Maryland this 

Jf{.day of March, 1976. 

rna~w ·. J9Pia:tJYJ 
. . . ness . 

r 

-~ :=:; 
Groh 

B. FRANCIS SAUL, II, and 1

GARLAND 
.J. BLOOM, JR., Trustees of B. F. 
SAUL REAL ESTATE INVESTMENT TRUST 
(with the right in either to act . 
for both). · 
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SHAW, PITTMAN, POTTS & TROWBRIDGE: 

1800 M STREET, N. w. 

WASHINGTON,O.C.20036 

lll•M5AT O. •OTTS 
ITCUA•T I.. •t'fTMAN 
GCO,.GC "· T•Ow9•10GC 
STCPHl:N O. •OTTS 
OE•AL.O CHA• .. 0"' 
llll'HILLI~ D. •OSTWtCK 
• TIMOTHT "ANL.ON 
OCO•Gt ... •oot•I. Jll. 
e111ucc w. c: ... u•cwn .. 1.. 
L.ESLIC A NICHOLSON, Jll, 
MAlllTIN 0-. K•AL.L 
llllCMA•O J. llCNOAL.L. 
J/o.T C. llLICJIQ 
••••••• ... •osson1 
GEO•OC V. Al.1.CN • .Jiii. 
WM. 9111AO,.OlllO "ETNOl.OS 
,.lllCO A, 1.tTTLC • 
9A•"'T M. IMOl.C• . 
ITC,.HCN L. ........ c .. 
NATHANIEL "- ••cco. Jiit. 
Mio.Ill• AUC::CN91.IC• 
l'lllEO OAASNClll 

Cll .. CIT L. 91.lo.l<C. Jit, 
CA .. L.CTON S . .JONCS 
Tti4C,...AS A. •••TCA 
.J/o.MCS TH0NA5 L.CHH/o.lllT 
ITEVlt ... I.. MEL.TZClll 
DEAN 0. AUL.IC• 
IHtL.OON .J. WCllU, 
..IAMCS M. 9U•GE• 
.IO"N CNGEL 
CL.tSAIS:TH ... "CNOl.CTO .. 
•08CllT W. ANNANO 
L./o.UlllCNCt STOlllCH 
ITC,.HCN 8. HUTTL.Clll 
,.JAY .. ecir.NSTEIN 
WtNTMJtO~ N .... OWN 
CHC:HN A. 5MITH 
.,/AMES .J. SULLIVAN 
.IAMltl I. HAML.1 .. 
llOICllT C:. l"-"L.Cll 
CHA•L.C5 M, SCMWAlllTl · 
CVCL.TN O. AaltAVAIOCI.• 

•NOT AOMITTCO _IM O. C. 

. July 29 t 1976 

Certified Mail - Return Receipt Requested 
and Ordinary Mail 

Triangle Inn Associates 
Holiday Inn.- Scope 
700 Monticello Avenue · 
Norfolk, Virginia 23510 

Re: ·aoliday Inn - Scope 

TCU:CO•tClt , 

laoat •••·0•11• & z11•·1110 

TCl..C>C 

••-zee.> lsH•w1..-.w wsHI 
CA•L.C ·sHAWl.Aw· 

811ACl<L.CT IHAW 
0,. CO\IHll:L. 

Notice of Acceleration of Maturity 
of Debt 

Gentlemen: 

Our law firm serves as general .counsel to the 
B. F. Saul Real Estate Investment Trust (the "Saul Trust"). 
This notice is being delivered to you upon the express 
authority.and direct~on.of the Saul Trust. · 

The Saul Trust is the holder of that certain 
Promissory. Note dated Decembe·r 15, 1972, executed by 
Triangle Irin Associates, as maker, in the original princi­
pal sum of seven million dollars ($'7,000,000.00), as 
modifiedby·a·Modification of Note· Agreement .dated June 
16, 1975 between the Saul Trust and Triangle Inn Associates, 
and as further modified by a Second Modification ·Note 
Agreeme·1t datec:J. March 8, 1976 between the Saul Trust and 
Triang:'.e Inn Associates (said Promissory Note, as modified, 
is he!.t...:""lafter referred to as the "Scope Note"). 

