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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
BARBARA C. GROH,

Defendants

MOTION TO HAVE JUDGMENT MARKED SATISFIED

Now come the defendants, by counsel, and move the
Court to order the Judgment in this cése marked satisifed by the
Clerk, upon the following grounds: | A

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 1."

/

2. Said Judgment waé duiy docketed in the Clerk's
office of this Court ih Judgment Lien Docket Book No. 32, at
page 23.v |

3. Said Judgment was entered pursuant to a Motion
for Judgment filed by plaintiff against defendants. A copyrof

said Motion for Judgment, with the Exhibits attached thereto

numbered A through K, is attached as "Exhibit 2."




AW OFFICES
3ERG & STEIN
FOLK. VIRGINIA

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

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

to plaintiff of ‘an unpald principal balance of $4,812,986.88.

However, by a Modification of Guaranty and Consent of Guarantors,

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

ahd 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. Accordingly, Judgment was entered against defendants

for the unpaid principal balance due of $4,812,986.88, less
$3,160,000.00, or $1,712,986.98, plus accrued interest iﬁ 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 ﬁhe Deed of Trust; as Amended, sold at
public auction the real pfoperty that had been conveyed by a
Deed of Trust to secure the payment of the Note.

7. Aé.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 attached

as "Exhibit 3."
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8. The indebtedneés due under the Note held by plain—v
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
whble or in part.

| WHEREFORE, defendants move the Court to ordgr 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
sere s sTEIN | £ be made to the Clerk of this Court:; and to direct the Clerk to
FOLK, VIRGINIA

immediately enter the same in the proper column of  the Judgment

Docket opposite the place where such Judgment is docketed;

and that plaintiff be ordered to pay the cost of this proceed-

ing, including reasonable attorney's fees.

NORMAN D. GROH and
BARBARA C. GROH

NOTICE

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

By

O0f Counsel i (;7
4




AW OFFICES
BERG & STEIN
OLK, VIRGINIA

Jerrold G. Weinberg - L
WEINBERG & STEIN, p.d.

1510 First Virginia Bank Tower

Post Office Box 3789

Norfolk, Virginia 23514

CERTIFICATE OF SERVICE

I hereby certify that a true copy of the foregoing
Motion 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 Office Box 3668

Norfolk, Virginia 23514
- Leslie A. Nicholson, Jr., Esquire

Shaw, Pittman, Potts & Trowbridge

1800 M Street
washington, D. C. 20036.

Nsop®

\/ Jerrold G. Weinberg
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VIRGINIA: IN THE CIRCUIT COURT OF THE C1TY OF VIRGINIA BEACH

B. F. SAUL REAL ESTATE INVESTMENT TRUST,  : Y@ 13 DAY OF 28 W%@?

P]aintiff,
vs. o : LAW NO. L-4307
NORMAN D. GROH : |
and: |

BARBARA C. GRCH,

Defendants.

JUDGMENT ORDER

THIS MATTER came on to be heard upon the Motion for Judgment filed
herein, duly served on the-dcfendants, the'answers of the defendahts.and.
the evidence presented by Affidavit in open Court, and was argued by counse];.
and |

IT APPEARING TO THE COURT that the defendants, Norman D. Groh and
Barbara C. Groh, did guarantee the payment to the p]aintiff, B. F. Saul Real .
éétate Investment Trust, $1;712,986.98 of the unpaid principalﬁba]ance of a :
.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 $6§0,986.08, and all expenses, including attorney's fees in the

2 ‘

amount of $4 (22 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, jointly and

severally, in the amount of $J{ 37?} 923, ¢€C . , which judgment shall bear

interest at the legal rate.

ENTER:

4

]

JUNGE 6




‘ I; ask for this: V T~

"LOR. WALKER, - David H. Adams
p * ’ \
RNARD & ADAMs|| TAYLOR, WALKER, BERNARD & ADAMS
Norrolk, VIRGINIA p O' BOX 5434
3314 Norfolk, Virginia

Leslie A. Nicholson, Jr.

SHAW, PITTMAN, POTTS § TROWBRIDGE
1800 M Street

Washington, D. C. 20036

{

"Exhibit 1"
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VIRGINIA:

IN THE CIRCUIT COURT FOR THE CITY OF VIRGINIA BEACH

B. F. SAUL REAL ESTATE INVEST-
MENT TRUST
8401 Connecticut Avenue
Chevy Chase, Maryland,

Plaintiff,

V.

AT LAW NO. Z—_’ 4B07

1321 N. Bay Shore Dr. _
Vvirginia Beach, Virginia onl Cl

and
BARBARA C. GROH

1321 N. Bay Shore Dr.

)

)

)

)

)

)

)

)
NORMAN D. GROH )
)

)

)

)

)

)

)
Virginia Beach, Virginia ;
)

Defendants.

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 Conhécticut Avenue, Chevy Chase, Maryland.

2. Defendant Norman D. Groh is a Vifginia 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_Vi:ginié resident residing at 1321 N. Bay Shore Dr.,

Virginia Beach, Virginia.
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3. Defendant NormaniD; Groh is a gehefal parther'of
Triangle Inn Associateé, a Virginia limited partnership fherein- '
after referred to as the "Partnership"). On December 15, 1972,
Plaintiff made a loan to tﬁe 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,

B

as general partner of the Partnership. A copy of the Promissory
N&te is attached hereto as Exhibit A énd incorporated herein
by referehce. The Pfomissory Note is secured by a Deedvof Trust
dated December 15, 1972 from the Partneréhip to Alexandria
National Bénk, as Trustee, for the benefit of Plaintiff (herein-
after referred to as the "Deed of Trust"), recorded in the
‘Land Records of thé City of Norfolk, Virginia, in Deed Book 1238;t
at page 1. A copy of the Deed of Trust is attached hereto as
Exhibit B and incorporated herein by reference.

B S

- x

4. {ﬁiordér to induc? Plaintiff to make the loahveﬁidenced;
by the Promigéory-uote-and/gs'additional consideration to
Plaintiff for making said 1oan; Gerald L. Lavenstein and’Defen—
dants Norman D. Groh and Barbara C. Groh executed a Guaranty
dated December 15, 1972 (hereinafter referred to as the‘ |
“Guaranty"),‘whereby said guarantors, jointly and seyeraily,
guaranteed to Plaintiff the due and prompt paYment of ail indebt-
edness to Plaintiff_under the Promissory Note. A copy of the

Guaranty is attached hereto as Exhibit C and incorpbratgd herein

by reference.




S. On June 16, 1975, Plaintiff and the Partnership agreedb
to certain modifications of thé terms of the Promissory Note
and the Deed of Trust, as reflected in a Modificétion 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 égreed to release the Estate of Gerald L. Lavenstein frbm

further liability under the Guaranty, as reflected in the Release,

‘a cépy 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. Layenstein, 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 i
Note Agreement and Second Supplement to Deed of Trust, cqpies
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 incorporated

herein by reference.

10
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7. Said Modification of Guaranty and Consent of Guarantors
: _ v _

provides, 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

i ($3,100,000.00) has been paid in full to SAUL

: or to the holder thereof. '

t

| 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
the following respects:

1 A. The interest payments that were due and payable

o .

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

were not paid when due.
|
- ,
property subject to the Deed of Trust have not been paid when due.

B. Real estate taxes assessed against the real

i C. Escrow payments to the Plaintiff for taxes and
inqurance as required under the Deed of Trust have not been made.
| _ i -

% ' D. Federal tax liens have been filed against the

‘(
. real property subject to the Deed of Trust.
i

11




9. As a result of defaults described above, Plointiff
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 immediateg

payment of that portion of such indebtedness guaranteed by Defen-

dants.

- 10. As of February 1, 1977, there remains outstahding
under the Promissory Note, as modified, a total unpaid p:incipai
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 1ndebted 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 pfincipal balance of the Promissory Note, as modified;' |
plus |
| (b) all accrued and unpaid interest upon the entire

unpaid principal balance of the Promissory Note, as modified;

plus

1




(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 Twel§e Thousand Nine Hundred Eighty Six and 88/100
Dollars ($1,712,986.88), plﬁs 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 Investment Trust

| By.mw

" Counsel

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

By

- Ddvid H. Adams

and

Shaw, Pittman, Potts & Trowbridge
1800 M Street, N.W. '
Washington, D.C. 20036




PROMISSORY NOTE

Holiday Inn - Scope
(Norfolk, Virginia

December 15

$§7,0 00 000.00 Norfolk, Virginia

i —— o S

FOR VALUE RECEIVED, the undersigned hereby promises to pay

.to the ‘order- of B. Francis Saul II and Garland J Bloonm, Jr., Trustee
|

| .
both), at its main office, 8401 Connecticut Avenue, Chevy Chase,

Mar*land 20015, or et such other place or to such other party or
paréies as the holder of this note may from time to time designate,_th
pri@cipal'sum of Seven Million Dollars ($7,000,000.00) or so much ther
as éay be advanced with interest thereon computed from theidate of eac
advence at the rate of ten percent (10%) per annum. Interest shall be
com?uted by using the actual days the debt 1s outstandlng, div1ded by
day$ and multiplied by the stated interest rate. Interest only in the

amo#nt of Fifty-Nine Thousand One Hundred Forty-Three and 58/100

_ Doliars'($59,143.58)‘shail be payable on the first day of .each and eve

i

payéble on December 1, 1977.

|
|
\
\

, 1972

Sy

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

e
eof

W

360

Ty

month, commencing on the first day of the ﬁonth following the date hereof,
andgcontinuing until December 1; 1977, it being understood that any unpaid

_balgnce of principal and interest thereon shall become immediately due and

R —
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‘It 1s expressly understood and agreed that if default be

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

provided for, or shoulﬁ there be failure to comply with any one of the
covenants, agréements or'stipula£§onsise£ fqrth herein or in the Deed
of Trust securing this note, then and in that-event the unpaid balance
of ﬁhé aforesaid principal sum, together with ;nterést thereon, shéll,f
at the option of the holder hereof, immediately become due and pafablé.
No privilege is.reserved to prepay principal ?Qring the first

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

theQZAth month with #ixty (60) days written notice and upon payment of a
prepayment charge of One Hundred Forty Thousand Dollars ($140,000.00),
privilege is reserved to pay the loan_in full on any in:erescvdagg.
\Beginning with the 25th throeuvgh the 36th month, privilege is resg:ved to
pay the loan in full on any incéresc date upon payment of a pfepaymént

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

written notice. Priﬁilegé is reserved to prepay principal beginnihg with

the 37th month without penalty.
| All prepayment charges due under this note shall be payablé
at the office of the B; f, Saul Real Estate InveSCmeﬁt Trust,
8401 Connecticut Avenue, Chevy'Chase, Maryland 20015, or at such place
as the owner or holder thereof may in w;iting designate.
This note aéd the loan evidenced hereby shall be governed

by the laws of the Commonwealth of Virginia.

v ij;




This ncte is secured by a Deed of Trugﬁ éfom the.undersigned
and others to the Alexandfia National Bank of Alexandria, Virginia,
a national Banking association, covering certain land located in the
City of Noffdlk, Virginia, as more particularly described in said_Deed of
Trust. | o
WITNESS the following signature and seal.
TRIANGLE INN ASSOCIATES

} o :O v/'.

.o f.
B s A i -
. AN
v 0 ~

By

This 1is to certify that this is the Promissory Note
described in a Deed of Trust on the property and
to the Trustees set forth herein.

By

16
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. and ‘between TRIANGLE INN ASSOCIATES, a Virginia limited partnership, «

| . ix‘ﬁ‘)'} :
THIS-PEED OF TRUST, Made this 15thday of December, 1972, by
hercinafter referred to as "Grantor'", and ALEXANDRIA NATIONAL BANK,

a national banking corporation located in Alexandria, Virginia, hereinafter
referred to as '"Trustee', for the benefit of B, FRANCIS SAUL, Il and

-

WITNESSETH, that to secure the payment of an indebtedness in

. the sum of Seven Million Dollars ($7, 000, 000. 00), lawful money of the
United States, which Grantor hereby agrees to pay with interest thereon

according to a certain note of Grantor bearing even date herewith or any

' other Note given in renewal or extension of the same..

ARTICLE I

‘GRANTOR. e
Grantor has grarnted, 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:

SCHEDU LE A

To have and to hold the above granted property with the appurtenances,
" unto Trustee, its successor or successors In Trust, forever.

-

PROVIDED ALWAYS, and these presents are upon this express con-

dition, that if grantor, and the heirs, executors, administrators, successors,

or-assigns of grantor 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 time and in the manner mentioned in the note, and shall well
and truly abide by and comply with each and every covenant and condition
set forth herein or in the note, then these presents and the estate hereby

~uranted 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, grantor shall have the right to possess and enjoy the pre-
mises and to receive the rents, issues and profits thereof; and 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 reason-

able fee for the release and reconveyance of the prermses unto and at the

_ cost of grantor.

1

03111115 T

GARLAND J. BLOOM, JR., Trustees, B. F. SAUL REAl ESTATE INVEST-
MENT TRUST, hereinafter referred to as '"Beneficiary''.
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- ' ARTICLE 2

DEFINITIONS

" 2.1 Definitions.

Grantor, Trustee and Beneficiary agree that, unless the context
otherwise specifies or requires, the following terms shall have the meanings
herein specified such definitions to be applxcable equally to the sxngular and
the plural forms of such terms:

X (a) Beneficiary - B, Francis Saul, II and Garland J. Bloom, Jr.,

If Trustees, B. F. Saul Real Estate Investment Trust (with the right in either
L to act for both), whose address is 8401 Connecticut Avenue, Chevy Chase,
I Maryland 20015

(b) Buildings - Any and all buildings, improvements, alterations or
appurtenances now standing or at any time hereafter constructed or placed
upon the land or any part thereof.

