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THIS ASSIGNMENT OF LEASES AND RENTS (this "Assignment™) made as of
the - day of August, 1998, by CAPSTAR CHICAGO COMPANY, L.L.C.. a Delaware
limited liability company. as assignor. having its principal place of business at 1010 Wisconsin
Avenue, Washington, D.C. 20007 ("Borrower”) to SECORE FINANCIAL CORPORATION. a
Pennsy Ivania corporation having an address at 3 Bethesda Metro Center, Suite 700, Bethesda,
Marvland 20814 ("Lender™).

RECITALS:

sorrower by its promissory note of even date herewith given to Lender is indebted
to Lender in the rrincipal sum of $250.000.000.00 in lawful money of the United States of
America (togethér-with all extensions. renewals. modifications, substitutions axl amendments
thereof. the "Note™). widh.interest from the date thereof at the rates set forth in the Note. principal
and interest to be payabie/in-accordance with the terms and conditions provided in the Note.

Borrower desires to-secure the payment of the Debt {defined below) and the
pertormance of all of its obligation: under the Note and the Other Obligations as defined in Article

2 of the Security Instrument (defined helaw).
ARTICLE 1 ~ASSIGNMENT

Section 1.1 PROPERIY ASSIGNLy - Borrower hereby absoluiely and uncondition-
ally assigns and grants to Lender the following property , ahts. interests and estates. now owned,
or hereafter acquired by Borrower:

(a)  Leases. Operating Agreements and Reiis< All leases. subleases. rental

agreements. registration cards and agreements. if any. and other-agzerments affecting the use,
enjoyment or occupancy of the Land fas defined in the Secuijy ~Instruments) and the
Improvements (as defined in the Security Instruments) heretofore or hereatver entered inte, to the
extent of Borrower's interest therein, whether before or afer the filing by or aga nst Borrower of
any petition for relief under 11 U.S.C. §101 et sey.. as the same may be amepded from time (o
time (the "Bankruptcy Code”) including. without limitation, that certain lease (ir¢ "Operating
Lease™ydated £ .t "3 . 1998 between Burrower, as landlord. and Meristar H&T Operating
Company. L.P., as tenant ("Operating Tenant”) (collectively. the "Leases”). all operating
agreements. reciprocal easement agreements and/or ground leases, as applicable setting out the
respective rights and obligations between Borrower and such other third parties (the "Operating
Agreements”), and all right. title and interest of Borrower, its successors and assigns therein and
thereunder. including. without limitation. cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents, additional rents, revenues,
issues, registration fees. if any. and profits (including ail oil and gas or other mineral royalties and
bonuses) from the Land and the Improvements, all income. rents. room rates, issues, profits,
revenues. deposits. accounts and other benefits from the operation of the hotel on the Land and/or
the Improvements, including. without limitation, all revenues and credit card receipts collected
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from guest rooms, restaurants, bars. mini-bars. meeting rooms, banguet rooms and recreational
tacilities and otherwise. all receivables. customer obligations. installment pavment obligations and
other ebligations now existing or hereafter anising or created out of sale, lease, sublease, license.
concession or other grant of the right of the possession, use or occuparky of all or any portion of
the Land and/or Improvements, or personalty jocated thereon. or rendering of services by
Borrower or any operator or manager of the hotel or the commercial space located in the
Improvements or acquired from others including. without limitation. from the rental of any office
space. retail space. commercial space. guest room or other space. halls, stores or offices,
including any deposits securing reservations of such space. exhibit or sales space of every kind.
license, lease. sublease and concession fees and rentals, health club membership fees, food and
beverage wheiesale and retail sales, service charges, vending machine sales and proceeds, if any.
from business iaterruption or other loss of income insurance relating to the use. enjoyment or
occupancy of thé Land and/or the Improvements whether paid or accruing before or after the filing
by or against Borzever of any petition for relief under the Bankruptcy Code (the "Rents”) and all
proceeds from the sale o other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Pebt:

(by  Banokruptcy Claims. All of Borrower's claims and rights (the "Bankruptcy
Claims"} t the payment of damage;s ansing from any rejection by a lessee of any Lease under the
Bankruptcy Code.

()  Lease Guarantigs. All of Borrower's right. titie and interest in and claims
under any and all lease guaranties. letters of eredit and any other credit support given by any
guarantor in connection with any of the Leases (indivicaally, a “Lease Guarantor”. collectively,
the "Lease Guarantors™) 10 Borrower (individually, a “f.¢ase Guaranty ™, collectively. the "Lease
Guaranties”).