·The Scope Note is secured by a Deed of Trust dated 
Dece.aber 15, 1972, from Triangle Inn As3ociates to Alexandria 
National. Bank, as trustees, for the benefit of the Saul . 
Trust, recorded in the Clerk's Office of the Circuit Court 
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Triangle Inn Associates 
July 29, 1976 
p·age Two 

of the City of Norfolk, Virginia, in Deed Book 1238, a~ 
page 1, as inodified by a First Supplement to Deed of Tr~st 
dated June 16, 1975, and r~corded in the aforesaid Clerk's 
office in Deed Book 1320, at page 261, and as further 
modified by a Second Supplement to Deed of Trust dated 
March 8, 1976, and recorded in the aforesaid Clerk's 
off~ce in Deed Book 1347, at page 223. George Fox Trowbridge 
and Robert w. Annand were substituted as Trustees under 
said Deed of Trust by Deed of Appointment and Substitution 
dated January 7, 1975, and recorded in the aforesaid 
Clerk's office in Deed Book 1306, at page 645. (Said 
Deed of Trust, as so modified and supplemented,is herein­
after referred to as· the "Deed of Trust"). 

A portion of the ·indebtedness evidenced by the 
Scope Note has been guaranteed by Norman D. Groh and 
Barbara C. Groh pursuant to that certain Guaranty dated 
December 15, 1972, as modified by a Consent of Guarantors 
dated June 16, 1972, and as further modified by a Modification 
of Guaranty and Consent of Guarantors dated March 8, 1976 
(said Guaranty, as modified,is hereinafter referred to as 
the "Guaranty"). 

Please be advised that one or more events of 
default have occurred and are continuing under the Scope 
Note and the Deed of.Trust by reason of, among other things, 
the following: 

1. Failure to make the interest payments 
that were due and payable under the Scope 
Note on March 15, 1976, April 15, 1976, 
June 15, 1976 and July 15, 1976. With respect 
to the interest payment due on May 15,· 1976, 
in the amount of $31,647.00, the Saul Trust 
received the aggregate sum of $31,959.83 
by installments paid on June 8 and 14, 1976. 
As of July 15, 1976, the sum of $111,506.59 
in interest remained unpaid. Interest is 
continuing to accrue on the Scope Note from 
July 15, 197~ at the daily rate of $1,054.9a. 

2. Failure to pay when due real estate 
taxes assessed against the real property 
subject to the Deed of Trust. 
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Triangle Inn Associates 
July 29, 1976 
Page Three 

3. The filing of Federal tax liens against 
· the real property subject to the Deed of 

Trust. 

4·. Failure to pay to the Saul Trust the 
esc·row payments for taxes and insurance as 
required under the Deed of Trust. 

In additio.n, the Saul Trust was advised that 
Triangie Inn .Associates failed to make certain payments 
to Holiday Inns, Inc. pursuant to the License Agreement 
between such parties, and as a result thereof, Holiday 
Inns, Inc. threatened to terminate such License Agreement. 
Such a termination would constitute an event of default 
under the Deed of Trust .. In order to prevent the termina­
tion of such License Agreement, on or about July 16, 1976, 
the Saul Trust paid the swn of $17,084.78 to Holiday Inns, 
Inc. 

By reason of the foregoing defaults, and any other 
defaults which may exist under the Scope Note and/or· the 
Deed of Trust, the Saul Trust has elected to accelerate 
the maturity of the indebtedness evidenced by the Scope 
Note and to declare the outstanding balance of the Scope 
Note to ~e due and payable, together with all unpaid 
interest thereon and all other sums payable to the Saul 
Trust under the terms of the Scope Note and the Deed of 
Trust. 

·On behalf of the Saul Trust, demand is hereby 
made upon Triangle Inn Associates for the payment in 
full of the outstanding principal balance of the Scope 
Note, which is $4,812,986.88, together with all accrued 
interest thereon to the date of repayment, plus the 
sum of $17,084.78 in reimbursement of the payment made 
by the Saul Trust to Holiday Inns, Inc. 

Demand is further made upon Mr.· and Mrs. Groh , 
for the payment of that portion of the. indebtedness of 
Triangle Inn Associates which is guaranteed by them, 
as provided in the Guaranty. 

In the event that the total indebtedness to the 
Saul Trust, as set forth above, is not immediately paid 
in full, it is the intention of the Saul Trust to exercise 
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1976 

any and all remedies to which it is entitled, including 
a Trustees' sale of the property subject to the Deed of 
Trust at 
documents 

SJW:tah 

the earliest possible time, under the aforesaid 
and Virginia law. 