!
Vo .
‘ - {¢) Event(s) of Default - The happenings and occurrences described
j in Article 6 of this deed.

|

" or hereafter attached to, or installed in, or used in connection with any of

 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 equipment, water tanks, heating, ventilating,

" air-conditioning and air-cooling equipment (including furnaces, heaters,

" boilers, plants, units, systems, condensers, compressors, motors, ducts
-and apparatus), built-in refrigerated rooms and gas and electric machxnery,
appurtenanc=s and equipment.

(e) Grantor - Triangle Inn Associates, a Virginia limited partner-
. ship, and its successors and assigns and its successors in interest in and
© to the mortgaged property, whose address is Suite 400, 700 Monticello
. Avenue, Norfolk, Virginia 23510.
(f) Impositions - All real estate and personal property taxes and
other taxes 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 assessed upon or
. against Grantor or any of its properties. ' '

. (g) Indebtedness - The principal of and/or interest on and all other
* amounts, payments and premiums due under the Note or any" renewal or

 extension thereof and all other indebtedness of Grantor to Beneflcxary under
" and/or secured by the security documents and/or other\mse.

G 18

(d} Fixtures - All fixtures located .upon or within the buildings or now.




(h) Land - The real estate, easements "and rights descnbed in
. Schedule A attached hereto.

(i) Leases - Any and all leases, subleases, licenses, concessions,
or grants of other possessory interests now or hereafter in force, oral or
" written, covering or affecting the mortgaged property, or any part thereof.
b

N (j) Morteaged Propertv - The land and the buxldmos and the fixtures
.. and the personalty, together with:

(i) all rights, privileges, 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 shall
+ in any way belonz, relate or be appurtenant thereto, whether now owned or
- hereafter acquired by Grantor; all right, title and interest of Grantor in and

i to any streets, ways, alleys, strips or gores of land a&joining‘ the land or
" any part thereof; and

! (ii) all of Grantor's right, title and interest in and to any award

uor awards heretofore made or hereafter to be made by any municipal, state ¢
“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

'f affecting the land and/or the buildings and/or the fixtures and/or the personalty;

" and 3 ' | . ;

K (iii) all the estate, right, title, interest, claim or demand what-
» soever of Grantor, 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 ( by Grantor 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) Obligations - Any and all of the covenants, promises and other
" obligations (other than the indebtedness) made or owing by Grantor or others
-to or due to Beneftcxary 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,. : 13
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(n) Personalty - All of the right, title and interest of Grantor in and
to all furniture, furnishings, equipment, 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

“from others and is expressly excluded herefrom, '

(o)' Rents - All of the rents, revenues, income, profits and other
"benefits arising from the use and enjoyment of all or any portion of the
" mortgaged property.

. {p) Security Acreement - The Security Agreement contained in this
_Deed of Trust, wherein and whereby Grantor grants a security interest in
. the personalty and the fixtures to Beneficiary.

(q) Security Documents - This'Deed, the Security Agreement and the
., Construction Loan Agreement, Now or hereafter securing the payment of the
_indebtedness or the observance or performance of the obligations.

B (r) Trustee or Trustees - Alexandria National Bank L

. (s) Guarantors - Gerald L. Lavenstein and wife

ARTICLE 3

-4 -

oL ' REPRESENTATIONS AND WARRANTIES

'3, Representations and Warranties.
"

i
i

i

i

o L ~ Norman D. Groh and wife : S \
!

!

|

i

|

2

. Grantor hereby represents and warrants to B_gn_e_fﬁiciary._tbat;

N

“1,1 Organization, Corporate Power, etc.

Grantor (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
doihg and is in compliance with all laws, regulations, ordinances and other
orders of public authorities applicable to it.

3,2 Validity of Loan Instruments.

<0




(a) The execution, delivery and performance by Grantor of the
Note and the Security Documents, and the borrowing evidenced by the
Note, (i) are within the power of Grantor, (ii) have been duly authorized,
(iii) have received all‘necessafy governmental approval, and (iv) will
not violate any provision of law, any order of any court or other agency
of government, or any indenture, agreement or other instrument to
which Grantor is a party or by which it or any of its property is bound
or be in conflict with, result in a breach of or constitute. (with due notice
and/or lapse of time) a default under any such indenture, agreement or
other instrument, or result in the creation or imposition of any lien,
charge 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 Grantor, 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 Informatiori.

All other information, reports, papers and data given to Bene-
ficiary with respect to Grantor 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 Mortga.ge'd Property and Other Property.

" Grantor has good and marketable title in fee simple to the land
~and buildings and good and marketable title to the fixtures and personalty,
free and clear of any liens, charges, encumbrances, security interests

" and adverse claims whatsoever except the permitted encumbrances. It
being expressly understood that some of the personalty in or about the
land and buildings has been leased from others and is expressly excluded

herefrom.
i

t

;3.5 Taxes, ’ I -
[ e L
:.' ‘ ' Grantor has filed all federal, state, county and mdnicipal income
, tax returns required to have been filed by it and has paid all taxes which
“have become due pursuant to such returns or pursuant to any assessments
: rect_ei_v_ed by it, and mortgagor does not know of any basis for additional

. as:.sg_ssmen-t in respect of such taxes., - :

©3.6 Litigation.
" Tre 4 e - ’ ' )
"THi€re is not now pending against or affecting Grantor, nor to the
, knowledge of Grantor, is there threatened, any action, ‘suit or proceed-
: }ng at law Or in equity or by or before any administrative agency which,
. if adversely determined, would materiall

. iverse y impair or affect its financial
condition or operation. : :
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ARTICLE 4

AFFIRMATIVE COVEINANTS |

.4, Affirmative Covenants.

Until the entire indebtedness shall have been paid in full, Grantor

hereby covenants and agrees as follows:

4.1 Existence of Entity.

- Grantor will preserve and keep in full force and effect its

existence as a-valid Virginia limited partnership and its rights, franchises

and trade names. ‘ :

4.2 Compliance with Laws,

" Grantor will promptly and faithfully comply with, conform to
and obey all present and future laws, ordinances, rules, regulations
and requirements of every duly constituted covernmental 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 any part thereof, or to the use
. or manner of use, occupancy, possession, operation, maintenance,
alteration, repair or reconstrugtion 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.

'

i
]

Grantor will duly pay and discharge, or cause to be paid and.
discharged, the impositions, such impositions or installments thereof,

'to be paid not later than due date thereof, or the day any fine, pénalty,

linterest or cost may be added thereto or imposed by law for the non-

' :7 payment thereof (if such day is used to determine the due date of the

“respective item); provided, however, that if, by law, any imposition
ilmay 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
‘unpaid balance of such imposition) Grantor may exercise the option to
iapay the same in such installments.

2l
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;,4.4 Repair.
‘ Grantor will keep the mortgaged property in good order and
'condition and make all necessary or appropriate repairs, replace- ;
.ments and renewals thereof and additions and betterments and '
,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 v
“part thereof.

Y

4.5 Insurance.

t

- Grantor shall keep the improvements now existing or hereafter
“erected on the premises insured as may be required from time to time
by the Benefi¢iary 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
by the Beneficiary and will promptly pay when due any premiums on
such insurance. All such insurance shall be carried in companies
approved by the Beneficiary and thz policies and renewals thereof shall -
be deposited 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 as standard waiver of subrogation endorsement, all to be in
form acceptable to the Beneficiary. Grantor 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 all insurers and in the event of loss, Grantor will
.give immediate notice to the Beneficiary. If any nsurance policy be subject to .
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-cancellatlon 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 Benef1c1ary:br thirty (30) days after
.recelpt by Beneficiary of such notice Grantor hereby. authorized
'Beneflc;ary 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)
iAs a credit, in the inverse order of maturity, upon the indekbtedness
i secured hereby, or (b) To restoring the improvements, in which
1event 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
«wto 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 Grantor, in and to any insurance policies
.then in fcrce, shall pass to the purchaser or Grantee. 1In 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, Grantor 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 Beneficiary on-or before 120 days after the close of each fiscal
year of Grantor a statement certified by a duly authorized officer
of Grantcr of the amounts of insurance maintained in compliance
with this subsection of the risks covered by such insurance and of
the insurance company or companies which carry such insurance. 1In
addition, Grantor shall carry and maintain such liability and
indemnity insurance as may be reguired from time to time by the
Beneficiary. Certificates of such insurance, premiums prepaid,
shall be deposited with the Beneficiary and shall contain pro-
vision for ten (10) days' prior notice to the Beneficiary prior

to any cancellation thereof.

4.6 Restoration Following Casualtv.

In 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 o or destruction of the Mortgaged
Property or -any part thereof, Grantor will give notice thereof to
Beneficiary and if Beneficiary elects to apply the insurance pro-
ceeds to the restoration, 'as provided in section 4.5, repair and
- replacement of the Mortgaged Property, Grantor 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, rebuld
or alter the Mortgaged Property as nearly as pOSSlble to its
value, condition and character immediately prior to such damage
or destruction.
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4.7 ?erformar;ce of Other Agreements.

Grantor will not violate any of the terms, provisions,

covenants, agreements or restrictions and will timely c.:ompil.-ylwit,h.,
abide by and perform all of the terms, agreements, obligations,.

I 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 respect to or affecting the mortgaged property or any part thereof
il including, without limiting the generality hereof, more particularly the
il following: :

i . : - :

; . (a) That certain franchise and license agreement of Holiday Inns,
' Inc.- dated ' and/or a commitment for a franchise and
!.license agreement from Holiday Inns, Inc. dated R
v ) - . .. - e e e m et e

i § . . .

I + (b) (Any management agreements and interest in store leases)

t : .
* 4,8 Inspection.

- Grantor will permit Beneficiary at all reasonable times, to inspect

;l mortgaged property.

' 4.9 Pfold Harmless.

. Grantor shall save the Beneficiary and the Trustee harmless from

. all costs and expenses including reasonable attorneys' fees and costs of a
. title search, continuation of abstract and preparation of survey, incurred
by reason of any action, suit, proceeding, hearing, motion or application
" before any court or administrative body in and to which the Beneficiary or
' the Trustee may be or become a party by reason of this trust, including,

- but not limited to condemnation bankruptey, and administration proceedings,

- as well as any other of the foregoing wherein proof of claim is by law’

' requizﬁed to be filed or in which it becomes necessary to defend or uphold
the tetms of this trust, and all money paid or expended by Beneficiary or
Trustée in that regard, together with interest thereon from day of such
payment at the rate set forth in said Notes shall be so much additional
indebtgednéss secured hereby and, except as otherwise provided herein,
shall be immediately and without notice due and payable by Grantor.

1
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4.10 Contest of Tax Asse's"s-f.ri'en-tS, Ete. = T ~_-——-——~——a

After prior written notice to Beneficiary, in the case of any material

"item, Grantor at its own expense, may contest by appropriate legal pro-

ceedings, promptly initiated and conducted in good faith and with due dili-
gence, the amount or validity or application, in whole or in part, of (a)
any of the legal requirements referred to in Subsection 4.2, or (b) any

" {mposition, provided that (i) in the case of any unpaid imposition, such

proceedings shall suspend the collection thereof from Grantor 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, (iii) Grantor shall have set aside adequate

, reserves with respect thereto, and (iv) Grantor shall have furnished such
. security as may be required in the proceedings or as may be reasonably

" requested by Beneficiary.’

4,11 Grantor's Assent.

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 scll and in the event of default by any purchaser to reseli

. the mortgaged property.

4,12 Tax and Insurance Escrow. | A B : .,

That Grantor 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 said Note is paid,

the following:

; (a) A sum equal to all taxes, assessments, water charges and all
other impositions next due on the premises described herein (all as esti-
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
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. All such payments described in this paragraph shall be held by the

" Beneficiary secured by this Deed of 1rust 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 Grantor 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
become 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
therefor, Grantor 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 Béneficiary 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.

4,13 Payment of Indebtedness,

Grantor covenants that it will duly pay and discharge the inde.btedne‘ss
in accordance with the terms and conditions of the security documents.

4.14 Maintenance of Books and Records.

That the Grantor and all subsequent owners of the mortgaged pro-
perty shall keep and maintain full and correct books and records showing
in detail the earniﬁgs and expenses of said premises and shall permit the
Beneficiary or its representatives to examine such books and records and
all supporting vouchers and data at any timie and from time to time on request,
at its offices, hereinbefore identified, or at such other location as may be
mutually agreed upon; within ten (10) days after demand therefor, and, in
any event, within sixty (60) days following the expiration of Grantor's first ’
fiscal year and following the expiration of each fiscal year thereafter during
the terms of this Deced of Trust, will furnish to the Beneficiary a statement
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g howmg in detail all such earnings and expenses since the last such state-
:ment,_yenhed by the affidavit of the Grantor or then owner, or if the same
fibe a corporation, by an affidavit of its principal executive officer, and in
1the event that the owner shall refuse or fail to furnish any statement as
"'! afore-described, or in the event such’statement shall be inaccurate or false,
i or in the event of the failure of the Grantor or any subsequent owner to per-
‘rmt the Beneficiary or its representative to inspect the said premises or
the said books and records on request, Beneficiary may consider such acts
" of the Grantor as a default hereunder and proceed in accordance with the

 rights and remedies afforded it under the prov151ons of this instrument,
ﬂ‘.._.... . c.

"4 15 Further Assurances. - ...

" - - Grantor shall, upon five (5) days written notice from Beneficiary,
i execute and deliver such additional financing statements, deeds of trust,
. supplemental deeds of trust, or other security agreements which may from
! ‘time to time be reasonably required to protect and preserve the security
) of the mortgaged property. :

ARTICLE 5

NEGCATIVE COVENANTS

5. Negative Covenants.

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

5.1 _Use Violations Ete.

Grantor 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, publi¢ or private, or

* which may make void or voidable any insurance then in force with respect
thereto, '

5,2 Alterations, Etc.

Grantor will not commit or knowingly permit any waste of the
- mortgaged property or any part thereof or make or permit to be made
.any alterations or additions of the mortgaged property which would have
“ the effect of materially diminishing the value thereof.

<8
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., 5.3 Replacement of Fixtures and Personaltv.

