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Anngx A - UCC-]
Debtor: EquiStar Schaumburg Company, L.L.C,

Secured Party: Bankers Trust Company, as Agent

Annex A
TO UCC-1

SIGNATVZE OF DEBTOR

DEBTOR:

NYi-455720

EQUISTAR SCHAUMBURG COMPANY,
L.L.C.

By: CAPSTAR MANAGEMENT COMPANY,

L.P.,
Managing Meriver

By: CAPSTAR HOTEL COMPANY,
General Partner

%Z&% Lt

By: Q
Name: William M. Karnes o
Title: Senior Executive m
Vice President =1
(n
L%
S By Bt
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EXHIBIT A
LEGAL DESCRIPTION OF LAND
The Name of the Record Owner of the Land is EquiStar Schaumburg Company, 1.L.C,

The permaneit tax index number for the Land is 07-12-200-01 1.

THAT PART OF THE WEST 1/2 OF THE NORTHEAST 1/4 AND THAT PART OF THE
NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE
10 ZAST OF TFE THIRD PRINCIPAL MERIDIAN, DESCRIBED A8 FOLLOWS!:

COMMENCING AT A POINT LOCATED 368,35 FEET NORTH OF THE NORTHWEST CORNER OF
THE NORTHEAST (/. OF SBCTION 12 ON THE WEST LINZ OF THB EAST 1/2 OF
PAACTIONAL SECTYUN 1, TOWNSHIP 41 NORTH, RANGE 10 BAST OF THE THIRD
PRINCIFAL MERIDIAN' DUEMNCE FROM SAID POINT SOUTH 59 DEGREES 56 MINUTES 38
ERCONDS EAST, R DISTANLE OF 2.29 FEET, TO A POINT) THENCE BOUTHEASTERLY
FROM BAID POINT RIQONG 2 CURVE TO THE LBFT, HAVING A RADIUS OF 703.99 FEET
FOR ARC DISTANCE OF 334.87 YEET TO A POINT, SAID CURVE HAVING A CHORD
LENGTE OF 331,67 FPEET BEARING BOUTH 73 DBEGREES 36 MINUTES (06 SECONDS EABT;
THENCE EASTERLY FROM SAID POIXN1 ALONG A CURVE TO THE RIGHT HAVING X RADIUS
OF 539,36 PEET FOR AN ARC DISTANCE OF 65.18 FEET TO A POINT; SAID CURVE
HAVING » CHORD LENGTH OF 65.14 ‘BT BEARING BQUTH 83 DEGREES 46 MINUTES 10
SECONDS EAST; THENCE B80UTS FROM B8ATD POINT, A DISTANCE OF 626.08 FERET T0 A
POINT; “HENCE DUE EAST FROM SAID PCInT, A DISTANCE OF 137,41 FEET TO A
POINT; THENCE DUR SOUTH FROM SRID POINY 2 DIBTANCE OF 484.58 FEET TO A
POINT; THENCE FROM SAID POINT NORTH 89 DFCREES 46 MINUTES 31 SECONDE BAST,
A DISTANCE OF 397.05 FEET T0 A POINT 1.,1! #ZET EAST OF THE WEST LINE OF THE
BAST 422.12 FERT OF THE NORTHWEST 1/4 OF TJ7 NORTHEAST 1/4 OF 8ECTION 12,
WHICH I8 477.870 FEET NORTH OF THE S8OUTHWERT COINER THEREOF; THENCE KORTH 0
DEGREES 09 MINUTES 08 SECONDS WEST IN SAID WEST JLINE 924,596 FEET TO ITS
POINT OF INTERSECTION WITH THE BOUTHWESTERLY RIGHT OF WAY LINE OF ALGONQUIN
ROAD; THENCE SOUTH 58 DEGREES 55 MINUTHES 28 SECONLS kX8T IN SAID RIGHT OF
WAY LINE 470.96 FEET TO A POINT OF CURVE; THENCE SOUZLEASTERLY ON THE ARC
OF A CIRCLE CONVEX SOUTHWEBTERLY AND HAVING A RADIUB CF/5779.65 FRET, A
DISTANCE OF 678,600 PEET TO THE INTERSECTION OF THE 8S8OUT:wZ3TERLY RIGHT OF
WAY LINE OF ALGONQUIN ROAD AND THE NORTHWESTERLY RIGHT OF %AY LINE OF RRBOR
DRIVE; THENCE 80UTH 24 DEGRERS 20 MINUTES 46 BECOKDS WBST GF A RADIAL LINE
OF £3.0 FERT TO A POINT OF CURVE; THENCE SOUTHRRLY AND RASTERLY ON THE ARC
OF A CIRCLE HAVING A RADIUS QOF 87 FEET AND BEING CONVEX SOUTHWESTLRLY
137.163 FEET TO A PGINT; BAID CURVE HAVING A CHORD LENGTH OF 123.471 FEET
BEARING SBOUTH 20 DEGRRES 43 MINUTEE 08 SECONDS ER8T, THENCE NORTHWZ{“CRLY
PROM SRID POINT ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 545.817 FBET
POR AN ARC DISBTANCE oF 188.143 PEZET TO A POINT: BAID CURVE HAVING A CHORD
LENGTHE OF 187.226 FE3T, PEARING NORTH 56 DEGREES~30 MINUTES 51 BECONDS
WEST, THENCE NORTH 46 DEGREES 22 MINUTES 40 SECONDS WEST, A DISTANCE OF
159.576 PEET TO THE POINT OF BEGINNING GF THE TRACT OF LAND HEREIN TO BE

DESCRIBED; THENCE CONTINUING NORTH 46 DEGRBRS 22 MINUTER 40 S8ECONDE W2BT, A
DISTANCE OF 21.903 FEET TO A POINT; THENCE NORTHWESTERLY ALONG A CURVE

TO THE LEFT HAVING A RADIUB OF 561,694 PEET FOR A DISTANCE OF 149.1128 FEET
TO A PCINT, BAID CURVE HAVING A CHORD LENGTH OF 148,681 FEET BEARING NORTH
53 DEGREES 55 MINUTES 01 SECONDS WEST, THENCE NORTHWESTERLY ALONG A CURVE
TO THE LEFT KAVING A RADIUS OF 1721.976 FEET FOR AN ARC DIBTANCE OF $9.972

NY 1455693 Y 3/045, 710644
CAPSTAR MONTGAGE/RLINOIS Exh. A-1
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PEET T0 A POINT, SAID CURVE EAVING A CHORD LENGTH OF EART
NORTR 63 DEGREES 15 MINUTES 06 BECONDS WEBT) THENCS Mooy o LRGREES i
MINUTES 54 SECONDS WEGT, ; DISTANCE OF 131,033 FRET %0 A POINT; THENCE
NORTHWESTERLY ALCNG A CURVE 70 THE RIGHT HAVING A RADIUS OF 1054.00 FEET
JL’OR AN ARC DISTANCE OF 2308.971 FEET TO A POIW,‘ 8AID CURVE HAVING A CHORD
PEHGTH OF 238,460 FEBTIBKBRING NORTH 56 DEGREBS 25 MINUTES 12 SECONDS WEST:
"HENCE NORTHWESTERLY ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1716.735
FEET POR AN ARC DISTANCE OF 209,739 FEET 10 A POINT; SAID CURVE HAVING A
CHORD LENGTH OF 209.608 FERT BRARING NORTH 5§ DEGRERS 25 MINUTES 28 SBECONDS
WEST) THENCE NORTH 58 DEGREES 55 MINUTES 26 SECONDS WEST, A DISTANCE OF
25.0 PEET TO X POINT; THENCE SGUTH 00 DEGREEB (9 MINUTES 09 BECONDS ZAHT, A
DISTANCE OF 679,616 FE3T TO A POINT; THENCE DUE BAST, A DISTANCE OF 364,930
FEET 70 A POINT/ THENCEZ DUE NORTH, A DISTANCE OF 70,0 FERT TO A FOINT,
THENCE DUE EAST, A DISTANCE OF 31 FERT 70 A POINT) THENCE DUE NORTH A’
DISTANCE OF 150,0 FEET 70 A POINT; THENCE DUB BAST A DISTANCR OF 343,469
YEET T0 THE.POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS, B