Very truly yours, 

sJ!uj_~ \Jlj1MJ_ 
Sheldon J. Weisel 



TRUST ESI:1\.TE. OF TRIANGLE JNN ASSOCIATF.S I 
a Virginia limited partnership 

IN ACX:Ot.Nl' WITH 

roBERr W • .ANNAND, SOLE ACTING 
SUBSrI'lUl'E ~ r 

i 

Report filed with Carmi.ssioner: 

Posted: 

Deed of Trust dated December 15, 1972, 
recorded in Deed Book 1238, at page l; 
as anerded by inst.rurrent dated June 16, 1975, 
recorded in Deed Book 1320, at page 261; as 
ar:ended by instrurrent dated .?-t'irch a, 1976, 
recorded in~ l3oOk 1347, at page 223 

T.rustee's Sale held February 12, 1979 

By µ.irchase price of property known as 
a parcel of laoo triangular in shape, 
b::>unded on the north by Fast Olney !bad, 
on the east by Bank Street, en the south 
by Fast Brarnbleton Avenue, on the west 
by z.pnticello Avenue, further known as 
700 ?-bnticello Avenue, Holiday Inn-Scope, 
Norfolk, Virginia 

To Virginian-Pilot for advertising sale 

To Cor:rnissioner of Accounts 

To Trustee's ccrnni.ssion 

'1'o city of Norfolk for delinquent 
real estate taxes 

To Shaw, Pittman, Potts & Trowbridge 
and Taylor, Walker & 1'.darrs, Attomey's 
fees and preparation of Trustee's 
~ 

To B. F. Saul Real Estate Investnent 
TrUst of Chevy Olase, Maryland, 
appl~ed on balance due on Note in 
the original principal arrount of 
$7,000,000.00, secured by said Deed 
of Trust as amended 

$ 615.30 

2,500.00 

1,250.00 

291,646.73 

145,000.00 

4,858,987.97 

$5,300,000.00 

l()BEIU' N. A.'\W\!ID, SOLE ACTING SUB.5TITlJI'E TRUSTEE 

By~__,'-=--"'c=--~~--:=--~-:;-~~~~~~ 
David H. Mams, of oounsel "Exhibit J" 

: 

r 

I 
. t 
~· .. 
~: . 

$5,300,000 .. 00 

r 
~ 
i 
i 
I 
' 

... 
{ 
l 
i 
' I 
l 

' ... 
J: 

$5,300,000.00 _, 
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VIRGINI;A: 

Oel~i!l't/~ 

301 UJ- 11-sz:.z 

I IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH 

I 
I B. F. SAUL REAL ESTATE INVESTMENT TRUST, 

I 
I 

·I 

Plaintiff 

v. LAW DOCKET NO. L-4307 

' NORMAN D. GROH 
and 
BARBARA C. GROH, 

Defendants 

SAUL TRUST'S OPPOSITION TO MOTION TO HAVE 
JUDGMENT MARKED AS SATISFIED 

Plaintiff B. F. SAUL REAL ESTATE IN"JESTMENT TRUST ("the 

SAUL TRUST"), judgment creditor in the above-captioned litigation, 
,.,---

submits this opposition to defendants' Motion to Have Judgment 

Marked as Satisfied, for the following reasons: 

1. Defendants' obligation under the 
judgment was not satisfied by the 
foreclosure sale of the security 
property. 

2. The limitation on defendants' 
guaranty should have no application 
to the deficiency remaining after 
the foreclosure sale. 

A statement of facts and discussion of points and authorities 

follows. 
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I. STATEMENT OF FACTS 

On December 15, 1972, the SAUL TRUST made a loan to 

Triang:le Inn Associates, a Virginia limited partnership (h~rein-
I I after .called "Triangle"), in the principal amount of Seven Million 

Dcllars (j7,000,000.00). Said loan was evidenced.by a Promissory 

Note dated December 15, ,.,J.972, in the principal amount of 
····- -·- ------·---------- ·--

$7,000,,000. 00 (hereinafter called the "Promissory Note"). As an 

inducement to the SAUL TRUST to make said loan, on December 15, 

1972, Gerald L. Lavenstein, Norman D. Groh and Barbara C. Groh 

executed a Guaranty (hereinafter called the "Guaranty"), whereby 

said individuals, jointly and severally, guaranteed to the SAUL 

TRUST the due and prompt payment of all indebtedness owed to the 

SAUL TRUST under the terms of the Promissory Note. (Affidavit of 

Ross E. Heasley (the "Heasley Affidavit"), submitted herew~th, at 

~ 3; see also the Affidavit of Philip D. Caraci dated September 16, 

1977 (the "Caraci Affidavit"), filed in this proceeding September 

19, 1977, at~ 3). 