Grantor will not permit any of the fixtures or personalty to be
removed at any time from the land'and/or buildings, without the prior
" written consent of Beneficiary, unless actually replaced by an article of
" equal suitability and value, owned by Grantor, free and clear of any lien
or security interest except such as may be approved in writing by Beneficiary.

| 5.4 Other Liens,

¢

» Grantor will not, without the prior written consent of Beneficiary,
create or permit to be created or to remain, any mortgage, pledge, lien,
lease, encumbrance or charge on, security interest in, or conditional
sale or other title retention agreement, whether prior or subordinate to

' the liens of the security documents, with respect to the mortgaged pro-
' perty or any part thereof or income therefrom, other than the security
i documents, and the permitted encurmnbrances. It being expressly under-
. stood that there is and will be a second deed of trust on the mortgaged
. property from Grantor 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. "

5.5 Mechanics Lien.

. Grantor will not permit any mechanics lien to be filed against the
* mortgaged property or any part thereof and remain unsatisfied or not

- bonded so as to remove same, for a period of thirty (30) days after filing
thereof.

5.6 No Transfer of Ownership.

~ Grantor 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 event of '
default as hereinafter described in Article 6. A

/
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" 6.1 Payment of Indebtednes's.

!
|

."

]

-l

!!

TR .. a. U Grantor shall (a) voluntarily be adjudicated a bankrupt or
. insolvent, (b) seek or consent to the appointment of a receiver or trustee

—

ARTICLE 6 . -~ -

-EVENTS OF DEFAULT

6. Events of Default.

The term "Event(s) of Default' as used. in 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:

If Grantor shall default in the due and punctual payment of all or any
portion of any inistallment 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 Performanc’e of Oblications.

If Grantor shall default in the due observance 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 notice thereof from the Beneficiary to Grantor (unless such
default, if curable, requires work to be performed, acts to be done or con-
ditions to be remedied which by their nature camot be performed, done or
remedied, as the case may be, within such thirty days (30) period and
Grantor shall diligently and continuously process the same to completion. )

6.3 False Representation.

If any representation or warranty made by Grantor or others in,"
under or pursuant to the Note or the Securlty Dmcuments shall prove to

have been false or rmsleadmg in any matenal respect as of the date on which

! such representation or warranty was made. .}

6.4 .Judgment. Cen e e et

1 —— e a - : : ’
’ ‘

If a final judgment for the payment of money in excess of Twenty-five
Thousand Dollars ($25,000.00) shall be rendered against Grantor and the
same shall remain undischarged for a period of thirty-days (30) during
which penod execution shall not be effectwely stayed.

- 6 5 "Voluntary and Involuntary Bankruptcy, Ftcl ™~ R

!
et R B |
{
|

" for itself or for all or any.part of its property, (c) file a petition seeking '

“ relief under the bankruptcy or similar laws of the United States or any

[

state or any other competent jurisdiction, (d) make a general assignment
~for the benefit of cred1tors, or (e) adm1t in wr1t1ng its mab111ty to pay its

debts as they mature. - e ; : 3
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b. If a court of competent jurisdiction shall enter an order, judg-
~ ment or decree appointing, without the consent of Grantor, 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 state or other competent jurisdiction and such.
" order judgment or decree shall remain in force undischarged or unstaved
for a penod of thirty (30) days. '

_ 6 6- Taxahon 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 rendition

by any court of competent jurisdiction of a decision that any undertaking
~ by -Grantor as in 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 Qther Liens.

If the holder of a junior, subordinated or senior mortgage, deed of
" trust or other lien on the mortgaged property (without hereby implying

i« Beneficiary's consent to any such junior, subordinated or senior mortgage,
-v. deed of trust or other lien) institutes foreclosure or other proceedmgs for
. the enf orcement of its remedies thereundcr.

" 6.8 Cancellation of Franchise Acreement.

I the franchxse or license aoreement for Hohday Inns, Inc. is
cancelled or otherwxse termmated _ _
B - ARTICLE 7 B
q = _ . ——— . 5
| " DEFAULT AND FORECLOSURE A S
' — ,

o

1

i 7. l Remedles.” _ Co | - - S ._'.'

.t

; If an Event of Default shall occur, Beneficiary may, at
ﬁ;ts option, exercise any or all of the following remedies:

7.1. l Acceleratlon. Declare the unpald portion of the
;Indebtedness to be immediately due and payable, without further
notice or demand (each of which hereby is expressly, waived by

Grantor,) whereupon the same shall become 1mmed1ately due and
. payable. L.

7.1.2 Entrv on Mortgaqed Propertv. Enter unto the Mortgaged
Property and take possession thereof and of all books, records and
accounts relating thereto.
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. 7.1.3 Operation of Mortgaged Property. Enter and take
.possession of the premises and may exclude Grantor, its agents,
-and servants, wholly therefrom, having and holding the same, may
use, operate, manage and contreol the premises or any part thereof,
and upon every such entry the Beneficiary, at the expense of the
premises, frcm time to time may make all necessary oOr 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 manage the
premises and to carry on the business and exercise all rights and
powers of Grantor, either in the name of Grantor, or otherwise, as
the Beneficiary shall deem advisable, and Beneficiary shall be
entitled to collect and receive all earnings, revenues, rents,
issues, profits and other income thereof and therefrom. After
deducting the expenses of operating the premises and of conducting
the business thereof, and of all repairs, maintenance, renewals
replacements alterations, additions, betierments, 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. Whenever
all that is due upon the principal of and interest on the Notes
and under any of the terms of thic Deed of Trust siall have been
paid and all defaults made .good, the Beneficiary shall surrender
possession © Grantor. The same rightto entry, however, shall
“exist if any subsequent Event of Default shall happen.

~7.1.4 Foreclosure and Private Sale. Sell the Mortgaged
" "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 regquest, as the Trustees may
‘determine, 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, shall
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 English language and customarily published
in the place or places where such 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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the Ben8f1c1a*y and the Trustees shall cause further public
1advertlsement to be made as they deem advisable, and any such sale

‘“may be adjourned by the Trustees by announcement at the time and

. place appointed for such sale or for such adjourned sale or sales,
:and, without further notice or publication, such sale may be made .
dat the time and place to which the same shall be so adjourned.

‘Upon the completion of any sale, the Trustees shall execute and
ndeliver to the purchaser or purchasers a good and sufficient deed
'of conveyance or assignment. and transfer, lawfully conveylng,
“a551gn1ng and transferring the property sold. The receipt of the
'Trustees after payment to them of such purchase money, shall be

.full and sufficient discharge of any purchaser or purchasers of
,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
lbound to see to the application of such purchase money.

" 7.1.5 Commissions and Release Fees. Upon foreclosure,

"Trustee shall be entitled to retain as compensation equal to
5% of the proceeds of sale on foreclosure. Trustee shall be

"entitled to receéive not more than $7.50 for each Deed of Release
executed.

7.1.6 Commissions Upon Advertisement. Immediately upcn
the first inserticn of an advertisement of any sale of the premises,
or any part thereof under this Deed of Trust, there shall be ancd .
become due and owing by Grantor, a commission on the total amount
of the indebtedness hereby secured equal to one-half (1/2) the
'percentage allowed on commissions to trustees making sales under
~orders or decrees of any court having jurisdiction, and the Bene-
ficiary shall not be reguired to receive the principal and interest
only of the said indebtedness hereby secured in satisfaction thereof
"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 spec1f1cally granted under
the Security Documents or now or hereafter existing in equlty,
at Bw, by virtue of statute or otherwise.

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, or in such parcels, and in such manner or order as

- *Beneficiary, in its sole discretion, may elect.
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*7.3 Remedies Cumulative and Concurrent.

: The rights and remedies of Beneficiary as provided in the
"Note and in the Security Documents shall be cumulative and con-
' - current and may be pursued separately, successively or together
" against Grantor or against other obligors or against the uortgqged
. Property, or any one or more of them, at the sole Q1scretlon ot
Beneficiary and may be exercised as often as occasion therefor
«shall arise. The failure to exercise any such right or remedy
.shall in no event be construed as a waiver or release thereor.

7.4 Strict Performance.

Any failure by Beneficiary to insist upon strict pgrformancg
- by Grantor of any of the terms and provisions of the Security

" Documents or of the Note shall not be deemed to be a waiver of any.

H
ﬁof-the terms or provisions of the Security Documents of the Note, ¢
~and Beneficiary shall have the right thereafter to insist upon
"strict performance by Grantor of any and all of them. Failure
-rof 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 Benefidary hereunder
iin any one or more instances, or the acceptance by Beneficiary
.of pardial payments hereunder shall not constitute a waiver of
'any such default, but such option shall remain ccntinuously in
"force. Acceleration of maturity, once claimed hereunder by
tBeneficiary may at the option of Beneficiary be rescinded by
iwritten 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 of Remedies.

Neither Grantor nor any other person now or hereafter
obligated for payment of all or any part of the Indebtedness shall
"be relieved ©f such obligation by reason of the failure of

Beneficiary o comply with any reguest of Grantor 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 subseguent
~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 Grantor or
such other persons; and in the latter event, Grantor and all other
such persons shall continue to be liable to make payment according
to the terms of any such extension or modification agreement,
unless expressly released and discharged in writing by Beneficiary.

7.6 Release of Collateral.

Beneficiary may reiease, regardless of consideration,
any part of the security held for the Indebtedness or Qbdigations
without, as to the remainder of the security in any way impairing

or affecting the liens of the Security Documents or their priority
over any subordinate lien. _ ' ‘ '
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7.7 Other Collateral. . - i _

For payment of the Indebtedness, Beneficiary may resort

to any other security therefor held by Beneficiary in such order
Aand manner as Beneficiary may elect. i

7.8 Waiver of Redemption, Notice, Marshalling, Etc.

Grantor hereby waives and releases: (a) all benefit that
might accrue to Grantor 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 Beneficiary'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 Proceedings.

In case Benef1c1ary shall have proceeded to enforce any

vrlght under the Note or the Security Documents angd such proceedlngs
'shall have been discontinued or abandoned for any reason, then in
'every such case Grantor and Beneficiary shall be restored to their
_.former positions and the rights, remedies and powers. of Beneficiary
ishall continue as if no such proceedings had been taken.

: . ]
o -

17.10 Application of Proceeds.

i The proceeds of any sale of all or any portlon 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 all 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, insurance and ass-
_essments, or otherwise, 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

~0of 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 proceeds
and avails of such sale or in an amount equal to the commission
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
that said Notes shall, upon such sale being made before the
maturity of said Notes, be and become immediately due and payable -
~at the electiecn of the Beneficiary and to pay all of the indebted-
ness and any other sums secured hereby ; and
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(c) Thirdly, to pay the remainder of said proceeds, if anvy,
less the expense if any, cf obtaining posse551on, to said Grantor
or other party lawfully entitled to receive the same, upon the
delivery and surrender of possession of tle 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 premises to the said purchaser
'or purchasers.

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

7.11 Tender of Payment in Default.

Upon any default by Grantor and following the acceleratlon
of maturlty as herein provxded 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 Grantor, their successors or assigns or by anyore
in behalf of the Grantor, 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 premlum required urnder 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 tne
then principal balance.



ARTICLE 8

: COVDEMNATION

" . i ‘ T

gggl_ACondemnation. - me e e mmeie s S as
i - =2
n

Grantor shall give Benef;cxary immediate notice of the
actual or threatened commencement or any proceedings under eminent
domaln 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.

“transfers and sets over to Beneficiary
-any award or payment 'in respect to (a)
‘portion of the Mortgaged Property as a
-in -anticipation of the exercise of the
eminent domain; (b) any such taking of

Grantor hereby assigns,
all rights of Grantor to
any. taking of all or a
result of, or by agreement
right of condemnation or
any appurtenances to the

"Mortgaged Property or of vaults, areas or projections outside
- the boundaries 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
. to said alleys, streets or avenues, or for the taking of space .
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, without limitatio:
the changing of the grade of any s*reet adjacent to the Mortgaged
Property. Grantor 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 Grantor or otherwise, to collect and

receipt for any such award or
fails to_act, or in the event
and is continuing to file and

8.2 Application of Proceeds.

All proceeds received

payment and, in the event Grantor’
that an Event of Default has occurred
prosecute such claim or claims.

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 bkalance
‘of the Indebtedness, and the balance, if any, will be paid to
Grantor, provided that if such taking or damage will not in the
‘reasonable opinion of Beneficiary materially affect the value of
the Mortgaged Property, Beneficiary may disburse the proceeds of
"such taking or damage to Grantor, provxded that Beneficiary shall |
.have the opion to specify the manner in which such proceeds shall
be disbursed by Grantor and such release of such proceeds to Grantor
shall not affect the lien hereof or reduce the amount of the
. Indebtedness.
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ARTICLE 9

v ASSIGNWENT OF LELSES AND RENTS -

e

. 9.1 Assignment.

- In order to further secure the payment of the Indebtedness
and observance, performance and discharge of the Obligations,
Grantor hereby 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.
: ' Grantor, will at its cost‘ang_gggenselperform and discharge
I‘ — f‘——_—-—._

lior cause to be performed and discharged, all of the obligations

"and undertakings of Grantor or its agents under the Leases, and

'will use its best efforts to enforce or secure, or cause to be

renforced or secured, the performance of each and every obligation
"‘and undertaking of the respective tenants under the Leases,

rand 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. ’ ‘ }
i .
g Grantor shall not assign or otherwise encumber future rental
“payments under the Leases or in and to the Rents to third parties.

~ ARTICLE 10 _ , . b

MISCELLANEOUS °

»10.1 Loan Expenses;

W

. Grantor shall pay all costs and expenses in connection with
'the preparation, execution, delivery and performance of the
Security Documents, including (but not limited to) fees and
disbursements of its and Beneficiary's counsel, broker's fees,
recording costs and expenses, stamp and other taxes, surveys,

appralsals and policies of title insurance, physical damage
insurance and liability lnsurance. :

'10.2 No Representation bv 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 acceptance
or approval thereof shall not be or constitute any warrant/ 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 Documents and the Note shall be in
writing and shall be deemed to have been properly given if sent
by Umted States first class mail, postage prepail, .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 (1l0) days
before such change of address is to become effective.