PARCEL 2:

NASEMENT FOR T'% ARNEPIT OF PARCEL 1, AFOREBAID, A8 8ET FORT
?CEEEMKNT RECORDEQ J?LY 7, 1971 A8 DOCUMENT 21536943 A8 Bﬁowg gg E;g?g?gT
F ATTRCHED TO AND MiDE PART GF SAID EASEMENT AGREEMENT MADE BY LASALLE
NATIUN@L BANK A8 TRUS'®ME UNDER TRUST AGREEMENT DATED APRIL 1, 1971 AND
?NOWN AS TRUST NUMBER ﬂ?ff? AMENDING DECLARATION OF EABEMENT RECCRDED AS
ﬁggggENT 21448813 AND GRAMTED FOR THE BENEFIT OF PARCEL 1 BY THE DEED PROM
; LIZ NATIONAL BANK, A NATIOJAL BANKING ASS8C0CIATION, A8 TRUSTEE UNDER
?RUQT AGREEMENT DATED APRIL 1, 1571 AND KNOWN A8 TRUET NUMBBR 42150, TO
{OURTH LAREWOOD ASSOCIATES LIMIZED PARTNERSHIP, AN ILLINOIS LIHITED'
PARTNEESHIP, DATED JULY 23, 1971 2%D RBECORDED AUGUST 2, 1971 AB DOCUMENT
%;ig?ghs FOR INGREBS,‘EGREBS, PUBLIC UTILITY, AND DRAINAGE PURPOSES, OVER
K JERT OF FRACTIONAL SECTION 1, TCWNSHIP 40 NORTH, RANGE 10, ERS&' OF THE
PRINCIPAL MERIDIAN, LYING BOUTH Or THE BOUTHWESBTERLY RIGHT OF WAY OF
Q?GgggUggNRggb,ngg:g??ﬂ4?1§gRTHAT PART O THE NORTH 1/2 OF THE NORTH 1/2
) f‘:‘ i ) A
MERIDIAN  DECORIgHD N FOLLOWB?HI RANGE 10, EAST OF THE THIRD PRINCIPAL

COMMENCING AT A POINT LOCATED 368,55 FEET NORTH 0> TUE NORTHWEST CORNER OF
THE NOXTHEAST 1/4 OF SECTION 12, ON THE WEST LINE OF THE EABT 1/2 OF BAID
FRACTIONAL SECTION 1; THENCE FROM SAID POINT 8OUTH 89 WRGRBES 58 MINUTES 38
SECONDS EAST, A DISTANCE OF 2,29 FEET TO A POINT; THENCE SOUTHEASTERLY FROM
SAID POINT ALONG A CURVE TO THE LEFT HAVING A RADIUS QF 703,89 FEET AN ARC
DISTARCE OF 334,82 PEBT TO A POINT, SAID CURVE HAVING A CHORU LENGTH OF
331,67 FEET BEARING SOUTH 73 DEGREES 36 MINUTES 0§ SECONDS BASY) THENCE
SOUTHENSTERLY PROM BAID POINT ALONG A CURVE TO THE RIGHT HAVING A RADIUB OF
§39.96 FEET AN ARC DISTANCE OF 65.18 FEET T0 A POINT, SAID CURVE UAVING A
CHORD LENGTH OF 65.14 FEET BEARING SOUTH 83 DEGREES 46 MINUTES 10 fxCONDS
EAST; PHENCE CONTINUING SOUTHEASTERLY ALONG A CURVE TC THE RIGET HAVING A
FADIUS OPF 734,46 FEET POR AN ARC DISTANCE OF 274.1% PRET T0 A POINT, 8AID
CURVE HAVING A CHORD LENGTH OF 272,56 FEET BEARING SOUTH 69 DEGREES 37
MINUTES 04 SECONDS BAST; THENCE SOUTH 58 DEGREES 55 MINUTES 28 SECONDS
EAST, A DISTANCE OF 323,07 PEET, FOR A POINT OF BEGINNING, OF THE TRACT
KEREBY DESCRIBED; THENCE NORTH 00 DEGREES 09 MINUTES 09 SECONDS WEST, A -
DISTANCE OF 77.18 FEET TO A POINT ON THE SOUTHWESTERLY RIGHT OF WAY LINE OF
JLGONQIJIN ROAD, THENCE SOUTH 58 DEGREES S5 MINUTES 28 SECOND3 EAST IN SAID
EIGHT OF WAY LINE 470.96 FEET TO A POINT OF CURVE; THENCE SOUTHEASTERLY oN
THE AR OF A CIRCLE CONVEX SOUTHWESTERLY AND HAVING A RADIUS OF 5§,779.65

NY1455693 V3048 T10-644
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YEET, A DISTANCE OF 678,600 PEET, SAID CURVE HAVING A CHORD LENGTH OF
$78.230 FERT BEARING SOUTE 61 DEGRBES 06 MINUTES 40 SECONDB EABT; THENCE
40UTH 24 DRGREES 20 MINUTES 46 SRCONDS WESBT, ON A RADIAL LINE, #83.0 PEET TO
L POINT OF CURVE; THENCE SOUTHERLY AND EASTERLY ON THE ARC OF A CIRCLE
MAVING A RADIUS OF 87 DEGREES AND BEING CONVEX BOUTHWEBTERLY 137.163 FEET
70 A POINT, SAID CURVE HAVING A CHORD LENGTH OF 123.391 PRET BEARING SOUTH
20 DEGREES 49 MINUTES 08 SECONDS EAST; THENCE NORTHWESTERLY FROM SAID POINT
ALONG A CURVE TO THE RIGHT HAVING A RADIUB OF 549.817 PEET FOR AN ARC
DISTANCE OF 188.143 FERT TO A POINT, SAID CURVE HAVING A CHORD LENGTH OF
187,226 PERT BEARING NORTH 56 DEGRRES 10 MINUTES 51 SECONDS WEST; THENCE
WORTE 46 DEGREES 22 MINUTEE 40 SECONDS WEET, 181.479 FEET TO A POINT;
THENCE NORTEWESTERLY FROM SAID POINT ALONG A CURVE TO THE LEFT HAVING A
BADIUS OF %63,694 PEET POR AN ARC DISTANCE OF 149.118 FEET, SAID CURVE
HAVING A CHORD LENGTH OF 148.681 PERT BEARING NORTH 53 DEGREBS 59 MINUTES
01 SECONDS WE4T; THENCE NORTHWESTERLY FROM SAID POINT ALONG A CURVE TO THE
LEFT YAVING A #%0TUS OF 1,721.978 FERT FOR A DISTANCE OF 99,972 FEET 10 A
POINT, BAID CURVE HAVING A CHORD LENGTH OF 99.958 FEET BEARING NORTH 63
DECREZS 15 MINUTES 56 SECONDS WEST, THENCE NORTH 64 DEGREES 54 MINUTES 54
SECONDS WEST, A DISTANCE OF 131.033 FEET TO A POINT, THENCE NORTHWESTERLY
PROM BAID POINT ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1,054.0 FEBT
POR A DISTANCE OF 238,971 ECBT TO A POINT, S8AID CURVE HAVING A CHORD LENGTH
OF 238.46 FEET BEARING NOLTH %6 DEGREES 25 MINUTES 12 SECONDS WEST) THENCE
NORTHWESTERLY FROM SAID POINT LLONG A CURVE TO THE LEPT HAVING R RADIUB OF
1,716.735 FERT FOR AN ARC DINWANCE OF 209,739 FEET TO A POINT, BAID CURVE
BAVING A CHORD LENGTH OF 209,6Ud FERT BEARING NORTH 55 DEGREES 25 MINUTES
28 BECONDS WEBT; THENCE NORTH 58 PUCREEB 55 MINUTES 28 BECONDS WEBT, A
DISTINCE OF 25,0 FRET T0 THE POINT OF SIGINNING, EXCEPTING THEREFROM THAT
PART OF THE LAND TAREN FOR ROAD PURPUSES IN CONDEMNATION CASE NO, S0L51443,