Certain of the terms of the Promissory Note were subse­

quently modified on two occasions. The first modification occurred 

on June 16, 1975, at which time the loan was paid down to $5.3 

million and the SAUL TRUST agreed to release the Estate of Gerald 

L. Lavenstein from further liability under the Guaranty. Con-

currently with the execution of said modification, Norman D. Groh 

and Barbara C. Groh consented to said modification and to the 

release of the Estate of Gerald L. Lavenstein. (Heasley Affidavit 
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The second modification of the terms of the Promissory, l---; 
Note occurred on March 8, 1976 when the loan was paid down to 

$4,812,986.68. Concurrently with the execution of said modifi-
. . I 

cation, Norman D. Groh, Barbara c. Groh and the SAUL TRUST executed 

a certain"Modification of Guaranty and Consent of Guarantors 

whereby the Grohs would be relieved of any further personal liabil-
I 

i:ty trhen.:thf! loan was paid·down to '$3.11nillion, the point at which 

the property which served as security for the loan would itself be 

sufficient security for repayment of the unpaid principal balance. 

(Heasley Affidavit at, 5). 

Triangle failed to make the payments required under the 

terms of the Promissory Note, as modified. As a result of such 

defaults, the SAUL TRUST declared the entire unpaid principal 

balance of· the Promissory Note, as modified, together with all 

interest accrued thereon, to be due and payable, and commenced the 

instant suit against Norman D. Groh and Barbara Groh, as guarantors 

for the difference between the outstanding unpaid balance and the 

$3.1 million level, at which the property would be adequate securi­

ty. (Heasley Affidavit at~ 6). 

Judgment was entered in the above captioned proceeding on 

September 19, 1977, in favor of the B. F. Saul Real Estate Invest-

ment Trust, against Norman D. Groh and Barbara c. Groh, for the 

$1,,712;986.98 of the unpaid principal balance of $4,812.986.88 un-

der the Promissory Note, plus all accrued and unpaid interest of 

$630,896.08, and costs of $5,000.00, for a total of $2,348,973.06. 
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This Court held that, pursuant to the terms of the 

Guaranty, as modified {quoted at~ 4 of Defendants' Motion), Defen­

dants were not required to pay $3 •. 1 million of the unpaid principal 

balance, but "did guarantee the payment to the plaintiff, B. F. 

Saul Real Estate Investment Trust, [of] $1,712,986.98 of the unpaid 

principal balance • • • and the said defendants did further guaran­

tee to the plaintiff all accrued and unpaid interest in the amount 

of $630,986.08, and all expenses, including attorney's fees in the 

amount of $5,000, and costs." 

No payments were made on the unpaid principal balance 

until February 12, 1979, when the property which secured the pay-

ment of the Promissory Note was sold in foreclosure. As of that 

date, interest of $595,937.40 was due on the unpaid principal 

balance of the Promissory Note. (Heasley Affidavit at~ 8). 

The Trustee's Report of the foreclosure sale of the 

subject property, a copy of which is attached to the Heasley Affi­

davit as Exhibit A, indicates that $4,858,987.97 of the purchase 

price is to be credited against the total amount due the SAUL TRUST 

under the Promissory Note. This Report has been approved by the 

commissioner of Accounts, but an objection has been filed by 

Triangle. 

Application of $4,858,987.97, first to the accrued 

interest of $595,937.40 on the unpaid principal b~lance of the \ 
I 

Promissory Note and then to principal, leaves unpaid the principa. 1) 
Affidavit at ,! 10). / 1 balance of $549,936.31 on the Note. (Heasley 
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II. DISCUSSION 

A. DEFENDANTS' OBLIGATION UNDER THE 
JUDGMENT WAS NOT SATISFIED BY THE 
FORECLOSURE SALE OF THE SECURITY 
PROPERTY. 

Defendants contend that the amount credited as a result 

of the· foreclosure sale to the principal debt owed the SAUL TRUST 

should be applied to extinguish the SAUL TRUST's judgment against 

them. They misconstrue the nature of the judgment entered on the 

Guaranty. 