10.4 Beneficiary's Right to Perform the Obligations.

If Grantor 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
_Grantor and without waiving or releasing any obligation or default,

Beneficiary may make such payment or perform such act for the
account of and at the expense of Grantor 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 expenscs, 1ncludwng, with-
out limitation, rcasonable attorneys' fees and expenses so incurred
together with interest therecon at a rate of not less than twelve
percent (12%) per annum,from the date of payment or incurring,

Shall constitute additional indebtedness secured by the Security

:Documents, and shall be paid by Grantor to Beneficiary on demand,
'If Beneficiary shall elect to pay any Imp051t10n, Beneficiary ‘,

nmay do so ten (10) days after written notice of such election

1by Beneficiary is given to Grantor and in reliance on any bill,
'statement or assessment procured from the appropriate public

ior non-public office, without inquiring into the accuracy thereof

.or into the validity of such Imposition. Similarly, in making

!

'

fany 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 apparent or threatened adverse title, lien,
encumbrance, claim or charge before making an advance for the
"purpose of preventing or removing the same; provided that such
"payment shall not be made cntil ton (10) days after written notice
_of the intent to make such payment is given to Grantor. Grantor
"shall indemnify Beneficiary for all losses and expenses, including
» reasonable attorneys'’ fees, incurred by reason of any acts per-
‘formed by Benef1c1ary pursuant to the provisions of this Sub-
'section or by reason of the Securlty Documents, and any funds
expended by Beneficiary to which it shall be entitled to be
1ndemn1f1ed together with interest thereon at a rate of not less
'than 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 Grantor to

Beneficiary upon demand.

'10.5 Covenants Running with the Land.

.
"

All covenants contained in the Security Documents shall run

w1th 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 Grantor and Beneficiary respectively, and all

persons claiming under or through them.

710.7> Severability.
:_ In case any one or more of 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. : '

10,8 Modification.

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

-the party against which enforcement of the change, waiver,

discharge or termination is asserted.

'10.9 Counterparts.’

t

" 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 govgrped by and
‘construed according to the laws of the State of Virginia.

10.11 No Release In Default.:

No partial release of the premises herein described shall
be sought or regquested to be executed at any time when there shall

_be any default or delinquency by the Grantor in any material term,

;provision, covenant or condition hereof or of the Note secured
i hereby . ’ ¢
310.12. Saving Clause.

| If any clauses or provisions herein contained operate or .
' would pro§pectively operate to invalidate this Deed of Trust in
‘whole or in part, then such clauses and provisions only shall be
iheld ?or naught, as though not herein contained, and the remainder
"of this Deed of Trust shall remain operative and in full force

3and effect. i
v! . N v

110,13 Headings. | | , |
" The Article headings and the Section and Subsection'l -
.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.
B

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 formality other than a designation

~in writing of a successor or substitute.

flO.lS_ Beneficiary's Resvonsikility.

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 Grantor.

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 security
for said Indebtedness. Nothing in this paragraph 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 obllgatlon affecting this Deed of Trust
or sald 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.

ATTEST: _" TRIANGLE' INN ASSOCIATES

SN T~ Ci P

. . e .
‘\\‘ : o Q Vf—ﬁ.</(/ 4’——7/0‘<—..~7¢& |

e ————

i it S

Norman D. Groh s Gerald L. Laveqfteln

(General Partners)

STATE OF VIRGINIA, -
CITY OF NORFOLK, to-wit:

I\imyd.‘.e %@é%élcu{, , 8 notary public for the C1ty and State afore-
said, do certify that GERALD L. LAVENSTEIN, whose name is s;gned to
the wriii.ng"annexed, ‘bearing date on the 15th day of December, 1972, has

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

L w—————

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

of Triangle Inn Associates.

{
'
.
t




GIVEN under my hand and official seal this 15th day of December,

. 1972,

- | ¢ f
' My term of office expires on the ¢ day of 0/"('0«0-—«47 , 19/5/

c/’f Af A2V /'/"u./( ‘
/ Notary Public S '

. ) - . ! . '

1 STATE OF VIRGINIA, | | |
CITY OF NORFOLK, to-wit: v

A ’

I}iﬂie’.,'; ‘-%»_" :./”;47,1,(.317,4‘: , a Notary Public for the City and State afore-
said, do certify that :I;IORMAN D. GROH, whose name i‘s 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 aforeseid ‘and\
acknowledged that he executed the same under seal es a General Partner
of T-’riangle Inn Associates. . - o : b

| . GIVEN under my ‘hand and official seal this . / [ day of .\i s {'x’m .

' ,:L// // v . L l

- My term of office expires on the b T day of NIl s A

i l~(/’ . . ' : . ‘.‘.\.'“'.‘ :
9//. : ‘ : \\f-.. SN

.\ \, ,rf // /

s
TS

/ Notary Pubhc . ~(,>,_ e .

\

o | | | 4R
- |
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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 improvernents
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', 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,
and 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 intersection of Monticello Avenue
and East Qlney Road and running thence S. 76° 58' 48' 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 50. 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 Brambleton Avenue and Bank Street;

thence-southwestwardly along a curve to the right, the radius of o

- which is 29. 29 feet, an arc distance of 48.76 feet to the northern
line of:Brambleton Avenue; thence N, 81° 09! 38" 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 Brambleton and Monti-
cello Avenues; thence northeastwardly along a curve to the right,
the radius of which is 40 feet, an arc distance of 69.02 feet to the
eastern line of Monticello Avenue; thence N. 22° 42' 27" 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
. 1,226, 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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GUARANTY

In consideration 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)' ...'I......'.'.'..v.......'..'.‘..making a loan to
TRIANGLE INN ASSOCIATES (hereinafter called Borrower)
; @ Virginia Limited Partnership ; in the amount

of Seven Million Dollars ($7,000,000.00)

as evidenced by that certain Promissory Note executed

by said partnership under the date of ’

19 , and payable to the order 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 cal'ed "Lender") this day
of : , 19 , we the undersigned, hereindatter
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
y & Virginia Limited Partnership ;, and a Separate

action or actions may be brought and prosecuted against
any one or more of Guarantors, whether or not action is
brought against Borrower or other Guarantors or whether
or not Borrower or other Guarantors be joined in such
action or actions. .

Guarantors authogrize Lender, without notice cr
demand and without affecting their liability hereunder,
" from time to time to (a) renew, compromise, extend,
accelerate or otherwise change the time for payment of,
or otherwise change the terms of the incdebtedness or
any part thereof, including increase or decrease of the

BFSREIT 1972
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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 reqguire Lender to:
(2a) 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 existence, 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 lLender 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 setoff 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 executed 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 Guarantors to perform any obligation hereunder
or with respect to said indebtedness, (2) default in the payment
of any principal or interest of the indebtedness 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 buginess 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
GARLAND J. 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 p‘art théreof and that in that event, each
and every successive assignee, transferee or holder of all or any

pors o said indebicuness, cosligetion and liability shall have

. thé richt to enforce this guaranty Ly suit or otheriise for

the beriefit of such assignese, transferee or holder as fully as

if such assignee, transieree or holder were herein by name

specifically given such rights, powers and benefits; provided |

however, that B. FRANCIS SAUL, II and GARLAND J. BLOOM, JR., '

'{.‘rus‘fzees, B.F. SAUL REAL ESTATE INVESTHENT TRUST (with the right

in either to act for both), shall have an unimpaired right to

enforce 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 Jrom its review
gf an annual operating auvdited statement certirfied by an
independent certified public accountant that the net income of Borrower
f?: 2 twelve monath period is Cne Million, One Hundred and Forty
'.?nousand bollars ($1,140,000.00), 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 1
death gf any and all of the Guarantors and shall be binding upon 1
the heirs, personal representatives and estate of any such deceased
Guarantor and on any surviving Guarantor the same as though such
death had not occurred; and this guaranty shall cover advances
rade to Borrower and guaranteed obligations incurred by Borrower
after such death to the same extent as though the same had been 4'7
made or incurred prior to such death. ' '




_ Guarantors represent that they have read such of the
documents given in connection with said loan as they deen it
necessary or desirable to read. 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-
jons hereof shall nevertheless remain valid and enforceable in
accordance with their terms.

"If said Guarantor is a corporation, the obligations
nereunder of Guarantor shall survive and bind the representatives,
successors in interest and assignees of said Guarantor corpor-

ation. ,

IN WITNESS WHEREOF, the undersigned Guarantors have exe-

cuted th/is/‘_Guaranty this 15th day of December r 1972,
(7 RS | . -

-

il P yd
BY: .- D“*““"ﬁ’k(a‘“‘"{———\B‘Y:

\

D> = RN
BY:')\ _ ‘D BY :;\";ﬂ'\(ﬁll.’m\@. ( S~ u&B

-

INDIVIDUAL ACKNOWLEDGEMENT

STATE OF - #cnmin. )
R . ) 8S.:
COUNTY OF - ¢~ )

/

_ Before me, the undersigned authority, on this day
personally appeared.. ».. v Y. . .., 1 __ known to me
to be the person (s) whose name(s) subscribed
to the foregoing instrument, and acknowledged to me that
e executed the same for the purposes and consider-

ation therein expressed. '
./
- Given under my hand and seal of office this -~ —day
of Y T ? 19 - . :
. y
’) N
A VY,

~ NOTARY PUBLIC ~

-/, i s, 74
v .Lgf5/7HJ7aM>%‘4L «LnyL4: '7/,; /}L
J _
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State of Virginia )
City of Norfolk ) ss.:

'Before 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
acknowledged to me that they executed same for the i
purpose and consideration therein expressed.

- e —— e - S ‘

Given- under my hand and seal of office this 15th day

of December, 1972.
70 %%\ZMZ/ .

/
Mar Watts Todd, Notary Public

My Commissicit Explre? December 15, 1875
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MODIFICATION OF NOTE ACREEMENT

' \kl— <
THIS MODIFICATION OF NOTE AGREEMENT is made this 16 b day of

June, 1975 by and between TRIAMGLE INN ASSOCTATES (hercinafter called
'"Makerf),vand B. TRANCIS SAUL, II and GARLAND J. BLOOM, JR., Trustces,
B. F. sAUL REAL ESTATE INVESTMENT TRUST (with the right in either to
aét for both), (hereinafter called "Holder"). .
WITNESSETH:
WHEREAS, Maker did make, execute and deliver to Holder its

i

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

and No/lOO Dollars ($7,000,000.00), (hereinafter referred ;o as the
"Note"}; 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

é . WHEREAS, Makef and Holder desire to amend and modify certain

of thqéterms'of the Note as hereinafter described;

NOW, THEREFORE, for good and vaiuable considération giveﬁ by
each party to the other, receipt of thch is herebf acknowledged,
Maker and Holder hereby'amend and modify:the Note to provide as

follows:

s:ctirum

e
=
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1. As of the date hereof, the unpaid principal balance of

the Note is Five Million Three Hundred Thousand Dollars (85, 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
(82) per annum and shall be- payable on the sixteenth (16th) day of
each and every month, commencing on July 16, 1975.

' 3. On June 16, 1977, tbe entire unpaid principal balance of
the Note together with all accrued but unpaid interest therein shall
become due and payable; provided, however, that the Maker hereof shall
have the option to extend the maturity date of the Note for an addi-

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

no later than May 16 1977. 1In the event the mnturity date of the

7 [

Note is 50 entcnded intere;;_;;Nzﬁg unpaid principal balance of the
._Note for the period from June 16, 1977 to June 16, 1978 shall accrue at
a rate phieh‘is four percent (4Z) over the prime rate (the "Prime.
Rate“) cstablished and being charged by the American Security and Trest
Company, Washington, D. C.; te its preferred eredit customers from

time to time during said twelve (12) month period If American
Security and Trust Company discontinues establishing a Prime Rate, then
Prime Rate for purposes of the Note until the maturity date sball be -
the Priheikate last established and queted by said Bank. Interest
“accruing during the peried of June 6, 1977 to‘June 16, 1978 shall i

be payable on the sixteenth leth) day of each andrevery month until
June 16, 1978 at.whieh date_tbe ehtire unpaid 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.-

the

A




4, If an Event of Default shall occur under the Deed of

Trust securing the Note, Pr the First Supplement to said Deed of Trust,
the entire unpaid principal balance of the Note together with all accrued
but unpaid interest thereon 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 evidenced by the
Note hereby waive presentment, protest and demand, notice of protest, ' | : ?
demand, dishonor or 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 ahall 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 1s being supple-
mented by a First Supplement to Deed of Trust dated concurrently
herewith, |

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

terms and conditions of the Note shall continue in full force and
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effect. The Maker hercby warrants, répresents and confirms that there

are no offsets or defenses to .the Note as amended hereby, and the
Note, as amended ﬁcreby; is fully valid and enforceable against Maker ‘_ '
in all respects, ‘ | .
9. The execution of this Modification of Note Agrcement by
Holder shall not operate to waive, modify, release, diminish or other- o
wise'ekcuse the Maker or any p;rty liable herceon from any of its
obligatians under the Note as modified hereby. Any agreement, obliga-
tion or 1iability‘made, entered into or incurred by or on beﬁalf of
tﬁc’ﬁ._F. Saul Real Estate Investment Trust binds only its trust
property and no sﬁareholder, trustee, officer or agent of the Trust
assuﬁes or shall be held to ény personal liability therefor.
10. Tﬁis Modification of Noté Agrecmént shall be attached
to the or;ginal executed eopy of the Nute and shall become part of
the Note.
IN WITNESS WHEREOF, the parties hereto executed this

Modification of Note Agreement on the date first above written.

- S . TRIANGLE 1 SSOGIATES-
t-.".\“{‘pwrss: . : : _ : 5&\ .
ATTEST: ‘ _ ,
e LY AN
yoo— vt L MAR 2Nl By
) ! J -

0 ;.7

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)

Trusfcc
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FIRST SUPPLEMENT TO DEED OF TRUST

THIS AGREEMENT made this J{ day of Jume, 1975, by and between .