ALL IN COOR COUNTY, ILLINOIS,

PARCEL 3:

ERSEMENT FOR THE BENEFIT OF PARCEL 1, AFORESAIL, Af BET FORTH IN EASEMENT
AGREEMENT DATED JULY 22, 1970 AND RECORDED JULY (3, 1970 AS DOCUMENT
21218271, AS SKOWN ON EXHIBIT ‘A’ ATTACHED TO AND #iDE PART OF BAID
EASEMENT AGREEMENT SAID RASEBMENT I8 ALSO GRANTED IN 7?2 DECLARATION OF
EASEMENTS RECORDED JULY 23, 1970 AS DOCUMENT 21218272 A¥D_SHOWN ON EXHIBIT
1 ATTACHKED THERETO, AS AMENDED BY INSTRUMENTS RECORDED A8 DOCUMENTS
21314070 AND 21324390 AND CREBATED BY THE DEED PROM LASALL® NATIONAL BANK, A
NATIONAL BANKING aSSOCIATION, AS TRUSTEE UNDER TRUST AGREEMENT DATED APRIL
1, 1971 AND ENOWN AS TRUST NUMBER 42150, TO FOURTH LAKBWOOD ABPOCIATER .
LIMITED PARTNERSHIP, AN ILLINOIS LIMITED PARTNBRSHIP, DATED JOLY 23, 15971
AND RECORDED AUGUST 2, 1971 AS DOCUMENT 21567965 FOR SANITARY SEVEL. SAID
EASEMENT BEING 10 FEET IN WIDTH, WHICH EAGEMENT I8 DEPICTED ON THE EJRVEY
MADE BY ROBRRT E. BIEDERMARN OF GREMLEY AND BIEDERMANN DATED SEPTEMBER 16,
1996, ORDER NUMBER 933214

WY 1435693 V3/043,710-644
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Debtor: EquiStar Schaumburg Company, L.1L.C.
Secured Party: Bankers Trust Company, as Agent

SCHEDULE 1

COLLATERAL

All of such Debtor’s right, title and interest in and to the following, in each case whether
now or hereafter existing or in which such Debtor now has or hereafter acquires an interest and
wherever the same may be located (the *‘Collateral’’):

(a)  all machinery, apparatus, equipment, fittings, fixtures, furniture,
furnishings and articles of personal property of every kind and nature whasoever owned
or leascC Zrut only to the extent Debtor can grant a security interest therein without
breaching the terms of such lease) now or in the future by such Debtor, and either
located upon ady Property {defined below), or any part thereof, or used in connection
with the present usz, maintenance, operation or occupancy of the Improvements (as |
hereinafter defined) a<'a hotel or motel or any other future occupancy or use of the
Improvements, including all eating, lighting, laundry, incinerating, Joading, unloading,
swimming poo!, landscaping, garage and power equipment and supplies, engines, pipes,
pumps, tanks, motors, conCuils; switchboards, plumbing, lifting, cleaning, fire
prevention, fire extinguishing, refrigerating, ventilating, and communications apparatus,
luggage or food carts, dollies, air Cooling and air conditioning apparatus, elevators,
escalators, shades, awnings, screens, (storm doors and windows, stoves, freezers,
refrigerators, cabinets, dressers, cooking wieieils, dishes, silverware, kitchen appliances
and restaurant equipment and supplies, compuieis, reservation systems, software, cash
registers, card keys, telephone switchboards, partiiions. ducts and compressors, carpets,
rugs, bed frames, springs, matiresses, sheets, pifiow’ rases, pillows, blankets, bed
spreads, stationery, tables, desks, chairs, sofas, bureaus, dressers, benches, window
curtains, telephones, televisions, radios, lamps, mirrors;” raintings, wall hangings,
decorations, clothes hangers, bathroom fixtures, shower cartzins, towels, medicine
cabinets, and hotel cleaning equipment and supplies, and all adaitions, substitutions and
replacements thereof, wherever located, together with all attachmenis, components, parts,

equipment and accessories installed thereon or affixed thereto and all of such Debtor’s 9o
present and future *‘goods’’, “‘equipment’’ and **fixtures”” (as such terms are defined in f:’s
the Uniform Commercial Code) and other personal property, including without-iimitation ¢
any such personal property and fixtures which are leased {but only to the extent Debtor U
can grant a security interest therein without breaching the terms of such lease), and all é‘)!
repairs, attachments, betterments, renewals, replacements, substitutions and accessions (‘J

thereof and thereto (all of the foregoing being referred to herein, collectively, as the
“Equipment”’);

(b)  all supplies and materials in which such Debtor has an interest arising in
conjunction with such Debtor's ownership or operation of any Property, including any
supplies or materials intended for incorporation or installation in the Improvements, prior

NY14570191045,710-644 [-1
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Debtor: EguiStar Schaumburg Company, L.L.C.
Secured Party: Banpkers Trust Company, as Agent

to the time the same are so incorporated or installed, including building materials and
components (all of the foregoing being referred to herein, collectively, as the

“Materials);

()  all right, title and interest of such Debtor in and to all buildingg,
structures, fixtures, tenant improvements and other improvements of every kind and
description now or hereafter located in or on any Property, including all Materials,
water, sanitary and storm sewers, drainage, electricity, steam, gas, telephone and other
utifity-iacilities, parking areas, roads, driveways, walks and ather site improvements; and
all additions and betterments thereto and all renewals, substitutions and replacements
thereof, cwred or to be owned by such Debtor or in which such Debtor has or shall
acquire an iteces:, to the extent of such Debtor’s interest therein (all of the foregoing
being referred to nerein, collectively, as the “Improvements’’);

(d)  at such simes and to the extent the granting of a security interest therein
is permitted by Applicadle Law, as defined in the Credit Agreement, all liquor licenses,
alcoholic beverage licenses, privilege licenses, other licenses relating to the sale or
consumption of alcoholic beveragss, alcohiolic beverage permits, mixed beverage permits,
beer permits, Sunday sales permiis; private club late hours permits, mixed beverage late
hours permits, other late hours periuits, private club registration permits, other
registration permits, beverage cartage-permits, other permits relating to the sale or
consumption of alcoholic beverages, consrinption on premises resolutions and other
resolutions refating to the sale or consumption ¢ »lcoholic beverages, all of the foregoing
a5 heretofore or hereafter issued to or for the benefit of Debtor or its agents or
representatives for usc in connection with any Propersy, and all renewals thereof and
subs-itutions for all of the foregoing, and all similar faturs fiquor or alcoholic beverage
licenses, permits and resolutions (alt of the foregoing being referred to, collectively, as

the “‘Liguor Licenses'’);

(¢)  all franchise agreements, management agreements, fgicements for the
acquisition of any Property and license agreements, including -the< Management

Agreements as defined in that certain Senior Secured Revolving Credit Agrzement dated 0
as of September 24, 1996 by and among CapStar Management Company, L.P - CapStar ™
Hitel Company, the financial institutions named therein as Lenders {the "Lendars") and =3
Secured Party, as Agent for the Lenders, (as such agreement may be amended, restated, ‘w:
replaced, supplemented or otherwise modified from time to time, the “Credit 13
Agreement’’) and the agreements listed in Annex B-1 annexed hereto and all similar &

future agreements, as each such agreement may be amended, restated, supplemented,
replaced or otherwise modified from time to time (said agreements, as so amended,
ristated, supplemented, replaced or otherwise modified, being referred to herein
individually as an ‘“‘Assigned Agreement” and collectively as the ‘‘Assigned
Agreements”’), including without limitation (i) all rights of such Debtor to receive
rioneys due or to become cue under or pursuant to the Assigned Agreements, (ii) all