This Court acknowledged that the total amount owed the 

SAUL TRUST was far larger than the judgment awarded. It held that 

defendants had guaranteed to the SAUL TRUST payment of 

$1,712,986.98 of the unpaid principal balance, in addition to pay­

ment of all accrued interest and other costs. The Court did .not 

hold that Defendants' obligation to the SAUL TRUST would be ex­

tingui$hed by the first payment of that amount from any source: it 

held oply that the SAUL TRUST could not look to Defendants for 

more than $1,712,986.98. 
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The SAUL TRUST does not seek payment of more than it is 

owed. It asks for no more than repayment of the unpaid principal 

balance of the Note, plus accrued interest. This Court held that 

Defendants were obligated to pay the SAUL TRUST $1,712,986.98 of 

the unpaid principal balance of the Note, plus all unpaid interest. 

As long as there is an unpaid principal balance on the Note, 

Defendants are obligated to pay up to that amount of the unpaid 

principal, plus all interest. 

As a result of the foreclosure sale, the unpaid princi-

pal balance of the Note is $549,939.31, for which Defendants thus 

are obligated to the SAUL TRUST. Interest on that amount has -

accrued at the legal rate of 8% from February 12, 1979, to July 27, 

1979 in the amount of $19,888.17. Defendants cannot escape their 

obligation to make this partial repayment to the SAUL TRUST. 

B. THE LIMITATION ON DEFENDANTS' 
GUARANTY SHOULD HAVE NO APPLICATION 
TO THE DEFICIENCY REMAINING AFTER 
THE FORECLOSURE SALE. 

Defendants contend that they should be released because 

the 'unpaid principal balance of the Note is now less than $3 .1 

million, and because their Guaranty provided that they no longer 

would be liable if the Note were paid to that extent. The 

Guaranty, even if it is relevant to Defendants' judgment liability, 

did not apply to the situation of a deficiency after a foreclosure 

sale. 

The Guaranty provided that the guarantors' obligations 

would be fully satisfied "when all of the indebtedness evidenced 

by the Note" except for $3.l million ~pas been paid in full to 

SAUL." ~he terms of the Guaranty;:;contemplated that if the loanl 

were paid down to a principal balance of only $3.l million, thJ 

property securing the loan (i.e., Holiday Inn - Scope could itself 
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guarantee repayment of the remaining obligation. Such a repayment 

did not occur in this case. / 

When the property was sold at foreclosure, the reason for 

the limitation in the Guaranty disappeared. Defendants cannot now 

argue that they should be released because the security property 

will guarantee repayment of the unpaid principal balance; the 

security property was itself used to partially repay the obligatio 

Defendants are seeking to turn the Guaranty on its head 

to accomplish their purposes. They point to a provision which 

would have released them if the loan had been paid down to the 

point at which the security property would be sufficient guaranty, 

and ask that they be released because the property itself was used 

to pay the loan down beyond that point. There is no merit or 

_equity in their interpretation of the Guaranty, and it cannot be 

accepted. 
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c. CONCLUSION •. 

Defendants' Motion represents an attempt to free them-

selves of their just obligations by interpreting their Guaranty in 

a manner that would automatically release them from liability if 

the security property were ever sold in foreclosure and brought a 

reasonable price. That is not what the Guaranty was designed to 

accomplish, and it cannot be so interpreted. The Defendants' 

Motion must be denied. 

David H. Adams 
Taylor, Walker & Adams 
P. O. Box 3668 
Norfolk, Virginia 23514 

Leslie A. Nicholson, Jr. 

B. F. SAUL REAL ESTATE 
INVESTMENT TRUST 

Shaw, Pittman, Potts & Trowbridge 
1800 M Street, N.W. 
Washington, D.C. 20036 

CERTIFICATE OF SERVICE 

J/A!Jl>~l:.. 
I hereby certify that I mailed a true copy of the fore-

going Opposition to Motion to Have Judgment Marked as Satisfied 

to all counsel of record this Z..7</t-a.ay of July, 1979. 

~ams 
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VIRGINIA: 

IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH 

B. F. SAUL REAL ESTATE INVESTMENT TRUST, 

Plaintiff 

v. LAW DOCKET NO. L-4307 

NORMAN .'D. GROH 
and 
BARBAM C. GROH, 

Defendants 

A F F I D A V I T 

STATE OF MARYLAND ) 
) SS: 

COUNTY OF MONTGOMERY ) 

The undersigned, Ross E. Heasley, being duly sworn, here-' 

by states as follows: 

1. I am the Treasurer of the B. F. Saul Real Estate 

.Invest~ent Trust (hereinafter called the "Saul Trust"), an unin-

corpor~ted trust organized under the laws of the District of 

Columb'.ia, and having its principal place of business at 8401 

Connec!ticut Avenue, Chevy Chase, Maryland 2 0015. 