TRIANGLE INN ASSOCIATES (hereinafter referred to as "Grantor"), GEORGE L

FOX ?ROWBRIDGE, 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 (with the right in either to act for both and

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

11 and GARLAND J. BLOOM, JR., Trustees, B. F. SAUt REAL ESTATE INVEST-

MENT TRUST (with the right in either to act for both), (hereinafter

referred to as "Beneficiary").
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WITNESSETH:

‘ ﬁHEREAS, Grantor has ﬁeretofore or simultaneously‘hefewith

- made,; executed and delivered the following: .

1; Promissory Note in the original amount of Seven Million
and No/100 Dollars ($7,000,000.00) dated December 15, 1972,

made by Grantor ﬁayable to the ofdér of Beneficiary (herein

referred to as "Note");

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

executed, aéknowledged and delivered in favor of Alexandria %

National Bank, as Trustee, for the behefit of Beneficiary, | |

recorded in the Clerk's Office of the.Circuit Court of the .

City of Norfolk, Virginia, inm Volume 1238, page 1 (herein-

after referred to<as_"Deéd of Trust") constituting a first lien

.- upomn certain real property 1ying and being in the City of

Norfolk, State of_Virginia as more ﬁarticularly‘describéd'

in Exhibit "A" attached here;o (said real property heréin

geferred to as the "Mortgaged Prgmises"); and

WHEREAS, Beneficiary, by'Deéd of Appointment.and Substitution,
récorded aﬁong the aforesaid land recérds asiCiqu's‘Number 138, has

substituted George Fox Trowbridge and Robert W. Annand as Trustees

under the Deed of Trust; and -

.4WﬁEREAS, on thi;ﬁdatg Benéfiéiaf&mcbﬁfindes'to'béufﬁé owner
and holder of the Note, and the Beneficiary of record under the Deed ¢
of Trust;,ah& | | |
'WHEREAS, concurrently herewith Grantor and Beneficiary
have executed and delivered a Modification of Note Agreement, which
sets forth certain amendments and modifications in the terms of the

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

acquisitions made by Beneficiary, cértaih Warranﬁy and Ihdemnity Agreé- ~
ments gated June 16, 1975 were executed and delivered by Fairfax Imn,
Inc., Rockville Inn, Inc., Norman D. Grqh'and the Estate of Gerald L.
Lavenstein for the benefit of Beneficiary'#nd MHC Corporatibnf hnd

WHEREAS, the parties hereto now desire to supplement and : IE
modify the Deed of Trust in the manner hereinafter described.

NOW, THEREFORE, in consideration of thevpremises herein
_éoﬂtained and other good and valuable consideration, receipt>of which
is heréby écknowledged,.it is hereby mutually covenanted and agreed
as follows: = , ‘ ‘ | . !

. 1. That Paragraph 2.1(k) qn‘page 3 of the Deed of Trust
shall be and is hereby deletéd in its entirety and fhe'following shall
be substituted in place thereof?

(k) Note - the Deed of Trust Note, dated
.as of even date herewith, made by the Grantor
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
Agrecment dated Jume 16, 1975.""

¢ e o

- 2. ‘Paragraph 2.1(r) on page 4 of the Deed of Trust shall .
be and hereby is deleted in its entiretf-and the following substituted

in place thereof:

" (r) Trustee or Trustces — George Fox

Trowbridge and Robert W. Annand."

3. Paragraph 2.1(s) on page 4 of the Deed of Trust shall be
and hereby 1s deleted in its eatirety and the fpllowing is substituted

in piacc thereof:




.(8) Guarantors - Normdn D. Groh and wife."

4. A new paragraph 6.9 shall be added to the Deed: of Trust

immediately following paragraph 6.8 of Article 6 on page 11A of the

Deed of Trust to provide as follows:

“6.9 Default under Warranty and Ind;mnity
Agreement

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, Inec., 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, 1I and Garland J. Bloom, Jr.,

Trustees, B. F. Saul Real Estate Investment 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 Grantor commences
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 such default or breach
.o 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 Section 6.2 hereof shall be inappli-
cable to an Event of Default under this
Section 6.9." "
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5. Paragraph 7.11 on page 15.of the Dee& of'Trusf shall Be.v
and is ".ereby deleted iﬁ its entirety. . | ,

5. Except as expressly modified or amendéd by.this’First
Supp;emgnt to Deed of Trust, pll‘of ﬁhe covenants, conditions and
. c;her.provisions in the Deed of Trust shall continue in full force and
effect. Nothing contained in this Fifst Supplement to Deed'of Trust
sh#li impair or otherwise affgct thé_prio:ity or validity of the lien
of the Deed of Trust, such lien continuing in_forpe'withOut inter- -
ruption from the date of the Deed of'Trust. Thé Deed:of Trust, as
modified and supplemented by this'First Sﬁpplement‘to Deed‘of Trust,

is hercby affirmed in all respects whatever.

o8 |




7...Gran;02 represenﬁs and wqrraﬁtéuﬁh;;vtﬁere are no offsetsf
or defenses té the Note or to the Deed of Trust.

8. Any agreemenf. oﬂligation or liability madé, entered.
inﬁo or incurred by or on behalf.of B. F. Saul Real Estate Investment
Trust binds only its trust property and no shareholde;, tfustge,'officer

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

therefor. ' , '
Thg terms, covenants, conditions and warranties contaiﬁed
’hérein shall inure to ﬁhe benefit of and shall be binding upon the
partie§>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 theteundef

duly authorized on the date first aboVe'wri;ten,

Witne s
ATEPST

| TRIANGLE INN ASSOCIATES

S af

Go el P Tide

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) »

<h Trustee
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ROBERT W. ANNAND, as Trustee, under said Deed of Tfust, as

supplemenged herein, does hereby execute the within inét-Supplement, %

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

and notice of same. ’ : ' o o ’

- . 7/ - ROBERT W. AWNAND -
STATE OF / /f/“‘/’/%“f/ - o |
COUNTY OF / //Z/;{k e, |

% 5],
. Before me the undé: igned, a Notar& Public for the City and

State aforesaid personally appeared Robert W. Annand, personally known

'fo me to be the person whose name is signed below, and aqknowledggd_

that he executed this instrument under seal

Given unto my hang

1975.




JRSTREE

sTATE OF /46&24%9 44444

Beforeb e th ndersigned a Notary Public for the City and. _ j

State aforesaid personally appeared Norman . Groh, personally known
to me to be the.person whose name is signed belod, and acknowledged that
he executed this instrument under seal as a General Partner on behalf of

Triangle Inn Associates.

Given unto my hand a

1975 §
;

STATE OF

COUNTY OF

Before me the undersigned. a Notary Public for the City and

| “Saul T
State aforesaid personally appeared-Ca-iﬁod~Jv—Bloom -Jr. personally
known to me to be the person whose name is signcd below, and acknowlcdged

that he executed this instrument under seal as a Trustoo on behalf of

B. F. Saul Real Estate Investment Trust.

ane oSt

1975- v \—_—-‘- 4'- ‘.

T et o e A L
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S Fret Sepelement Too Deed o Trogt

EXHIT

LIEGAL ])]:ZS(INH."i'-lO.\' GY PROPERTY KNOWN AS -

IHOLIDAY INN - SCOPE
NORIOLK, VIRGINIA

'All that certain piece or parcel of land, with the improvements
thereon, situatc in the City of Norfolk, Statc of Virginia, as
shown on a certain plat entitled "Survey «f Property for Norfolk
Redevelopment and Housing Authority', dated December 1958,
made by Frank D. Tarrall, Jr. & Associates and rccorded 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 cast by Bank Street, on the south by East Brambleton Avenuc,
and on thc west by Monticello Avenuce as the same are laid out and
cstablished on said plat, and being morc particularly described
with refcrence to said plat as follows: ‘

BEGINNING at the southeastern interscction 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 feet to a point of curve
at the southwestern corner of East Olney Road and Bank Strect;
..ence southeastwardly along a curve to the right of the radius of
which is 50 feet, an'arc distance.of 50.50 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 fect to a point of curve
at the northwest corner of East Brambleton 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 Brambleton Avcnue; thence N. 819 09! 38" W. and along the
new northern line of East Brambleton Avenuc 414,43 feet to a point
of curve at the northeastern corner of East Brambleton 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‘icello Avenue; thence N. 22° 42' 27" E. along
the eastern line of }.2.nticello 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
1, 226. 68 fcet, a distance of 112,75 fect to a2 point; and thence con-
tinuing along the eastern line of Monticello Avenue N. 17° 26' 28"
E. 317.36 {ect to the southern line of East Olney Road, at the point
of beginning. ' '
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RELEASE OF GUARANTORS

%

KNOW ALL MEN BY 'fHESE PRESENTS, that:

WHEREAS, Triangle Inn Associates did make, execute
and deliver to‘B. Francis’Saul, I~, and Garland J. Bloom,
Jr., Trustees, B.F. Saul Real Estate Investment Trust
Ogith the right in either to act for both) hereinafter
callea'"SAUL_TRUST", its Promiésory Note dated December
15, 1972, in,thé amount of Seven Millioﬁ and No/100
Dollars‘($7,000,000;00) (nereinafter referred to as

“NOTE"), and, o T

WHEREASQ Gerald L. Lavenstein, hereinafter called

“LAVENSTEIN", among otheré, made, executed and delivered

‘a certain guaranty of same date in favor of SAUL TRUST

(hereinafter known as "GUARANTY") by which LAVENSTEIN

and others agreed and covenanted to guaranty NOTE.

WHEREAS, SAUL TRUST and Triangle Inn Associates have

agreea to a reduction of the amount of the NOTE from
Seven Million and No/100 Dollars ($7,000,000.00) to Five
Miilion Three Hundred Thousand and Nb/iOO Dollars

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

' WOTE.

e et e e
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NOW THEREFORE, in consideration of said reduction

and other modifications in terms of NOTE, and other good
’ . . . l

and valuable consideration, receipt of which is hereby

" acknowledged,

-
]

SAUL TRUST hereby releases and forever discharges

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

. B R T T Ve o Y = T Cey e s - TOY qreer T e ~ ot
rosTaolwave Aoe-lu‘ -L\;C.l LL.‘J-.‘\.—J&-‘."IL‘.‘\-J..JQ:; aAne Len2LiicClarics

from any and all liability and obligation under GUARANTY
and NOTE and dcclares GUARANTY and NOTE to be of no force

and cffect as to them.

NOT WITHSTANDING the foregoing, nothing herewith
.shall be  construed to modify, release or diminish SAUL.
TRUST 'S rights and remedies as against ‘the aséets.éf
Triangle Inn Associates, as may be owned from time'to.
time, under the terms of NOTE as mpdified..

~

IN WITNESS WHEREOF, SAUL TRUST has caused this

Release of Guarantors to be executed on the date above.

»

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) _.

. P ;

. M__‘-—- -’/'
w (L
" 7 @Garland--J+—Bloom;—JIr.
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STATE OF " *7/ L, ////

' ~=4 7 ,:/,/
COU'NTYOF 7/ /‘/'Xr//’.w /

-

Before me the Unders;gned a Notary Publx- for the
. ) Q et &uJ i
City and State aforesald personally appeared Gartamd-d.
Bioem——arz, and acknowledged that he executed this in-
strument under seal as a Trustee on behalf of B. F Saul

Real Estate Investment Trust.

14

: ! |
. Given unto my hand and official seal this | .=

/ .
:
/
P

of June, 1975.
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CONSENT OF GUARANTORS

KNOW ALL MEN BY THESE PRESENTS, that:

WHEREAS, the undersigned, jointly and severally (hetein-.
after) called “GUARANTORS") did makek‘executevand deliver a certain
Guaranty dated Depember 15, 1972 (hereinafter referred to as
’"GUARﬁNTY"), in favor of B. FRANCIS SAUL, II, and GARLAND J. BLOOH,
JR., Trustees, 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 qprtain PROMISSORY NOIE aated December 15, 1972
(hereinafter referred to as "NOTE“)) and

. WHEREAS, SAUL and Triangle Inn have agreed to certain modi~
fications in the terms of the NOTE, and | |

- WBEREAS, GUARANTORS approve of said modifications; and in
order to induce SAUL to'accept such modifications, have agfeed to
consent to said modifications, and also-to reaffirm all those obli-
gations imposed on them under the GUARANTY.

NOV . THEREFORE, in consideration of the premises and in
order to incduce SAUL'to agree to said modifications, GUARANTORS cove-
nant and agree as follows: |

1; We have examined £rue copies of the following documents
~to be executed by TFiangle Inn and do hereby_approve and consen£ to
the same: - |

(a) Modification of Wote Agreement dated  June

16 , 197s.
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(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,

’

Y We acknowledge that SAUL has agreed to release the
Estate of.Gereld L. Lavenstein from liability under the GUARANTY
upon certain terms and conditions 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 serve to release, diminish or
dtherwise affect our ob;igations under the GUARANTY or this édn-
sent of Guarantors and we nereby waive any and'ell defenses to
which we may be ent;tled at law or in'eqnity by reason of thei
Release. | .

-4. We further consent to the execution and delivery by
Triangle Inn to SAUL of_any and every other docunent 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,
ptoper execution and enforceebilitf of all such documents.

5. We hereby confirm consent and approve all acts under-
taken, performed or to be .performed by Triangle Inn to obtain said

modifications. L
- 6. We covenant and confzrm that all obllgatxons set forth

in the GUARANT! remain unchanged and in full force and effect, and

warrant and represent that there are no offsets or defenses to qur

liability under the GUARANTY.

IN WITNESS WHEREOF,\the GUARANTORS have hereunto set their
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\V‘

, this \*- ~“day of June, 1975.

\

Norman D. Groh

~ —

Witness : ' Barbara C. Groh .