NY 1257019 1343, 710-644 I-2
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Debtor: EquiStar Schaumburg Company, L.L.C.
Secured Party: Bankers Trust Company, as Agent

rights of such Debtor to receive proceeds of any insurance, indemnity, warranty or
guaranty with respect to the Assigned Agree nens, (iii) all claims of such Debtor for
dama es arising out of any breach of or defiult under the Assigned Agreements, and
(iv) all rights of such Debtor to terminate, am:nd, supplement, modify or exercise rights
or options under the Assigned Agreements, (o perform thereunder and ‘o compel
performance and otherwise exercise all reme Jies thereunder,

() _~at such times and to the extent the granting of a security interest therein is
pertr iticd by Applicable Law, all approvals, authorizations, building permits, certifica-
tions, ‘entilements, exemptions, franchises, licenses, orders, variances, plat plan
approvals, epvironmental approvals (including, without limitation, an environmental
impi.ct statemen ar report if required under Applicable Laws), air pollution authorities
to construct and parrits to operate, sewer an waste discharge permits, national pollutant
disc rarge elimination svstem permits, wate;” permits, zoning and land use entitlements
and all other permits, whedhier now existing or hereafier issued to or obtained by or on
beh \If of such Debtor, that seiate to or con:ern in any way any Property and are given
or issued by any governmetial-er quasi-governmental authority, whether now existing
or | ereafter created (as the same riay be anended, modified, renewed or extended from
tim to time, and including all substizuiions and replacements therefor) (collectively, the

“Parmits’’);

(g)  all abstracts of title, plans, specifications, operating manuals, computer
programs, computer data, maps, surveys, studics, reporis, appraisals, architectural,
engineering and construction drawings ard contiacts; or whatever kind or character,
whether now or hereafter existing, relating to any Proreriy (all of the foregoing being
referred to herein as the ‘‘Specifications’ ');

(hy  allright, title and interest now owned or hereafter acquired by such Debtor
in and to all options and rights of first refusal to purchase or lease any Mortgaged
Property as defined in the Credit Agreement or any portion thereof ¢( wterest therein,
and in and 10 any greater estate in any Praperty or any other part of any vrorsrty (all of

the foregoing being referred to herein as the “Options’’); {e)
M

(i)  subject to the terms of Section 6.19D of the Credit Agreement, all the :g

right, in the name and or behalf of such Debtor, to appear in and defend any action or )
proceeding brought with respect to ans Property, and to commence any action or o
proceeding to protect the interest of sich Debtor in any Property (collectively, the LS

“Proceeding Rights’);
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Debtor: EguiStar Schaumburg Company, L.L.C.
Sacured Party: Bankers Trust Company, as Agent

{); subject to the terms of the Credit Agreement, all of such Debtor’s right
and power to encumber further any Property or any part thereof (the *‘Encumbrance

Rights”’):

; (k)  all rights, titles, interests, estates or other claims, both in law and in
equity, which such Debtor now has or may hereafter acquire in any Property or in and
to any greater estate in any Property or in and to any greater estate in any Property (the
“Greater Estate Rights”),

(i all prepaid rent and security deposits and all other security which the
lessor urder any ground lease may hold now or later for the performance of such
Debtor’s otiligations as the lessee under the such ground lease (*‘Security Deposits’’);

(m) suoject to the terms of subsection 6.11 of the Credit Agreement, all
insurance policies ard tne proceeds thereof, now or hereafter in effect with respect to any
Property or any other Pronerty, including, without limitation, any and all title insurance
proceeds, and all unearncd premiums and premium refunds, accrued, accruing or to
accrue under such insurance policies, and all awards made for any taking of or damage
to all or any part of any Property 5+ any other Property by eminent domain, or by any
purchase in fieu thereof, and all awarcs resulting from a change of grade of streets cr for
severance damages, and all other proceeds,of the conversion, voluntary cr involuntary,
of any Property into cash or other liquidated claims, and all judgments, damages,
awards, settlements and compensation (including interest thereon) heretofore or hereafter
made to the present and all subsequent owners ©f any Property or any part thereof for
any injury to or decrease in the value thereof forany reason (collectively, the
“Insurance/Condemnation Proceeds’’);

(n)  all right, title and interest of such Debtor -as-landlord in and to all
leaseholds and all leases, subleases, licenses, franchises, concegsicns or grants of other
possessory interests, tenancies, and any other agreements affecting (he use, possession

or occupancy of any Property (or any other part of any Property) i’ 2iv-part thereof ¥+
(including, without limitation, guest rooms, restaurants, bars conferencs 2nd meeting ™
rooms, and banquet halls and other pubtic facilities), whether now or hereafter existing ; ;3
or entered into, (including, without limitation, any use or occupancy arrangements )
created pursuant to Section 365(d) of the Bankruptcy Code or otherwise in connection P
with the commencement or continuance of any bankruptcy, reorganization, arrangement, - ﬁ.}

insolvency, dissolution, receivership or similar proceedings, or any assignment for the
benefit of creditors, in respect of any tenant or occupant of any portion of any Property
(or any other part of any Property)) and all amendments, modifications, supplements,
extensians or renewals thereof, and all guaranties thereof or of leasing commissions,
whether now or hereafter existing and all amendments, modifications, supplements,
extensions or renewals thereof, (all of the foregoing being collectively referred to as the
“Leases”), and all rents, issues, profits, royalties (including all oil and gas or other
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Debtor: EquStar Schaumburg Company, L.L.C.
Secured Party: Bankers Trust Company, as Agent

hydrocarbon substances, carnings, receipts, revenues, accounts, accounis receiveble,
security deposits and other deposits (subject to the prior right of the tenants making such
deposits) and income, including, without limitation, fixed, additional and percentage
rents, occupancy and room charges, guest charges, vending receipts, service charges
telepkione charges, guest jaundry charges, rooms revenues and receipts, and all other
fees, -harges, accounts and other payments for the se or occupancy of rooms and other
public facilities and/or the services rendered and goods provided in connection therewith,
food.iind beverage charges (including, without limitation, revenues derived from the sale
orsatvice of food and alcoholic and non-alcoholic beverages), and any other items of
rever:ie,-receipts and/or income as identified in the Uniform System of Accounts for
Hotels.-Iniernational Association of Hospitality Accountants, as amended from time to
time, and 4l ‘operaing expense reimbursements, reimbursements for increases in taxes,
sums paid by 4erants to such Debtor to reimburse such Debtor for amounts originally
paid r to be pain-uy such Debtor or such Debtor's agents or affiliates for which such
tenants were liable, 4s. for example, tenant improvements costs in excess of any work
letter, lease takeover costs, moving expenses and tax and operating expense pass-throughs
for which a tenant is solely liable, parking, maintenance, common area, tax, insurance,
utility and service charges and contributions, proceeds of sale of electricity, gas, heating,
air-conditioning and other utilities 2d services, deficiency rents and liquidated damages,
and other benefits now or hereafter derived from any portion of any Property otherwise
due and payable or to become due and payable as a result of any ownership, use,
possession, occupancy or operation thereofand/or services rendered, goods provided and
business conducted in connection therewith-{ncluding any payments received pursuant
to Section 502(b) of the Bankruptcy Code”sr otherwisc in connection with the
commencement or continuance of any bankiuptcy,. reorganization, arrangement,
insofvency, dissolution, receivership or similar proceedings, or any assignment for the
benefit of creditors, in respect of any tenant or other cccupanis of any portion of any
Property and all claims as a creditor in connection with any of tie foregoing) and all cash
or security deposits, advance rentals, and all deposits or paymeriis of a similar nature
relating thereto, now or hereafter, including during any period uf redemption, derived
from any Property or any other portion of any Property and all ‘procteds from the
cancellation, surrender, sale or ather disposition of the Leases (all of the fursgoing being
referred to collectively, as the *‘Rents’’) and the right to receive and apply the Rents to