2. I have personal knowledge of the matters stated in 

t~is Affj~~vit, except as other indicated. 

3. On December 15, 1972, the Saul Trust made a loan to 

Triangle Inn Associates, a Virginia limited partnership (herein-

I after cal!led "Triangle") , in the principal amount of Seven Million 
11 
\1Dc1lats ($7,000,000.00). Said loan was evidenced by a Promissory 
.I 

l!Note dated December 15, 1972, in the principal amount of 

$7,000,000.00 (hereinafter called the "Promissory Note"). As an 

inducement to the Saul Trust to make said loan, on December 15, 9~ 
I 

1972,:Gerald L. Lavenstein, Norman D. Groh and Barbara C. Groh 



-----r ,., ___________ - -----------·--- ---------------------·-------
executed a Guaranty {hereinafter called the "Guaranty"), whereby 

I 
said individuals, jointly and severally, guaranteed to the Saul 

Trust the due and prompt payment of all indebtedness owed to the 
I 

Saul T~ust under the terms of the Promissory Note. 

4. Certain of the terms of the Promissory Note were sub-

sequently modified on two occasions. The first modification 

occurred on June 16, 1975, at which time the Saul Trust agreed to 
I 

release the Estate of Gerald L. Lavenstein from further liability 

under the Guaranty. Concurrently with the execution of said modi­

fication, Norman D. Groh and Barbara c. Groh consented to said 
' 

modif ibation and to the release of the Estate of Gerald L. Laven-

stein .. 

I 5. The second modification of the terms of the Promis-

sory Note occurred on March 8, 1976. Concurrently with the exe­

cution! of said modification, Norman D. Groh, Barbara C. Groh and 

the Sa!ul Trust executed a certain Modification of Guaranty and 

Conse~t of Guarantors. 

6. Triangle failed to make the payments required under 

the tdrms of the Promissory Note, as modified. As a result of 

such defaults, the Saul Trust declared the entire unpaid principal 

balanJe of the Promissory Note, as modified, together with all 

interest accrued thereon, to be due and payable, and commenced· the 
I 

instant suit against Norman o. Groh and Barbara Groh, as guarantor~ 

i 7. To the best of my knowledge, judgment was entered in 
I 

the al)ove captioned proceeding on September 19, 1977, in favor of 

the B~·F. Saul Real Estate Investment Trust, against Norman D. Groh 

and Barbara c. Groh, for $1,712,986.98 of the unpaid principal 

balance of $4,812,986.88 under the Promissory Note, plus all 
l 
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accrued and unpaid interest of $630,896.08, and costs.of $5,000.00, 

for a total of $2,348,973.06. The parties subsequently agreed that 

accrued interest totalled only $556,219.98. 

8. No payments were made on the unpaid principal 

balance until February 12, 1979, when the property which secured 

the payment of the Promissory Note was sold in foreclosure. As of 

that date, interest of $595,937.40 was due on the unpaid principal 

balance of the Promissory Note. 

9. The Trustee's Report of the foreclosure sale of the 

subject property, a copy of which is attached hereto as Exhibit A, 

indicates that $4,858,987.97 of the purchase price is to be. ere-

dited against the total amount due the Saul Trust under the Promis-

sory Note. Because I understand that this Report has been approved\ 

by the Commissioner of Accounts, I have used its figures in my 

calculations even though an objection has been filed with the 

Court. 

10. Application of $4,858,987.97, first to the accrued 

interest of $595,937.40 on the unpaid principal balance of the 

Promissory Note and then to principal, leaves unpaid the principal 
6 

balance of $549,931.31 on the Note. 

/ 
- ... / . (. /.' . ~ , ·1·· / .. · . 

/_' i ..] . ) (. . /.t< .. ;_.J l / {... / . 
Ross E. Heasley / · 

,___,. 