' : A
P,

STATE OF /, ' 1+j  +e i

COUNTY OF ; 1 \ \' ARG N e
Before me, the undersigned authority,‘on this day per-
sonally appearéd Norman D. Groh and Barbara é. Groh known to me
to be the persons whose namesvare subscribed to the foregoingl
instrument, and acknowledgéd to me that they executed same for

the purpose and consideration therein expressed. ./”7(2}-
_ . _ _ - N 7
Given under my hand and seal of office this //i

&ay of June, 1975.

g o T e
T, maemtslaw w1t 5 T 7, @ "'1 : :
L AR L R T Y T . -




SECOND MODIFICATION OF NOTE APREEMENT

~
- i\ [

THIS AC%EENENT is made this / day of _ 7 tl'y ~, 1976, by and

etween TRIANGLE INN ASSOCIATES (hereinafter referred to ‘as "Maker") and

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

NVESTMENT TRUST (with the right in either to act for'both) (hereinafter refer-

red to as "Holder").

WITNESSETH:

WHEREAS, Maker did make, execute and dellver to Holder its Promlssory“

Note dated Dececber 15,.1972 in the amournt of Seven Million and No/100 Dollars

($7,000,000.00),:yhich Promissory Note was modified by a Modifiration of Note

Agreement dated June 16, 1975 between Maker and Holder (sa2id Promissory Note,

as wodified, herelﬂafter referred to as the "Note'"); and

HowDRED

WHEREAS, concurrently herewzth a payment of .f/V'

[ we1:SAMD and No/100 Dollars (s J§141 oL, €0 ) is being made to Holder

/ rs INCIFAL

to reduce thiﬂlndebtedness due under the Note; and .
A WHEREAS, Maker and Holder desire to amend and modify certain of the
terms of the Note as tereinafter described.

NOW, THERE ORE, for good and valuable con51derat10n given by each

party to the other, recelpt of which is hereby acknowledged, tzker, and Holder

hereby amend and wodify the Note tc provide as follows:

]
i




1. as gf the date hereof_ﬁéa«follbw4ng recelpt of the above-referenced
raypeat, the thald prlnc1pal balance of the Note includes the sum of Twelve
Thousand Nine Kundred Elohty -Six and 88/100 Dollars ($12,986. 88), which was pald

by Holder to the Varyland State Sales Tax authorltles as a result of a default
in that certain Warranty znd Indemnity Agreement ‘dated June l6 1975 by Rock-
ville Inn, Inc., Norman D. Groh, and Thglistafe of‘Géréld L. Lavenstein to and
for the benefit of Holder aﬁd MHC Corporation, which default con;tituted an

Event of De‘=th under the Deed of Trust, as supplenented securing the Note.

R Frmn the date hereof untll Februaxy 28, 1979 intercst shall accrue

.O‘ .
S ,.

on the unpald pr1nc1pa1 balance of the Note as follows:
(a) From the date hereof until February 28, 1977,
at the rate of eight perceﬁt (8%) per annu@,
. (b) From March 1, 1977 until February 28, 1978,
" at the rate of nine percent (9%) per annum. .
(¢) TFrom March.l, 1978 Qntil February 28, 1979;

at the rate of ten percent (107) per annum.

Interest at tHe aforesaid rates shall be due and paysble upon the Note on the
fifteenth (15th) day of each month commencing on March 15, 1976.
3. lOn February 28, 1979, the entire unpaid principal balance of the

Note together with all accruéd but unpeid interegt thereon shall become due
and payable. ' ‘

4, .Néker and H;lder acknowledge that the Deed of Trust securing the
Note, 2s sufﬁlemented #nd modified b} a Firsé Sﬁpplement to Deed of T;ust,

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

ment to Deed of Trust dated concurrently herewith

'



5. ¥Maker and Héiéer'acknowledge;cﬁﬁff as of Merch 1, 1976, the Note

-

is cﬁrrent. Holder and Maker also agree that the Note sﬁall be and is hereby
modified to provide that the Makef shall have no personal liazbility under the
Note éxcept for paymenﬁlof that po;tion of the indebtedness under the Wote
in excess of Three Million One Hundrgd Thou#and and No/100 Dollars. |
($3,100,000:00). |

6. If a2n Event of Default éhall occur under the Deed of Trust securing
the Note, as szid Deed of Trust has been supplemented and modified byvthe First
and Second Supplements to said Dee& of Trust, the entire unpaid principal
balaﬁce of the Note, 2s wodified hereby, togethe; with all accrued but unpaid
intereﬁt thereon shall,.at4the option of Holder, become immediately due and

payablé.'v
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7. Except as herein exprcssly amended or modified, all of the terms

1d;conditions of -the Note shall contznue in full force and effect. The Maker
ereby uarrants, represengs and confirms that there are no offsets or defenses
o the Note, as modlfled ‘hereby, and the Noté as mod1f1ed'hereby, is fully
alid and enforceable against Maker in all respects. - |

8. The execution of this‘Second Modifi;ation of Note Agreement by

iolder shall not cperate to waive, médify, release, diminish or otherwise

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

rhis Note as modified heréby. Any agreement, obligation or liability made,

cntered into, or incurred by or on behaif of the B. F. Saul Real Estate Invest-
ment Trust binds only its Trust>property and no shareﬁolders, trustee, officer
or agent of the Trust 2ssumes or shall be held téiany personal liability thefe-

for. .
9. This éecoﬁd Modification of Note.Agreement shall be attached to
the original executéd copy of the Note and shall become part 6f the Nogg.'
_INvWITNESS WHEREOF, the parties hereto have executed this Second

Modification of Note Agreeﬁent on the date first aboVe'written.

WITNESS: TRIANGLE INN ASSOCIATES .
A d /. // — ‘ -z —
///-’/( /l/ (' ’! By: \
- _ ! o N ' . General Partner ' \

B. FRANCIS SAUL, 'II and GARLAND J. BLOOM,
JR., Trustees, B. F. SAUL.REAL ESTATE
: ~ INVESTMENT TRUST (with the right in either
WITRESS: ' to act for both)

l/:" B '\..‘ -.7 . ‘ \/g
5;3'.,/ ] ,/J;"“.«_.- U }'JL’,J,(J / By: CLA—é’f:.




SECOND supp.,ux,,wﬂ 70 DELD OF mﬁ“‘“ '''''

93 THIS SDCOND SUPPLE“S&T TO DELD OF TRUST is made this
. ¥ ’day of 777 mmclk_. ' ' 1976 by and ¥etween TRI-

ANGLE INN ASSOCIATES (herelnarter referred to as "Grantor"),

GEORGE FOX TROVIBRIDGE, who resides ‘at 1102 IngleSLde Avenue
in McLean, Virginia 22101; and ROBERT W.;ANNAND, who resides
at 4456 South 36th Street in Arlington, Virginia 22206
(with the.right ineeither to ac£ for both) (hereinafter
rjeintly referred to as “Trustees");rand B. FRANCIS SAUL, II
and»éARLAﬂD J. BﬁOOM; JR., Trustee, B. F. SAUL REAL ESTATE
INVESTHENT TRUST (with the right in either to act for both)

'(hereinafter referred to as "Beneficiary").

- WHEREAS, the following instruments and~agreements have
.heretofore been made, executed and dellvered

l. _A'Promissory'Note cated December 15, 1972 in
the original principel amount of Sever Million
and No/100 Dollars ($7,000,000.00), made by
Grantor payable to the order of Beneficiary.

. 2, A Modification of lote Agreement dated June |

: 16, 1975, by and between Grantor and Beneficiary,
modifying 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 December 15, 1972,
executed by Grantor in favor of Alexandria
‘Mational Bank, as Trustee, recorded in the
Clerk's Office of the Circuit Court of the

- City of Norfolk, Virginia in Book 1238, at
Page. 1, constituting a f£irst lien upcn
certain real property lying and being in
the City of llorfolk, State of Vlrglnld,

‘as more partlcularly ‘'described in Exhibit
"A" .attached hereto.

EXHBITT =




4., Dced of Appointment and Substitution, dated
January 7, 1975, executed by Beneficiary, and
- recorded in the aforesaid Clerk's Office in Book |
1306, at Page 645, whereby George Fox Trowbridge
and Robert V. Annand were substituted as Trustees
under said Deed of Trust (with the right in
. either to act for both). ~
5. A First Supplement to Deed of Trust dated
June 16, 1979, by and between Grantor, ' e
Trustees, and Beneficiary, recorded in the E
aforesaid Clerk's Office.in Book 1320, at
Page 261, supplementing and amending said Deed
of Trust (said Deed of Trust as supplemgnted and
“amended by said First Supplement to Deed of Trust
being hereinafter referred to as "Deed of Trust');
.and ' ‘ ' |

WHEREAS, on this‘date Beneficiary cohéinues to be the
ovner and holder of the Noté, and tbe benéficiary of record
of the Degd of Trust; and

 WHEREAS, concurrently herewith Grantor and Beneficiary
have executed and délivered a Second Modification of Note
Agreement, which sets foréh certain amendments and modifica-
tions in the terms of the Note; and A

WHEREAS, the parties hereto now desire to suppiement
and modify the Deed of Trust in the_manner'héreinafter de-
s¢ribed. _ ’ |

-NOW, THERﬁFOREv in consideratipn of the premises hérein
contained énd'other'good and valuable consideration, receipt
of which is hereby acknowledged, it:is hereby mutualiy éove-

- pnanted and agreed as follows:
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1. Paragraph 2.1(k) on Page 3 of the Deed of Trust
shall be and is hereby deleted in its entirety and the -

'followiﬂg.shall be substituted in place thereof:

“ (k) Note - the Deed of Trust Note, dated as of
‘even date herewith, made by the Grantor to the order
of Beneficiary in the amount of Seven Million Dollars
($7,000,000.00), as.mcéified and amended by that certain
Hodlflcatlon of Note Agreement dated June 16, 1975, and
that certain Second Modification of Note Agreement dated
March # , 1976, or any renewal or extension thereof.

2. 'i new paragraph 4. 16 ‘'shall be and is hereby added to
the Deed of Trust lmmedlately following paragraph 4.15 of
Artlcle 5, on Bage 10 cf the Deed of Trust to provrce as

follows L

"4 16 Indc:pcndcnt Manaqcmcrit. ) , pﬂc’

At any time and from time to lee untll the Indcbtcc-‘
ness shall have been paid in fu‘l.JucnchCLar/ shall
~have the right, at its option, to require Grantor to
retain and engage a management company selectced by
Beneficiary to manage, supervisc and opefate the lort-
gaged Property.. The management contract between
Grantor and such management company shall be subject
~to the prior approval of.Benefrcrary and shall pro-
vide, among other things, that such management company
(i) shall have complete authority over the day-to-day |
operations and affdirs of the Mortgaged Property, and |
{ii) shall be reguired to pay, out of the Rents, all |
operating expenses of the Mortgaged Property and all . |
payments required to be paid to Beneficiary under the

Note before remlttlng any portlon of such funds to.
Grantor." , .
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3. Eﬁcépt aS'expressly"ﬁgdffied or as,amendéémby this
Secqnd Supplement to Deed of Trust, all of the covenants,
conditions‘and other provisions in the Deed of Trust shall
. continue in full force and efféct. ’Néthing contained in

this Secons Sﬁpplement to Deed of Trust shall impaierr other-
wise affect the pr?drity or validity of the lien of the Deed
of Trust, such lien continuing in force without interrupﬁion
from the déte of the Deed of Trust. The Deed. of Trust; as
modified and supplemented by this'Seéond Supplenent to Deed

of Trust, is hereby affirmed in ali respects whatsoever.

4, .Grantor represents and wairant% that there are no
offsets or defenses to the Note as modified by the Second
Modification of Note Agreement, or to the Deed of Trust as
modified-by this Second Supplement to Deed of Trust: | '; | i

| 5. Any agreement, obligatidn'orAliability made, ente:ed
into or incurreq bylor onibehalf of B. F. Saul‘Real Estate
Investment Trust binds only its trust property and no share-
holder, trustee} officer or agent of the Trust assumes or
shall be hel& to any personal liability therefor.

6. The terms, covenants, conditiohé and warranties
contained herecin shall inure to the benefit of and shéll be
binding upon the §arties hereto and ﬁhcir respective SuUcCCessors

,{:JL’\/ | & iac Gravter [:Q"Il-? I f“ form ds 0bl pFienS ¥ /:-H,_."u 8 ~ _
; or +o fﬂy ,ﬂrbn.f{/y?’-:‘% 6(/7 all ederal avdl S/ﬁ‘/c' tnyes

- ; 7 hi ;
»( ACCRuY hereafice o Pfdfu'/ , 00 OJMP/)' wilh b Frapwchise
. ”ﬁr""\ PU* u;lk H"_l_;.‘;,'—tl _g-',”“ TNC.‘
(«rﬂ'/—-— 7



and assigns.

+ IN WITRESS WIEREOF, the parties.hcreto have caused this
instrument to be executed in their respective names, all
.thereunder duly authorized on the date first above written.

WITNESS: o | TRIANGLE INN ASSOCIATES .

&“M&Wl SN

"“General Pareser

by

WITNESS: .-  B. FRANCIS SAUL, II and GAPRLAND
' A J. BLOOM, JR., Trustees, B. F.
- SAUL REAL ESTATE INVLSTMENT TRUS.
(with the right in either to act
for both)

'A 4 T i A ‘ O/ : . /—' 0/? .
hdhn T s T~
_ | = T ‘ —

1R.OBER:T.‘ W. ANNAND, as Trustee, under said Deed of Trust,

as supplemented herein, does hereby execute the within Second

Suppiemeht to the Deed of Trust for the purpose of acknowledging

his consent to and notice of same.

7




WITHESS: ' - e N |
@ — /j , _ ROBERT W. ANMNAND
STATE OF )mézfé»ﬂ/

‘COUNTY oF ;nﬁ7§§y4j7

Beforxe mé the undersigned, a Notary Public for the Géey'éé.:

and State aforesaid personaily appeared Robert 1. Annand, per¥
sonally known to me to be thn person whose name is signed in.
the forego;ng 1nstrurent, and acknowledgcd that he e\ccuted
.thls instrument under seal.