<36

the payment of the Obligations, subject to the right hereinafter given to such Uebtor to i
collect the Rents and subject to the terms and provisions of that cerfain Assignment of )
Rens and Leases dated as of the date hereof, by such Debtor, as assignor for the benefit UA‘;
of Mortgagee, as assignee, as such agreement may be amended, restated, replaced, a;

supplemented or otherwise modified from time to time (the *‘Assignment of Rents’’);

(o) the right to enforce, whether at law or in equity or by any other means,
all terms, covenants and provisions of the Leases, as defined in the Credit Agresment

(collectively, the ‘‘Lease Provisions™);
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Debtor: EquiStar Schaumburg Company, L.L.C.
Secured Party: Bankers Trust Company, as Agent

(p)  all impounds paid by such Debtor pursuant to the provisions of the
Mortgage, as defined in the Credit Agreement, and all refunds or rebates of real and
personal property taxes or charges in lieu of taxes, heretofore or now or hereafter
assessed or levied against any Property or any other part of any Property, including
inte-est thereon, and the right to receive the same, whether such refunds or rebates relate
to fiscal periods before or during the term hereof (coMectively, the ““Refunds’’);

(q)  any loan commitment for permanent financing of the Improvements, as
defined in the Credit Agreement, including refinancing of any existing construction loans,
and ali piounts to be advanced to or on behalf of such Debtor thereunder (collectively,
the ““Financing Commitments’’);

{r) 4ll arventory in all of its forms (including, but not limited to, (i) all goods
held by such Debtor for sale ot lease (including without Jimitation all alcoholic beverage
inventory) or 1o be fuinished under contracts of service or so leased or furnished, (ii) all
rav/ materials, work in proses:, finished goods, and materials used or consumed in the
manufacture, packing, shipping, advertising, selling, leasing, furnishing or production
of such inventory or otherwisc used or consumed in such Debtor's business, (iii) all
goads in which such Debtor has an‘inferest in mass or a joint or other interest or right
of any kind, (iv) all goods which are ewrned to or repossessed by such Debtor, and
(v' all accessions thereto and producis- thereof (all such inventory, accessions and
products being the *‘Inventory”’) and all negatiable documents of title (including without
limitation warehouse receipts, dock receipts ard 2ills of lading) issued by any Person,
as defined in the Credit Agreement, covering aty Inventory (any such negotiable
dccument of title being a “Negotiable Document of Title");

(s)  all motor vehicle equipment in ali of its forins, wherever located, now or
hereafter existing (including, but not limited to, all trucks,-tractors, trailers and
attomobiles), and all parts thereof (whether or not at any time of determination
incorporated or installed therein or attached thereto, and including, without limitation,
spare parts and tires), and all additions and accessions to, and replaceménis for, any of
the foregoing Collateral (any and all such motor vehicle equipment, pa:ts, additions,
accessions and replacements being the ‘‘Rolling Stock’);

()  any and all accounts receivable and rights to payment for use or occupancy
of hotel rooms, motel rooms or other space or for goods sold or leased or for services
rendered, whether or not yet earned by performance, arising from the operation of the
I'nprovements (including the use or occupancy thereof) or any other facility on any
Froperty, including, without limitation, (a) all accounts arising from the operation of any
Improvements (specifically including any accounts receivable), (b) all amounts paid or
payable by the operator or manager under the Management Agreements, and (c) all rights
ty payment or accounts receivable from any consumer credit, debit or other charge card
crganization or entity, including payments arising from the use of the American Express
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Debtor: EquiStar Schaumburg Company, L.L.C.
Secured Party: Bankers Trust Company, as Agent

Card, the Visa Card, the Carte Blanche Card, the MasterCard, the Discover Card or any
other credit or debit card, including those now existing or hereafter created, (d) all rights
to receive payment under Leases, substitutions therefor, proceeds thereof (whether cash
' or non-cash, movable or immovable, tangible or intangible) received upon the sale,
- exchange, transfer, collection or other disposition or substitution thereof and any and all
of the foregoing and proceeds therefrom (all of the foregoing being referred to herein,

collectively, as the ‘‘Payment Rights”);

(u)  all accounts, contract rights, chattel paper, documents, instruments,
general intangibles, accounts receivable, other rights to payment of any nature and other
rights anc obligations of any kind and all rights in, to and under all security agreements,
leases and Clnor contracts securing or otherwise relating to any such accounts, contract
rights, chattel paper, documents, instrurnents, general intangibles, accounts receivable,
other rights to payinent of any nature or other obligations (including, without limitation,
the Assigned Agreeinears) (any and all such accounts, contract rights, chattel paper,
documents, instruments, geacral intangibles, accounts receivable, other rights to payment
of any nature and other ebligations, together with the Payment Rights being the
“Accounts”, and any and allsich security agreements, leases and other contracts being

the ““Related Contracts’’);

(v)  all cash, money, currency, and all demand, time, savings, passbook or like
accounts with a bank, savings and loan association, credit union or like organization,
including without limitation the Local Accounts, f12 Concentration Account, the Deferred
Maintenance Account and the Capital Reserve Account (in each case as defined in the
Credit Agreement; collectively, the ‘‘Deposit Accounts™), including, without limitation,
all of the following (the ‘‘Depesit Account Collateral’

® the Concentration Account, all funds heid-therein, and all certifi-
cates of deposit and instruments, if any, from time 0 iime representing or
evidencing such funds or the Concentration Account;

(i)  all Local Accounts and other demand, savings, passunck or like
account or post office boxes, mail stops or like mechanisms for the rcceipt of

Rents, Payment Rights and Accounts (collectively, the ‘““Locai- Deposit =1
Accounts’), all funds held therein, and all certificates and instruments, if any, kA
from time to time representing or evidencing such funds or Local Deposit }53
Accounts; (1

GG

(i)  all notes, certificates of deposit and other instruments from time to
lime hereafter delivered to or otherwise possessed by the Secured Party for and
o behalf of such Debtor in substitution for or in addition to any of the then

existing Deposit Account Collateral;
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Debtor: EquiStar Schaumburg Company, L.L.C,
Secured Party: Bankers Trust Cornpany, as Agent

(iv)  all investments from time to time credited to any Deposit Account
and all certificates and instruments, if any, from time to time representing or
evidencing such investments; and

(v)  all interest, dividends, cash, instruments and other property from

time to time received, receivable or otherwise distributed in respect of or in
exchange for any and all of the then existing Deposit Account Collateral;

(w)  all rademarks, tradenames, trade secrets, business names, patents, patent
applicaticns, licenses, copyrights, regisirations and franchise rights, all goodwill
associated with any of the foregoing and other rights relating to the name and style under
which any Preperty is operated (excluding names and logos of tenants of any Property)
(collectively, the *‘Intellectual Property”’);

(x)  to the éxfent not otherwise included in any other paragraph hereof, all
other general intangibles (insluding without limitation tax refunds, rights to payment or
performance, choses in action and judgments taken on any rights or claims included in
the Collateral) (the “‘General Litangibles”);

(y) all books, records, ledger cards, files, correspondence, computer
programs, tapes, disks and related data processing software that at any time evidence or
contain information relating to any of the Cailateral or are otherwise necessary or helpful
in the collection thereof or realization thereuped {eollectively, the ‘‘Records™); and