Subscribed and sworn to before me by Ross E. Heasley who 

is personally known to me, on this .:__~day of July, 1979 • 

. :-

Notary Public 

My Commission expires: 99 



TRUST ES'mTE. OF TRIANGLE INN ASso:IA'.l'ES, 
a Virginia limit.Erl partnership 

'.roBERl' W. A~, SOLE JlCTING 

P.eport filed with Carmi.ssioner: 

Posted: 

Deed of T.rust dated December 15, 1972, 
rerorded in Deed 'S:x:lk 1233, at page l; 
as arrerded by instrument dated June 16, 1975, 
recorded in Deed Book 1320, at page 261; as 
arerx:led by inst:current dated March a, 1976, 
recorded in Deed Boak 1347, at page 223 

Tnlstee's Sale held February 12, 1979 

B'j p.irc.1-iase price of pror:ercy known as 
a parcel of lcind triangular in shape, 
bounded on the north by Fast Olney Foad, 
on the east by Bank Street, on the south 
by Fast Brambleton Avenue, on the ll.-est 
by ~nticello Avenue, further knONll as 
700 Monticello Avenue, Holiday Inn-Scope, 
Norfolk, Virginia 

To Virginian-Pilot for advertising sale 

To Cornnissioner of Accounts 

'lb T.rustee's ccr.rni.ssion 

'lb City of Norfolk for delinquent 
reai. estate taxes 

To Shaw, PittT.'lan, Potts & Trowbridge 
and Taylor, Nalker & Jldarr.s, Attorney's 
fees and preparation of Trustee• s 
Deed 

To B. F. Saul Real Estate Invest:rrent 
TrUst of 01evy Clase, Maryland, 
applie:l on balance due on Ne te i....1 
the original principal azrount of 
$7,000,000.00, secured by said Deed 
of T.rust as anended 

$ 

SUBSTI'IUrE TRUSTEE 

615.30 

2,500.00 

1,250.00 

291,646.73 

145,000.00 

4,858,987.97 

$5,300,000.00 

l 

ss,300,000.00 ss,300,000.00· 

FOBERI' N. A.'\'NA!ID / SOLE ACTING SUB.STr.I'tJI'E 'I'RUSTEE 100 

"Exhibit. A" 
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t. 

PHILIP L. RUSSO 
AUSTINE. OWEN 

HENRY L. LAM 
GEORGE W. VAKOS 

ENNETH N. WHITEHURST, JR. 
RESIDENT JUDGES 

N. WESCOTT JACOB 
R£61D£NT JUDGE 

CIRCUIT. COURTS 

ACCOMACK COUNTY 

NORTHAMPTON COUNTY 

ONANCOCK. VIRGINIA 23417 

CIRCUIT COURT 

CITY 01' VIRGINIA IEACH 

SECOND .JUDICIAL CIRCUIT 

PRINCESS ANNE 

IRGINIA BEACH. VIRGINIA 2ll4!16 

August 31, 1979 

David H. Adams, Esquire 
Post Off ice Box 3668 
Norfolk, VA 23514 

Leslie A. Nicholson, Jr., Esquire 
Shaw, Pittman, Pott• & Trowbridge 
1800 M Street, N.W. 
Washington, D.C. 20036 

Jerrold G. Weinberg, Esquire 
Post Off ice Box 3789 
Norfolk, VA 23514 

Gentlemen: 

\D) I?,@~'.\\~ g w 
\1~ SEP 5 1919 . 

U''"~~'~t~~ 9 ~1t\l\ \\t..~'~&,~h'-' u 

Re: B. F. Saul Jleal E1tate 
Inveatment Trust 
v. 
Norman D. Groh and 
Barbara C. Groh 

As you know, on August 27, 1979, a motion by the defendants 
to have a judgment entered in this matter marked aatisf ied was 
argued orally before the court with the undersigned presiding. At 
the conclusion of the argument, the court advised you that it had not 
had an opportunity to study the complete file nor the writings submitted 
by you on behalf of your respective clients. Since then, 1 have , 
•tudied all of the things contained within the file as well as your 
respective writings. 

There aemns to be no disagreement in regard co the f actu ao 
I will not bother to relate them. · 

Counsel for the def endante argues that the judgment entered 
by another judge of this court on September 19, 1977 ahould be marked 
aatisfied by virtue of the following proviaion which is 1et forth in 
a certain document entitled ''Modification of Guaranty and Conaent of 
Guarantora": 
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David H. Adami, lsquire 
Leslie A. Micbolaon, Jr., !•quire 
Jerrold G. Weinberg, Esquire 
August 31, 1979 
Page 2 

"Guarantor• underatand and agree that 
their liability ln regard to the Rote ha1 been 
aodif ied to the extent ref lacted in the term• of 
the Modification of Note Agreement dated March 8, 
1976, except that Saul agrees that Guarantor•' 
obligations under the Guaranty ahall be fully 
1ati1fied when all of the indebtedne1a evidenced 
by the Note except for Three Million One Hundred 
Thousand Dollar• ($3,100,000.00) ha• been paid in 
full to Saul or to the bolder thereof." 