Given unto my hand and off;cxal seal this _é:fday of
tand . 1976

/ﬁiaoiif’%ﬂ?,11%«f42ﬁz”/

Vi
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My Commission_expires: fzé[;g- : ’ m—
' 77 — _

~ STATE' OF ,)m?z(w/

.COUNTY OF /w'/z,* an7

,f .

Qeforé'me the undersigned, a Notary Public for ‘the

' ;izfy and State aforesaid personally appeared Normén D. Groh,

- pefsonally known_to me.to be the éerson whose name is.signéd
below( and-acknowigdged that he executedlfhis instrumént-under

seal as a Gene;al-Partdér on behalf of Triangle Inn Associates.

Given unto my hand and official seal this Z“ day of

pund , 1976.

My Commissién gxpires: | 72/5}' . '/4?/
STATE OF %{W S
- .COUNTY OF Z’W?Mb% B

Before me the unders}gned,'a Notary Public for the City

' ) . .I/. . 7 /.’ '
and State aforesaid personally appeared/)§Z;bédau//<7 xﬁZ%vvwéyz
personally known to me to be the person whose name is signed

in the foregoing instrument and acknowledged that he executed
this instrument under seal as a Trustee on behalf of B.'F.lv
Saul Real Bstate'Investment5T£uSt.

Given unto my. hand and official seal this 47 day of

Harel_ = , 1976.

A | %{4 ,. Z : A .(a___,,_é:,/"
My Commission expires: enl. /.19 7. | .
- T U 4 . =g




SECOND SUPPLEMENT '1‘0 DEED oF TRUST

’ CEXUIBIT A -

LEGAL DESCRIPTION OF PROPERTY KHNOWH AS

. HOLIDAY INN - SCOPE |
NORFOLK, VIRGINIA .

‘Al that certain picce or parcci of land, with the improvements
thereon, situate in the City of Norfolk, Statc of Virginia, as
shown on a certain plat entitled “Survey o Property for Norfelx
Rcdc'vclopmcnt and Housing Authority", dated December 1958,
made by Frank D. Tarrall, Jr. & Associates and recorded ia the
Clerk's Office of the Corporativn Court of the City of Norfolk,
Virginiz, in Map Book 17, at pzge 109; said parcel of land, tri-
angular in shape, being bounded on the north by Fast Clney Road,
on the cast by Bank Street, on the south by East Brambleton Avenue,
and on the west by Monticello Avenuc as the samc arc laid out and
cstablished on said plat, and being more particularly descrined
avith reference’to said plat as follows:
. BEGINNING 2t the southeastern intersection of Menticello Avenue
2and Ezst Olney Road znd running thence S. 76° 58' 48" E. and along
the southern "me of East Olney Road 1£5.97 fcet to 2 point of curve
at the souvthwestern cornerof T‘ast ‘Olney Road and Bank Strect;
thence southeastwardly along a curve to the right of the radius of
which i3 50 feet, 2n 2rc distance of 50.50 feet, to the western line
of Bank Street; thence southwardly along the western line of .,anf<
Street which follows the arc of a curve to the right, the radius of
which is 1,596. 33 feet, a distance of $28. 68 fect to a2 peint of curve
at the northwest corner of East Brambleton Avenue and Bank Street;
thence southwestwazxdly zleng a curve to the right, the radius of
which is '29. 29 feet, 2n arc distance of £8.76 feet to the nortiiern
line of Brambleton Avenue; thence N. 81° 09' 38" W, and aleng the
necw acrihern line of East Brambleton Avenue 414,43 {cet to a point
of curve 2t the northecastern corner of East Brambleton and Monti-
cello Avenues; thence northeastwardly along a curve to the rignt,
the radius of which is 40 fect, an arc distance of &9, 02 feet to the
castern line of Monticello Avenue; thence N, 229 42¢ 27" E. along
. the castera linc of Monticello Avenue 199,41 icet to the point of
curve; thence continuing aleng the castern line of Monticello Avenue
which follows the are of a curve to the left, the radius of which is
1,226, 68 fcet, a.distance of 112.75 fect to a point; and thence con-:
tinuing along the eastern linc of Monticcllo Avenue N, 17° 26' 28"

L, 317.36 fect to thc sout.:crn linc of East Olney Road, -at the pointBO
of beginning. . Tt '




'MODIFICATION OF GUARANTY AND CONSENT OF GUARANTORS

WHEREAS, NORMAN D. GROH ahd BARBARA C. GROH, jcintly
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 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 (hereinafter
referred to as "NOTE"), and

 WHEREAS, SAUL and Triangle Inn agreed to certain modi-

flcatlons in the terms of the NOTE and the terms of the GUARANTY
- as reflected in the terms of the Modiflcatlon of Note Agreement
dated June 16, 1975, and

WHEREAS, SAUL ahd Triangle Inn have now_agreed to cer- |
tain further‘modifications in the terms of the NOTE, as reflected
in the terms of the Modificatiou of Note Agreement dated March
& . 1976, cnd |

WHE‘JAS SAUL and GUARANTORS have agreed to certaln
moditications in the terms of the GUARANTY as reflected herein,and

WHEREAS, GUARANTORS approve of said modifications, and
in order to induce SAUL to accept SUChjmodifications,'heve
agreed to consent to said modifications, and also to reaffirm

all those obiigations imposed on them under the GUARANTY, as

modified herein. .

EliEy s




i

NOW, THEREFORE, in con51deratlon of the premises, SAUL
and GUARANTORS agree as follows:

% l. GUARANTORS have examined true copies of the follow-~
ing décumentslthereby executed by Triangle Inn and do hereby
approYe and consent to the saﬁe:

(a) Modification of Note Agreement dated March.
3 197, | | |
; (b) Second SUpplement“to Deed of Trust dated
Marchj_z_, 1976.

| 2. GUARANTORS understand and agree that thefr lia-
bility in regard to the NOTE has been modified to the extent
reflected in the terms of the Modification of Note Agreement
dated IMarch _X_ 1976, except that SAUL agrees that GUARANTORS'
obllgations under the GUARANTY shall be fully satisfied when
all of the indebtedness ev1denced 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
l

3. GUARANTORS underetand and agree that except for
this %odificetion, their obligations under the GUARANTY remain
in fu%l force and affect, and GUARANTORS hereby waive any and
all defenses to which they may be entitled at law or in equity
by reason of any actions, evente, or omissions prior to the
date hereof, and they warrant énd represent that there are no

offsets to thelr llablllty under the GUARANTY. )
4. GUARANTORS further consent to the execution and

delivery'by Triangle Inn to SAUL of any and every other docu-

ment geasonably required by SAUL to be executed and delivered

to it in order to make the said modificatiqns,-and herehy ‘0
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agree to guarantee the valldlty, proper execution and enforce-

ability of all such documents.

5. GUARANTORS hereby confirm, consent and approve all
acts undertaken, performed or. to be performed by Triangle Inn

to obtain said modifications.

7

‘ IN WITNESS WHEREOF, the GUARANTORS and SAUL have here~
unto set  their hands and seals at Chevy Chase, Maryland this
- _J™day of March, 1976. |

'

bk Bl (\ | ;\

.\ ‘\—-
witni;ﬁf Norman D. Groh ’
M&wm %@aﬁm O, (O C X
{\Witness ‘Barbara C. Groh

B. FRANCIS SAUL, II, and GARLAND

- J. BLOOM, JR., Trustees of B. F.
SAUL REAL ESTATE INVESTMENT TRUST
(with the right in either to act .
for both)

f// | ustge <=>f.

J
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SHAW PITTMAN POTTS & TROWBRIDGE
1800 M STREET, N. W,
WASHINGTON. D.C. 20036

RAMSAY O. POTTS : CANCST L BLARE, JN, 331-4100
STCUART L. PIYTMAN . CARLLTYON 3. JONCS ho&, 3 °
GCLORGE F. TAOWBMDGEL THOMAS A. BAXTCH
:}t”‘u‘co' uovov's' :::t‘s THOMAS (ENHARY .
RALD CHARN VEN L. MCLYZCR : :
PHILLIP D. BOSTWICKR DELAN D. AULICR . TELECORIER :
M TIMOYHY MANLON - SHCLOON J. WEISCL . (202} 29e-0694 & 296-1700
GCORGL M. ROGENRS, JR. JAMCS M, SUAGER o
BAUCE W, CHURCHILL JOMN ENGEL
LESLIC A NICMOLSON, JA., CLISABETH M PLNOLETON
MARTIN D, KRALL ROBCRT W. ANNAND - TLLEX
RICHARD J. KENDALL . LAURENCE STORCH .
::L:A:-:ttz%”c". SYEPHEN 8. MUTTLER : 09-2603 {SHAWLAW wSK|
JAY » BELRNSTEIN - -
GCORGE V. ALLEN, WINTHROP M. BROWN CABLE "SHAWLAW
WM. BAADFORD ntvnm.os GLENN A, SMITH :
::EgvAN“:LLo‘L:n T JAMES J. SULLIVAN .
. JAMES 8. HAMLIN ACK '
STCAPHEN L. PARKER ROBELRT L. TANLER "gfc'af,‘.'.,'g'l v
NATHANICL ® BRCLD, JN. CHARLES M. SCHWANTY . :
MARR AUGENBLICK CVELYN O, ABRAVANEL® )

FRED DRASNER

SHOT ADMITYED 1N D. £.

“July 29, 1976

Certified Mail - Return Receipt Requested

and Ordinary Mail

Triangle Inn Associates
Holiday Inn - Scope

~ 700 Monticello Avenue

Norfolk, Virginia 23510

Re: 'Holiday Inn - Scope
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

authorlty and direction of the Saul Trust.

The Saul Trust is the holder of that certaln
Promissory Note dated December 15, 1972, executed by
Triangle Inn Associates, as maker, in the original princi-
pal sum of seven million dollars ($7,000,000.00), as
modified by 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
Agreemeut dated March 8, 1976 between the Saul Trust and
Trlang e Inn Associates (said Promissory Note, as modlfled,
is he'e-‘after referred to as the "Scope Note")

‘The Scope Note is secured by a Deed of Trust dated
Dece.aber 15, 1972, from Triangle Inn Associates to Alexandria
National Bank, as trustees, for the benefit of the Saul
Trust, recorded in the Clerk's Office of the Circuit Court

.gxmsnx o
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Trlangle Inn Assoc1ates
July 29, 1976
Page Two

of the City of Norfolk, Virginia, in Deed Book 1238, at
page 1, as modified by a First Supplement to Deed of Trust
dated June l6, 1975, and recorded 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
office 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 follow1ng : :

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, 1976 at the daily rate of $1,054.90.

2. Failure to pay when due real estate

taxes assessed against the real property
subject to the Deed of Trust.

85




Do SIS

, QH/‘;W PlTTMAN POTTS & TRC 3RIDGE

ot Triangle Inn Associates
- July 29, 1976

Page Three

3. The filing of Federal tax liens agalnst

- the real property subject to the Deed of
Trust.

4. Failure to pay to the Saul Trust the
escrow payments for taxes and insurance as’
required under the Deed of Trust.

In addition, the Saul Trust was advised that

Triangle 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 sum of $17,084.78 to Hollday 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 be 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 macde
by the Saul Trust to Holiday Inns, Inc.

Demand is further made upon Mr. and Mrs. Groh
for the payment of that portlon of the indebtedness of
Triangle Inn Associates which is guaranteed by them,

- as provmded in the Guaranty. -

In the event that the total 1ndebtedness 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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any and all remedies to which it is entitled, including
a Trustees' sale of the property subject to the Deed of
Trust at the earliest possible time, under the aforesaid

documents and Virginia law.

Very truly yours,

Hddon Tl

Sheldon J. Weisel '

SJW:tah

cc: Mr., Norman D. Groh and Lo
Mrs. Barbara C. Groh ' ;
_P chkson, Jr., Esqg
e 3

8d 0
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TRUST ESTATE OF TRIANGLE INN ASSOCIAIES,
a Virginia limited partnership ‘

IN ACCOUNT WITH
RbBEIU.‘ W. ANNAND, SOLE ACTING

SUBSTITUTE TRUSTEE

Report filed with Commissioner:
Posted: |
Deed of Trust dated December 15, 1972,

recorded in Deed Boock 1238, at page 1; :
as amended by instrument dated June 16, 1975,

recorded in Deed Book 1320, at page 261; as

arended by instrument dated March 8, 1976,
recorded in Deed Book 1347, at page 223

‘Prustee's Sale held February 12, 1979

- gt e s

i r

v

1

By purchase price of property known as

a parcel of land triangular in shape,
bounded on the north by East Olney Road,
on the east by Bank Street, on the south
by East Brambleton Avenue, on the west
by Monticello Avenue, further known as
700 Monticello Avenue, Holiday Inn-Scope,
Norfolk, Virginia

To Virginian-Pilot for advertising sale $ 615.30
To Cormissioner of Accounts 2,500.00
To Trustee's cormission _ | 1,250.00

To City of Norfolk for delinquent
real estate taxes . 291,646.73

To Shaw, Pittman, Potts & Trowbridge
and Taylor, Walker & Adars, Attorney's
fees and preparation of Trustee's
Deed 145,000.00

To B. F. Saul Real Estate Investment
Trust of Chevy Chase, Maryland,
applied on balance dué on Note in
the original principal amount of
$7,000,000.00, secured by said Deed ‘
of Trust as amended 4,858,987.97

$5,300,000.00

..v....'.,l . N ,

k rw.—r O ——

$5,300,000.00

$5,300,000.00 |:

ROBERT W. ANNAND, SCLE ACTING SUBSTITUTE TRUSTTE

David H. Adams, of counsel

"Exhibit 3"
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VIRGINIA:

IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH

¢

1

!

B. F. SAUL REAL ESTATE INVESTMENT TRUST,

Plaintiff ‘
V. : 1AW 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 INVESTMENT TRUST ("the
SAUL TRUST"), judgment creditor in the above-captioned litigation,
L
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. o
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 _ o e

I |

] On Decembter 15, 1972, the SAUL TRUST made a loan to
Trian;le Inn Associates, a Virginia limited partnership (herein-
after called "Priangle"), in the principal amount of Seven Million
Dcllars ($7,000,000.00). sSaid loan was evidehced:by a Promissory
Note dated December 15,-1972, in the principal amount of
$7,000;000;06 (hereinafter called the ﬁéfS&E;éééymﬁéte"). 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 herewith, at
1 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).