(z)  all shares of stock of each Subsidiary, as 2cfined in the Credit Agreement,
of such Debtor and all shares of capital stock of each.othir Person, as defined in the
Credit Agreement, that are owned by Debtor (the *‘Pledged Shares’?) and the certificates
representing the Pledged Shares and any interest of such Deblor in the entries on the
books of any financial intermediary pertaining to the Pledged Sharés, and all dividends,
cash, warrants, rights, instruments and other property or proceeds frum time to time
received, receivable or otherwise distributed in respect of or in exchange for any or ail

of the Pledged Shares (the ‘““Related Pledged Share Collateral’’); &E)
<]

(aa) all additional shares of, and all securities convertible into and warrants, (0
options and other rights to purchase or otherwise acquire, stock of any issuer of the W
Pledged Shares from time to time acquired by such Debtor in any manser {which shares %"
shiall be deemed to be part of the Pledged Shares), the certificates or other instruments Iy

representing such additional shares, securities, warrants, options or other rights and any
interest of such Debtor in the entries on the books of any financial intermediary
pertaining to such additional shares, and all dividends, cash, warrants, rights, instruments
and other property or proceeds from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of such additional shares, securi-
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Debtor: EquiStar Schaumburg Company, L.L.C.
Secured Party: Bankers Trust Company, as Agent

ties, warrants, options or other rights (the ‘‘Additional Related Pledged Share
Collateral’’);

(ab)  all shares of, and all securities convertible into and warrants, options and
other rights to purchase or otherwise acquire, stock of any Person that, after the date of
this Agreement, becomes, as a result of any occurrence, 2 direct Subsidiary of such
Debtor (which shares shaif be deemed to be part of the Pledged Shares), the certificates
or other instruments representing such shares, securities, warrants, options or other rights
and s interest of such Debtor in the entries on the books of any financial intermediary
pertainiig to such shares, and all dividends, cash, warrants, rights, instruments and other
property ot proceeds from time to time received, receivable or otherwise distributed in
respect of o i exchange for any or all of such shares, securities, warrants, options or
other rights (tne”*‘New Subsidiary Pledged Share Collateral’’ and together with the
Related Pledged-5hare Collateral and the Additional Related Pledged Share Collateral,
the *‘Pledged Collatera’™); and

(ac)  all indebtediicss-from time to time owed to such Debtor by any direct or
indirect Subsidiary of such Deltor or any Person, including, without limitation, the
Atlanta Notes, the Atlanta Mortgzfc and all other Atlanta Documents (in each case as
defined in the Credit Agreement), inclading without limitation those documents listed in
Annex B-2, and all interest, cash, instruirents and other property or proceeds from time
1o time received, receivable or otherwise drsiributed in respect of or in exchange for any
or all of such indebtedness, and all collateral piesgzd to secure such indebtedness and all
security agreements and other documents relating ‘o, or evidencing, such collateral (the
“‘Pledged Debt’’);

(ad)  all right, title and interest as a partner (whether a general partner or a
limited partner) in the partnerships listed from time to time on Schedule VI of that
certain Pledge and Security Agreement dated as of September 24, 1996 and entered into
and among CapStar Management Company, CapStar Hotel Company, thz grantors party
thereto from time to time, and Secured Parly as Agent for the Lenders, (as such
agreement may be amended, restated, replaced, supplemented and otherrv'se modified
from time to time, the “Security Agreement’) and each partnership in v nich such
Debtor acquires an interest after the Closing Date (collectively, the “‘Partnerships’’),
including without limitation those listed on Annex B-3 hereto whether now owned or
hereafter acquired, including without limitation all of such Debtor’s right, title and
interest in, to and under the agreements pursuant 0 which the Partnerships are
established (collectively the ‘Partnership Agreements™) together with all other rights,
interests, claims and other property of such Debtor in any manner arising out of or
relating to a limited partnership interest or general partnership interest in any Partnership,
whatever their respective kind or character, whether they are tangible or intangible
property, and wheresoever they may exist or be located, and further including, without
limitation, all of the rights of any such Debtor: (i) to (x) receive money due and to
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Debtor; EquiStar Schaumburg Company, L.L.C.
Secured Party: Bankers Trust Company, as Agent

become due (including without limitation dividends, distributions, interest, income from
partnership propertics and operations, proceeds of safe of partnership assets and returns
of capital} under or pursuant to any Partnership Agreement, (y) receive payments upon
termination of any Partnership Agreement, and (2) receive any other payments of
distributions, whether cash or noncash, in respect of any limited partnership interest or
general partnership interest of such Debtor evidenced by any Partnership Agreement; (ii)
in and with respect to claims and causes of action arising out of or relating to the
Partnerships; and (iii} to have access (o the Partnerships’ books and records and to other

inforination concerning or affecting the Partnerships;

{2¢)) all right, title and interest as 2 member (whether or not a manager) in the
limited fability. companies listed from time to time on Schedule V1 of the Security
Agreement hereiorand each limited liability company in which such Debtor acquires an
interest after the Closing Date as defined in the Credit Agreement (collectively, the
«Limited Liability Cearpanies’”), including without limitation those listed on Annex B-4
hereto whether now owned Gr. hereafter acquired, including without limitation all of such
Debtor’s right, title and iatersst in, to and under the agreements pursuant to which the
Limited Liability Companics are established (coliectively the *‘Limited Liability
Company Agreements’) togeilic-with all other rights, interests, claims and other
property of such Debtor in ary mauner arising out of or relating to a membership interest
in any Limited Liability Company, whatever their respective kind or character, whether
they are tangible or intangible property, and wheresoever they may exist or be located,
and further including, without limitation, ail-of the rights of any such Debtor: (i} to
(x) receive money due and to become due (aciuding without limitation dividends,
¥ distributions, interest, income from properties aud operations, proceeds of sale of assets
and returns of capital) under or pursuant to any Limied Isiability Company Agreement,
(y) receive payments upon termination of any Limited Liability Company Agreement,
and (z) receive any other payments of distributions, whether cach or noncash, in respect
of any membership interest of such Debtor evidenced by any Limted Liability Company
Agreement; (i} in and with respect to claims and causes of action arising out of or
relating to the Limited Liability Companies; and (iii) to have access <. the Limited
Liability Companies’ books and records and to other information concerrirg or affecting
the Limited Liability Companies; and

(af)  subject to the terms of the Credit Agreement, all proceeds, products, rents
and profits of or from any and all of the foregoing Collateral and, to the extent not
otherwise included, all payments under insurance (whether or not the Secured Party is
the loss payee thereof), or any indemnity, warranty or guaranty, payable by reason of
loss or damage to or otherwise with respect to any of the foregoing Collateral. For
purposes hereof, the term “‘proceeds’ includes whatever is receivable or received when
Collareral or proceeds are sold, exchanged, collected or otherwise disposed of, whether
such disposition is voluntary or involuntary;

SCeliil6
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Debtor: EquiStar Schaurmburg Cormpany, L.L.C.
Secured Party: Bankers Trust Company, as Agent

provided, however, that Collatera! shall not include the following to the extent it is both (i) not
located or used on or in, derived from or otherwise used in connection with or related to, a Pool
A Property, as defined in the Credit Agreement, and (ii) is located on, directly derived from or
otherwise used in the operation of a Pool B Property, as defined in the Credit Agreement, and
that in no event shall the Coliateral include, and ne Debtor shali be deemed to have granted a
security interest in, any of such Debtor's rights or interests in any agreement to which such
Debtor is a party or any of its rights or interests thereunder to the extent but only to the extent
that such a grant would result in a breach of the terms of, or corstitute a default under, any such
agreement, aic' the other party to such agreement has not consented to the granting of such
security interesc in such agrecment (other than to the extent that any such term would be
rendered ineffective) pursuant to Section 9-318(4) of the Uniform Commercial Code of any
relevant jurisdiction'or zny other applicable law (including the Bankruptcy Code) or principles
of equity); and provided fugther, that immediately upon the ineffectiveness, lapse or termination
of any such provision, the Collateral shall include and such Debtor shall be deemed to have
granted a security interest in,.ai! such rights or interests in the applicable Collateral as if such

provision had never been in effect:

“‘Property”’ means each of the hotel praoperties and the Land on which they are located listed
on Schedules 5.4A1 and 5.4A2 to the Tredit Agreement (and all Improvements thereon),

including without fimitation those listed on Ariner B-5 and Annex B-6 hereto.
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ANNEX B-1
Franchise Agreements

License Agreement, dated as of March 12, 1996, by and between Hilton Inns,
Inc. and EquiStar frvine Company, L.L.C. with respect to the Orange County
Airport Hilton Hotel, located at {8880 MacArthur Blvd, Irvine, California
92715.