An examination of the file reveals that in the Motion for 
Judgment filed by the plaintiff on February 15, 1977, the plaintiff, 
in effect, interpreted the above-1tated provi1ion to aean that the 
def endant1 were indebted to it for everything required by the 
Promi11ory Note in exceaa of Three Million One Hundred Tbouaand Dollars 
($3,100,000.00). The Motion for Judgment explained the overall amount 
that va1 due on the note and prayed for jud~ent for that amount le•• 
Three Million One Hundred '11lou1and Dollars ($3,100,000.00). In their 
answer, the defendant• did not conteat that interpretation aud on 
September 19, 1977, judgment vaa entered againet the defendants in 
accordance with that interpretation. That judgment became final at the 
very latest at the expiration of thirty claya from the date of judgment 
when the time for appeal expired. Further, th.re wa1 no objection by 
the def endant1 in the final judgment order. 

Counael for the defendant• 11 now a1king the court, two years 
later, to place a different interpretation on the above 1tated proviaion 
than that adopted by the plaintiff in it• Motion for Judgment and accepted 
by the court when it entered the final judgment order of September 19, 
1977. It ia th• opinion of the court that it cannot now, at thia late 
date, 10 behind that final judgment order and place a different 
interpretation on the aforeatated provision than that taken by the 
plaintiff in ita Motion for Judgment and adopted by the court in it• 
order of final judgment. The time for doing that ha• long ago expired. 

Th• court i• of the ovinion that it ha• no alternative other 
than to overrule the defendants aotion to have the judgment aarked 
aatiafied. 

Coun.el for the plaintiff ahould prepare an appropriate order 
overruling the defendant•' motion to have the ludgment marked aati1fied 
and they ahould include therein a reference to thi1 •hort letter opinion 
and alao preserve the defendant•' objection. Upon pre•entation to the 
court properly endoraed by all coun•el, it will be promptly entered. · 
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David H. Adam•, laquire 
Leslie A. Nicholson, Jr., Esquire 
Jerrold G. Weinberg, E1quire 
August 31, 1979 
Page 3 i 

The court sincerely commend• all counsel for their very able 
oral and written presentation•. · 

pl 

' I 

_Faithfully yours, 

ffif~ 
~hi~ip L. lluaao 
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IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH 

on the 24th day of October, 1979 
B. F. SAUL REAL ESTATE INVESTMENT TRUST, 

Plaintiff 

v. 

NORMAN D. GROH 
and 
BARBARA C. GROH, 

Defendants 

LAW DOCKET NO. L-4307 
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0 R D E R 

This matter came on upon the Motion of the Defendants 

tolhave the Judgment Marked Satisfied, the Opposition to such 

Motion filed on behalf of B. F. Saul Real Estate Investment Trust, 
I 
I 

and was argued by counsel; 

Upon Consideration Whereof, it is ADJUDGED and 

ORDERED that the Motion of the Defendants to have the Judgment 
I 

of this Court of September 19, 1977 marked satisfied be and the 

sa~e hereby is OVERRULED for the reasons set forth in the letter 
I 

opinion of the Court of August 31, 1979, to which the Defendants 
I 

by counsel duly object and except. 

ENTER this day of October, 1979. 

Philip L. Russo, Judge 

I Jsk for this: 

&n4 ;/MJ 
Of Courtse1'. for B. F. Saul Real Estate 
Inv:estment Trust, Plaintiff 

I 

Seen, Objected to, and Exception Noted: 
, I 
\\: 

o, ·Counsel 
Bar:l;>ara C • 

·~ 

for Norman 
Groh, Defendants 

____ ..._.._! _________ .. -~·· .. · ._.,.,-,,·-=:.:c.:::::..-
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ASSIGNMENTS OF ERROR 

1. The Court erred in not requiring the plain­

tiff Noteholder to mark the judgment fully satisfied. 

2. The Court erred in entering the Order of 

October 24, 1979. 
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