Cértain ofAthe terms of the:Promissofy Note were subse-
gquently 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 Géraid
L. Lavénstein 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

at § 4).
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The second modification of the terms of the Promissory

Note occurred on March 8, 1976 when the ldan was paid down to
$4,812,986.68. Concurrently with the execution of said modifi-
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-
ity when the loan was paid«down to $3.1 million, the point at which
the property which‘served as security for the loan would itself be
sufficient seéurity for repéyment of the unpaid p;incipal balance.
(Heasley Affidavit at ¢ 5).

| o Triangle failed to makéWEhé»ﬁéfmenigw;éaﬁiféd 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 acciued therebn,-to be due and payable, and commenced the
instant suit against'Nbrman D. Groh and Barbara Groh, as guarantors
for the difference between the outstanding unpaid balance and'ﬁhe
$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-
ﬁent 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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tee to the plaintiff all accrued and unpaid interest in the amount

lITriangle.

This Courilheld éﬁ;ﬁ,'pﬁ;;;ant‘t;-the te;ﬁé'of the
Guaranty, aslmodified (quoted at { 4 of Defendants’ Motion),FDefen-
dants were not required to pay $3.l million of the unpaid principal
balance, but "did guafantee the payment to the plaintiff, B. F.
Saul Reai Estate Investment Trust, [of] $1,712,986.98 of the unpaid

pfincipal balance . . . and the said defendants did further guaran-

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,§37.40 was due on the unpaid principal

balance of the Promissory Note. (Heasley Affidavit at ¢ 8).

The Trustee'éuﬁéport 6fvthe foreclosure séié.éffthe
subject property, a copy of which is attached to the Heasley Affi-
davit as Exhibit A, indicates that $4,858,987.97 of £he 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

Application of $4,858,987.97, first to the accrued
interest of $595,937.40 on the unpaid principal balance of the |

. N i
Promissory Note and then to principal, leaves unpaid the principal

balance of $549,936.31 on the Note. (Heasley Affidavit at ¢ 10). /y
——— N
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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-
meht of all accrued interest and other costs. The Court did not
hold that Defendants' obligation to the SAUL TRUST would be ex-
tinguished by the first payment of that amount from any source; it
held o ___X 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 ungaid 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 foreclosﬁre 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 ho lenger
would be liable if the Note were paid to that extent. The J
Guaranty, even if ;t is relevant to Defendants' judgment llabllltv,
did not apply to the situation of a deficiency after a foreclosure
sale..

The Guaranty provided that the guarantors' obligations
would be ?ully satisfied "when all of the indebtedness evidenced
by the Note" except for $3.1 million "aas been paid in full to

v

The terms of the Guaranty;«ontemplated that if the loan

SAUL’"
were paid down to a pr1nc1pal balance of only $3 1 mllllon, th

property securing the loan (i.e., Boliday Inn - Scope) could itself
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.

guarantee repayment of the rehainihg obiféagzon. Such a repayment

did not occur in this case.v//

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 obligation.

| 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 Guéranty in
a manner that would automatically release them from liability if
the security property were ever sold in foreclosure and brought a
réasonable price. That is not what the Guaranty was designed to
accompiish, and it cannét be so interpreted. The Defendants'

Motion must be denied.

B. F. SAUL REAL ESTATE
INVESTMENT TRUST

| BY’_&A(!
?f Counsel

David H. Adamns
Taylor, Walker & Adams
P. O. Box 3668
Norfolk, Virginia 23514

‘Leslie A. Nicholson, Jr.

Shaw, Pittman, Potts & Trowbridge
1800 M Street, N.W.

Washington, D.C. 20036

CERTIFICATE OF SERVICE

Harb &N
I hereby certlfy 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 257: day of July, 1979.

Cune it {

/David H. Adams
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VIRGINIA: =~

IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH

B. F. S@UL REAL ESTATE INVESTMENT TRUST,

3 Plaintiff
v. ] LAW DOCKET NO. L-4307
NORMAN .'D. GROH
and ‘
BARBARA C. GROH,
% | Defendants

: AFFIDAVIT

STATE OF MARYLAND

COUNTY OF MONTGOMERY

A
1]
n

The undersigned, Ross E. Heasley, being duly sworn, here-
by-states as follows:

| i. I am the Treasurer of the B. F. Saul Real Estate
Investhent Trust (hereinafter called the "Saul Trust"), an unin-
corporhted trust organized under the laws of the District of%
Columbﬂa, and having its principal place of business at 8401
Connecticut Avenue, Chevy Chase, Maryland 20015.

2. I have personal knowledgevof the matters stated in
this Afij;vit, except as other indicated.

E 3. On December 15, 1972, the Séul Trust made a loan to
Triangle Inn Associates, a Virginia limited partnership (herein-
after called "Triangle"), in the principal amount of Seven Million
Dcllars ($7,000,000.00). Said loan was evidenced by a Promissory
Note dated December 15, 1972, in the principal amount of
$7,000,000.00 (hereinafter called the "Promissory Note"). “As an
inducément to the Saul Trust to make said loan, on December 15, '

1972, Gerald L. Lavenstein, Norman D. Groh and Barbara C. Groh




R

execut%d a Guaranty (heféiﬁ;fter caiigé the "Guaranty"), ;ﬁereby

said individuals, jointly and severally, guaranteed to the Saul
Trust éhe due and prompt payment of all indebtedness owed to the
Saul Trust under the terms of the Promissory Note.

i 4. Certain of the terms of the Promissory Note were sub-
sequently modified on two occasions. The first modification
occurréd on June 16, 1975, at which time the Saul Trust agreéd to
release the Estate of Gerald L. Lavenstein from further liability
under fhe Guaranty. Concurrently with the execution of said modi-
fication, Norman D. Groh and Barbara C. Groh consented to said
modifiéation and to the release of the Estate of Gerald L. Laven-
stein..

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 Saul Trust executed a certain Modification of Guaranty and

ConseAt of Guarantors.

| 6. Triangle failed to make the payments required under
the térms 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 éccrued thereon, to be due and payable, and commenced the
instaét suit against Norman D. Groh and Barbara Groh, as guarantors.
i 7. To the best of my knowledge, judgment was entered in
the above captioned proceeding on September 19, 1977, in favor of
the B. F. Saul Real Estate Investment Trust, against Norman ﬁ. Groh
|

and Bérbara C. Groh, for $1,712,986.98 of the unpaid principal

balance of $4,812,986.88 under the Promissory Note, pius all




accrued and unpaid interést oénégéb;éggjgé, and costs.of $5,00C.OO,
for a total of $2,348,973.06. The parties subsequently agreed that
accrued interest totalled only $556,219.98. /
8. No payments weré 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
|l 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 forecloéure‘salé of the

subjéct property, a copy of which is attached hereto as Exhibit A,.
indicates that $4,858,987.97 of the purchase price is to be cre-
dited against the tqtal 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 ani then to principal, leaves unpaid the priﬁcipal
balance of $549,939.31 on the Note.

N . p
Slea s & /Vf‘bUdZC(_

Ross E. Heasley /f

[

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:




TRUST ESTATE OF TRIANGLE INN ASSOCIATES,
a Virginia limited partnership

IN ACCOUNT WITH

ROBERT W. ANNAND, SOLE ACTING

Report filed with Cormissioner:
Posted:

Deed of Trust dated December 15, 1972,
recordaed in Deed Book 1238, at page 1;

as amended by instrument dated June 16, 1975,
- recorded in Deed Book 1320, at page 261; as
arerded by instrument dated March 8, 1976,
recorded in Deed Book 1347, at page 223

Trustee's Sale held February 12, 1979

SUBSTITUTE TRUSTEE

By purchase price of property known as

a parcel of land triangular in shape,
bounded on the north by East Olney Road,
on the east by Bank Street, on the south
by East Brambleton Avenue, on the west
by Monticello Avenue, further known as
700 Monticello Avenue, Holiday Inn-Scope,
Norfolk, Virginia

To Virginian-Pilot for advertising sale '$

To Commissioner of Accounts
To Trustea's cormissian

To City of Norfolk for delinquent
real estate taxes

To Shaw, Pittman, Potts & Trowbridge
and Taylor, Walker & Adams, Attorney's
fees and preparation of Trustee's
Deed

To B. F. Saul Real Estate Investment
Trust of Chevy Chase, Maryland,
applied on balance due on Ncte in
the original principal amount of
$7,000,000.00, secured by said Deed
of Trust as amended

t

615.30
2,500.00
1,250.00

291,646.73

145,000.00

4,858,987.97

$5,300,000.00 $5,300,000.00

ROBERT W. ANNAND, SOLE ACTING SUBSTITUTE TRUSTIE

David H. Adams, of counsel
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PHILIP L. RUSSO
AUSTIN E. OWEN
HENRY L. LAM
GEORGE W. VAKOS
ENNETH N. WRITEHURST, JR.
RESIDENT JUDGES

N.WESCOTT JACOB
RESIDENT JUDGE
CIRCUIT COURTS

ACCOMACK COUNTY
NORTHAMPTON COUNTY
ONANCOCK. VIRGINIA 23417

CIRCUIT COURT SECOND JUDICIAL CIRCUIT

CITY OF VIRGINIA BEACH
PRINCESS ANNE
IRGINIA BEACH. VIRGINIA 23453¢

August 31, 1979

David B. Adams, Esquire
Post Office Box 3668 -
Norfolk, VA 23514

L REIVE
Leslie A, Nicholson, Jr., Esquire | E@\E\_X YR \“

Shaw, Pittman, Potts & Trowbridge - g
1800 M Street, N.W. \ gep 5 19T
Washington, D.C. 20036

Jerrold G. Weinberg, Esquire A 3’!{\“
Post Office Box 3789 \ib tiowid
Norfolk, VA 23514

Re: B, F. Saul Rezl Estate
Investment Trust

v.
Norman D. Groh and
Barbara C. Groh

Gentlemen:

As you know, on August 27, 1979, & motion by the defendants

to have a judgment entered in this matter marked satisfied 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. 8ince then, I have '
 studied all of the things contained within the file as well as your

respective writings. '

There seems to be no disagreement in regard to the facts so
I will not bother to relate them.

Counsel for the defendants argues that the judgment entered
by another judge of this court on September 19, 1977 should be marked
satisfied by virtue of the following provision which 18 set forth in
a certain document entitled "Modification of Guaranty and Consent of
Guarantors'':
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David H. Adams, Esquire

Leslie A. Nicholson, Jr., Esquire
Jerrold G. Weinberg, Esquire
August 31, 1979

Page 2

"Guarantors understand and agree that
their l{ability i{n regard to the Note has been
modified to the extent reflected {n 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 tc the holder 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-stated provision to mean that the
defendants were indebted to it for everything required by the
Promissory Note {n excess of Three Million One Hundred Thousand Dollars
($3,100,000.00). The Motion for Judgment explained the overall amount
that was due on the note and prayed for judgment for that amount less
Three Million One Hundred Thousand Dollars ($3,100,000.00). In their
answer, the defendants did not contest that i{nterpretation and on
September 19, 1977, judgment was entered against the defendants in
accordance with that interpretation. That judgment became final at the
very latest at the expiration of thirty days from the date of judgment
when the time for appeal expired. Further, there was no objection by
the defendants in the final judgment order.

Counsel for the defendants i{s now asking the court, two years
later, to place a different interpretation on the above stated provision
than that adopted by the plaintiff in {ts Motion for Judgment and accepted
by the court when it entered the final judgment order of September 19,
1977. It is the opinion of the court that it cannot now, at this late
date, go behind that final judgment order and place a different
interpretation on the aforestated provision than that taken by the
plaintiff in 4its Motion for Judgment and adopted by the court in its
order of final judgment. The time for doing that has long ago expired.

The court is of the oQinion that it has no alternative other
than to overrule the defendants' motion to have the judgment marked
satisfied.

Counsel for the plaintiff should prepare an appropriate order
overruling the defendants' motion to have the gudgment marked satisfied
and they should include therein a reference to this short letter opinion
and also preserve the defendants' objection. Upon presentation to the
court properly endorsed by all counsel, it will be promptly entered.
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David H. Adams, Esquire

Leslie A. Nicholson, Jr., Esquire
Jerrold G. Weinberg, Esquire
August 31, 1979

Page 3 |

The court sincerely commends all counsel for their very able
oral and written presentations.

_Faithfully yours,

{7 flosi

hilip L. Rueso

pl
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VIRGINIA:

IN THE CIRCUIT COURT OF THE CITY OF VIRGINIA BEACH
on the 24th day of October, 1Y79

B. F. SAUL REAL ESTATE INVESTMENT TRUST,
Plaintiff

v. LAW DOCKET NO. L-4307

NORMAN D. GROH
and
BARBARA C. GROH,

Defendants _
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i ORDER

This matter came on upon the Motion of the Defendants
to'have the Judgment Marked Satisfied, the Opposition to such

Mo?ibn filed on behalf of B. F. Saul Real Estate Investment Trust,

|

and was argued by cdunsel;

I Upon Consideration Whereof, it is ADJUDGED and
ORDERED that the Motion of the Defendants to have the Judgment
of this Court of September 19, 1977 marked satisfied be and the
same hereby is OVERRULED for the reasons set forth in the letter
opinion of the Court of August 31, 1979, to which the Defendénts

bylcounsel duly object and except.

| | ENTER this day of October, 1979.
i

Philip L. Russo, Judge

Ibisk for this:

JM

Of Counsel for B. F. Saul Real Estate
Investment Trust, Plaintiff
1

Seen, Objected to, and Exceptlon Noted:

{ T N

of Counsel for“Norman D. Groh and(j/

Barbara C. Groh, Defendants
v

"

e ¢ e e e e
i

: Thma.khnv F
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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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