Letter Agreement, dated March 5, 1396, by and between Hilton Inns, Inc. and
EquiStar Irvine Company, L.L.C., with respect to the Orange County Airport
Hilten Hotel located at 18880 MacArthur Blvd,, Irvine, California 527]5
(Ragh:s in the Letter Agreement are not assignable; The Letter Agreement
refers t2-a form of lender comfort letter that Hilton would be willing to

deliver.)

License Agrecmeit, dated as of June 30, 1995, by and between Sheraton
Franchise Curporztion and EquiStar Colorado Company, L.L.C., with respect
to the Colorado Springs Sheraton Hotel, located at 2886 South Circle Drive,
Colorado Springs, Coloradn 80906.

Sheraton Reservations Agreement, dated June 30, 1995 by and between ITT

Sheraton Reservations Corp. ajid FquiStar Colorado Company, L.L.C., with
respect to the Colorado Springs Skeraton Hotel, located at 2886 Circle Drive,
Colorado Springs, Colorado 80906.

License Agreement, dated as of March 1, 1936, by and between Weslin

License Company and Lepercq Atlanta Renaissarce Partners, L.P., with

respect to The Westin Hotel, Atlanta Airport, loczicd at 4736 Best Road,
Atlanta, Georgia 30337.

Software License Agreement, dated March 1, 1996, betwcen Westin License
Company and Lepercq Atlania Renaissance Partners, L.P., with tespect to the
Westin Hotel, Atlanta Airport, located at 4736 Best Rozd, Atlaity, Georgia
30337.

Purchasing Agreement, dated March 1, 1996, between Westin Hotel Company

and Leparcq Atlanta Renaissance Partners, L.P., with respect o the Westin
Hotel, Atlanta Airport, located at 4736 Best Road, Atlanta, Georgia 30337.

License Agreement, dated as of May 19, 1994, by and between Radisson
Hotels [nternational, Inc. and Bays Hotel Corp., assigned pursuant to
Assignment and Assumption of License Agreement, dated as of June 30, 1995
between Radisson Hotels International, Inc., Bays Hotel Corp. and EquiStar
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Schaumburg Company, L.L.C., with respect o the Radisson Hotel,
Schaumburg, located at 1725 East Algonguin Road, Schaumburg, Iilinois
60173,

License Agreement by and between Marriott International, Inc. and EquiStar
Somerset Company, L.L.C., with respect 1o the Somerset Marriott Hotel,
locaied at 110 Davison Avenue, Somerset, New Jersey 08873,

License Agreement, dated as of January 31, 1996, by and between ITT
Sheraton Corporaiion and EquiStar Charlotte Company, L.L.C., with respect
to the Charlotte Sheraton Airport Plaza, located at 3315 1-85 Billy Graham
Parkway, Charlotte, North Carolina 28208.

Sheiaton Reservations Agreement, dated June 30, 1995 by and between ITT
Sheraiop’ Reservations Corp. and EquiStar Charlotte Company, L.L.C., with
respect to ip2 Charlotie Sheraton Airport Plaza, located at 3315 -85 Billy
Grakam Parliway, Charlotte, North Carolina 28208.

License Agreement; dated as of February 14, 1996, by and between Holiday
Inns Franchising, Inc, ang EquiStar Cleveland Company, L..L.C., with respect
to The Holiday Inn, Cloveland - Airport South, located at 7230 Engle Road,
Middleburg Heights, Ohio44130.

Letter Agreement, dated as of Febiuay 14, 1996, by and between Holiday
Inns Franchising, Inc. and EquiStar Cieyeland Company, L.L.C., with respect
to The Holiday Inn, Cleveland - Airpor Snuth, located at 7230 Engle Road,
Cleveland - Middleburg Heights, Ohio 44130,

Equipment License and Training Agreement, dated as of February 14, 1996 by
and between Holiday Inn, Inc. and EquiStar Cieveiand Company, L.L.C.,
with respect to The Holiday Inn, Cleveland - Airport Couth, Jocated at 7230
Engle Road, Cleveland - Middleburg Heights, Ohio 44130,

Letter Agreement, dated February 14, 1996, by and between Holiday, Inns
Franchising, Inc. and EquiStar Cleveland Company, L.L.C., with reERat to
The Holiday Inn, Cleveland - Airport South, located at 7230 Engle Road,
Cleveland - Middleburg Heights, Ohio 44130,

License Agreement, dated August 1996 by and between Hilton Inns, Inc., and
EquiStar Ballsion Company, L.L.C., with respect to the Hilton Hote!, located
at 950 N, Stafford Street, Arlington, Virginia 22203,

License Agreement, Cated as of February 20, 1980, by and between Chrisbell
Hospitality Company and Hilton Inns, Inc., with respect to the Bellevue
Hilton, located at 100 - 112th Avenue, N.E., Bellevue Washington, 98004;
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assigned pursuant to Franchisee Assignment and Assumption, dated as of
August 3, 1995, by and between Chrisbell Hospitality Company and EquiStar
Bellevue Company, L.L.C., with respect to Bellevue Hilton, located at (00
112th Avenue, N.E., Bellevue, Washington 98004,

18.  License Agreement, dated as of October 1, 1979, by and between Hilton Inns,
Inc. and Airport Inn Associates, with respect to the Hilton Hotel, located at
Salt Lake City, Utah, B4116; assigned pursuant to Assignment and Assumption
2nd Amendment to License Agreement, dated as of March 2, 1995, by and
aiesng Airport Hilton Venturers, Lid. and EquiStar Salt Lake Company,
L.L.C. and Hilton Inns, Inc. with respect to the Hilton Hotel, located at 5151
Wiley Tos: Way, Salt Lake City, Utah 84116. }

19.  License Agrezment, dated as of October 1, 1981, by and between Mariner
Interests No. 22!, Ltd. and Hilton Inns, Inc., with respect to the Hilton Hotel,
located at 240} Eait Lamar Boulevard, Arlington Texas 76006; assigned
purscant to Franchise(Aisignment and Assumption dated September 27, 1985
by and between Mariner Intzrests No. 22, Ltd. and Hotel Associates of
Arlington Limited Partnership; 2ssigned pursuant to Assignment and
Assumption of, and Amendmeat to, License Agreement, dated as of April 17,
1996, by and among Arlington Holel investors, Ltd. and EquiStar Arlington
Partners L.P. and Hilton Inns, Inc., vith respect to the Hilton Hotel, located
at 2401 East Lamar Boulevard, Arlingtci. Texas 76006.

ANNEX-B-1-3 3¢,




UNOFFICIAL COPY




ANNEX B-2

ATLANTA DOCUMENTS

Consolidated and Amended and Restated Note dated as of August 23,
1996 executed by Lepercq Atlania Renaissance Partners, L.P. in the
original principal amount of $23,609,456,

Amended and Restated Loan Agreement dated as of August 23, 1996
between Lepercq Atlamta Renaissance Partners, L.P. and CapStar
Management Company, L.P.;

Ameindezd and Restated Deed to Secure Debi. Assignment of Leases and
Rents and” Security Agreement dated as of August 23, 1996 by and
between_lepercq Atlanta Renaissance Partners, L.P., as grantor, and
CapStar Manugement Company, L.P., as graniee;

Amended and Restated Assignment of Leases and Rents by and between
Lepercg Atlanta Renciscance Partners, L.P., as assignor, and CapStar
Management Company, 1.9, as assignee;

Amended and Restated Security Agreement dated as of August 23, {996
by Lepercq Atianta Renaissance Parrasrs, L.P. for the benefit of CapStar

Management Company, L.P..

Envirormental Indemnity Agreement datedas of August 23, 1596 by
Lepercq Atianta Renaissance Pariners, L.P. for tie benefit of CapStar
Management Company, L.P.;

Amended and Restated Assignment of Contracts, Licenses, Permits,
Agreements, Warranties and Approvals dated as of August 23,1996 by
lepercq Atlanta Renaissance Partners, L.P. to CapStar Manasement
Company, L.P.;

UCC-1 Uniform Commercial Code Financing Statement naming Leperca
Atlanta Renaissance Partners, L.P., as debtor, and Lehman Brothers
Holdings Inc., as secured party, filed with Clerk of the Superior Court of
Clayton County, Georgia as instrument number 31-1996-1535, as assigned
by Letiman Brothers Holdings Inc. to CapSiar Management Company,
L.P. contemporaneously herewith;

UCC-2 Notice Filing for UCC Real Estate Related Collateral naming
Lepercq Atlanta Renaissance Partners, L.P., as debtor, and Lehman
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Brothers Holdings Inc., as secured party, filed with Clerk of the Superior
Court of Ciayton County, Georgia in Bock 2637, at page 127, as assigned
by Lehmar Brothers Holdings Inc. to CapSiar Management Company,
L.P. contemmporaneously herewith; and

WCC-1 Uniform Commercial Code Financing Statement naming Lepercq
Atanta Renaissance Partners, L.P., a; debior, and Lehman Brothers
Hoidings Inc., as secured party, filed 0a March 28, 1996 in the District
of Colunbia Chattel Records as instiument number 9600005434, as
assigned. iy Lehman Brothers Holdings Inc. 1o CapStar Management
Company, L./F. cantemporaneously herzwith,
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Name of Pataer

EquiStar Atanfa (5P Company,

L.L.C.

EquiStar Atlanta LP Com_any,
L.L.C.

CapStar Haotel Company
CapStar L' Corporation

EquiStar Acquisition
Corporation

CapStar Management
Company, L.P.

EquiStar Virginia
Company, L.L.C.

ANNEX /3-3

Partnership In/erests

Partnership

Lepercq Atlant
Renaissance Partners,
L.P.

Lepercq Atlanta
Renaissance Pértners,
1P,

Capsiar Management
Company - L.P.

CapStar Maraement
Company, L.T.

EquiStar Arlington
Fariners, L.P,

EquiStar Arlirgton
Partners, L.P.

Baliston Parking
Associates

ANNE}{-B-3-1
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Type of

G.P.

L.P.

G.P.

L.P.

G.p.

G.P.

% Interest

1.0%
84.6%

08.425%
1.5715%
1%
99 %

35.02%
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ANNEX B8-4

Limited Liability Company Interests

Name_of Member Limited Liability Type of % Interest

Company Interest
EquiStar Acquisition EquiStar Schaumburg Non- 1%
Corporation Company, L.L.C. Managing
Member

FquiStar ‘4<quisition EquiStar Colorado Non-
Corpcration Corapany, L.L.C. Managing
Member

EquiStar Acquisition EquiStar Bellevue Non- 1%
Corporatioa Company, L.L.C. Managing
Member

EquiStar Acquisition EquiStar Somerset Non-
Corporation Company, L.L.C. Managing
Member

EquiStar Acquisition EquiSiar-Salt Lake Non-
Corporation Company, ».L.C. Managing
Member

EquiStar Acquisition EquiStar Charletic Non-
Corporation Company, L.L.C. Mapaging
Member

EquiStar Acquisition FquiStar Cleveland Mag- 1%
Corporation Company, L.L.C Managing
Member

EquiStar Acquisition EquiStar Irvine Non- 1%
Corporation Company, L.L.C. Managing
Member

EquiStar Acquisition EquiStar Latham Non-
Corporation Company, L.L.C. Maunaging
Member
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EquiStar Acquisition
Corporation

EquiStar Acquisition
Corporation

EquiStar Acquisition
Corporation

EquiStar ACouisition
Corporation

CapStar Management
Company, L.P.

CapStar Mansgement
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

CapSiar Management
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

CapStar Management
Company, L.P.

EquiStar Virginia
Company, L.L.C.

EquiStar Ballston
Company, L.L.C.

EquiStar Atlanta GP
Company, L.L.C.

EquiStar Atlanta LP
Company, L.L.C.

EquiStar Schaumburg
Company, L.L.C.

EquiStar Colorado
Company, L.L.C.

£qistar Bellevue
Comapany, L.L.C.

EquiStar So'perset
Company, L.I..C.

EquiStar Salt Lake
Company, L.L.C.

EquiStar Charlotte
Company, L.L.C.

EquiStar Cieveland
Company, L.L.C

EquiStar Irvine
Company, L.L.C.

EquiStar Latham
Company, L.L.C.

EquiStar Virginia
Company, L.L.C.

EquiStar Ballston
Company, L.L.C.

EquiStar Atlanta GP
Company, L.L.C.

ANNEX-B-4-2

Non-
Managing
Member

Non-
Maunaging
Member

Non-
Managing
Member

Non-
Managing
Member

Managing
Member

Managing
Member

Managing
Member

Managing
Member

Managing
Member
*Aenaging
Memuer

Managing
Membear

Managing
Member

Managing
Member

Managing
Member

Managing
Member

Managing
Member

1%

1%

1%

99%
99%
99%
99%
99%
99%
95%
9°%
99%
9%
59%

99 %
9
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i Managing 99%
' ement EquiStar Atlanta LP
gﬁ;nr ar_l.ml;g Company, L.L.C. Member
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E ANNEX B-5
Pool A Properties
Hotel Location er/Natu !
Orange County Airport Hilton 18800 MacArthur Blvd, EquiStar Irvine Company, L.L.C./Fee
Isvine, CA 92715
Sheraton Hotel 2886 Circle Drive EquiStar Colorade Company, L.L.C./Fes
Colorado Springs, CO 80906
Geogetawn Latham 3000 M Street EquiStar Latham Company, L.L.C.fFes
Washingtos, DC 20007
Westin Hotel, Atlants Airport™ 4736 Best Road Lepercq Atlants Rensissance Partners,
Atlanta, GA 30337 L.P./Fee
Radisson Hote!. 1725 East Algonquin Road EquiStar Schauwmburg Company, L.L.C./Fee
Scheamburg, TL 60173
Marriott Hotel 110 Daviurin Aveaue EquiStar Somerset Company, L.L.C./Fes
Somerset, 1] 02873
Skeraton Airport Plaza ]-85 Billy Grabuw riway EquiStar Charlotte Compasy, L.L.C./Fee
Charlotte, NC 28202
Holidsy Inn 7230 Engle Road EquiStar Cleveland Company, L.L.C./[Fee

Cleveland, OH 44130

Hilton Hotel 2401 East Lamar Bivd. EquiStar Arlington Partners, L.P./Fee
Aslington, TX 76006

Salt Lake Airport Hotel 5151 Wiley Post Way £oviStar Salt Lake Company, L.L.C./Fee
Salt Lake City, UT 84116

Hiltor Hotel Ballston Metro Ceater EquiStar ¥ irginia Company, L.L.C.[Fee
Arlingtoa, VA 22203

Hiitos Hotel 100 112th Aveaue NE EquiStar Bellevue Lompany, L.L.C.[Fee
Bellevue, WA 98004
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ANNEX B-6

Pool B Properties

None.
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