{d)  Accounts Receivables. All right, title ana-intzrest of Borrower arising from
the operation of the Land and the Improvements in and 1w all paymeni for goeds or property sold
or leased or for services rendered, whether or not yet earned by perforrance. and not evidenced
by an instrument or chattel paper (hereinafter referred to as "Accounts Receivable”) including,
without limiting the generality of the foregoing. (i) all accounts. contract rights. Look debts. and
notes arising from the operation of a hotel on the Land and the Improvements or 2:17:ng from the
sale, lease or exchange of goods or other property and/or the performance or seivices. (ii)
Borrower's rights to payment from any consumer credit/charge card organization or entiie¢ which
sponsor and administer such cards as the American Express Card, the Visa Card and the
Mastercard. (iif) Borrower’s rights in. to and under alf purchase orders for goods, services or
other property. (iv) Borrower's rights to any goods, services or other property represented by any
of the foregoing, (v) monies due to or to become due to Borrower under 2)) contracts for the sale. ,
lease or exchange of goods or other property and/or the performance of services inciuding the |
right 1o payment of any interest or finance charges in respect thereto (whether or not yet earned |
by performance on the part of Borrower) and (vi) all collateral security and guaranties of any kind
given by any person or entity with respect to any of the foregoing. Accounts Receivable shall |
include those now existing or hereafter created, substitutions therefor. proceeds (whether cash or
non-cash, movable or immovable. tangible or intangible) received upon the sale. exchange,
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transter. collection or vther disposition or substitution thereof and any and all of the foregoing and
proceeds therefrom:

() Security nteresis. All right. title and interest as Borrower or secured party
in the Cotlateral (as defined in the Operating Lease) pursuant to the security interest granted by
Operating Tenant to Borrower in Section 32.1 of the Operating Lease (the "Operating Lease
Security Agreement”):

(0 Proceeds. All proceeds from the sale or other disposition of the Leases. the
Rents. the Accounts Receivable, the Lease Guaranties and the Bankruptcy Claims,

(¢} Other.  All rights. powers. privileges. options and other benefits of
Borrower as lessor under the Leases and beneficiary under the Lease Guaranties, including without
limitation the immiciate and continuing right to make claim for, reccive. collect and receipt for
all Rents payable or reccivable under the Leases and all sums payable under the Lease Guaranties
or pursuant thereto (and (0 spply the same to the payment of the Debt or the Other Obligations),
and 1o do aki other things vhich Borrower or any lessor 1s or may become entited to do under the
Leases or the Lease Guaranties

thh  Entry. The right: 2 Lender’s option. upon revocation of the license granted
tierein. 1o enter upon the Property in persca. by agent or by court-appointed receiver. to collect
the Rents.

n Power of Auorney. Borrower's irrevocable power of attorney . coupled with
an interest. 1o take any and all of the actions set forth in Section 3.1 of this Assignment and any
or all other actions designated by Lender for the proper iunagement and preservation of the

Property.

) Other Rights and Agreements. Any and all othe: 1ights of Borrower in and

to the items set forth in subsections (a) through (i) above. and all amedd-ients. modifications.
replacements, renewals and substitutions thereof.

Section 1.2 CONSIDERATION. This Assignment is made in consideszrion of that
certain loan made by Lender to Borrower evidenced by the Note and secured by thni certain
mortgage and security agreement. deed of trust and security agreement, deed 10 secure deh: and
security agreement or similar real estate security instrument given by Borrower to or fur the
benetit of Lender. dated the date hereof, in the principal sum of $250.000.000.00. covering the
Property and intended to be duly recorded (the "Security Instrument”). The principal sum, interest
and all other sums due and payable under the Note, the Security Instrument, this Assignment and
the Other Security Documents (defined below} are collectively referred to as the "Debt”. The
documents other than this Assignment. the Note or the Security Instrument now or hereafier
executed by Berrower and/or others and by or in favor of Lender which wholly or partially secure
or guaraniee payment of the Debt. including. without limitation, that certain Loan Agreement
dated the date hereof between Borrower and Lender (the “Loan Agreement”). are referred to herein
as the "Other Security Documents”.
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Section 1.3 TERMINATION OF ASSIGNMENT. Upon payment in full of the Debt

and the delivery and recording of a satisfaction or discharge of Security Instrument duly executed
by Lender. this Assignment shall become null and void and shatl be of no further force and effect.

ARTICLE 2 - TERMS OF ASSIGNMENT

Section 2.1 SEN IGNMENT AN NSE BACK. It is intended by
Borrower that this Assignment constitute a present. absolute assignment of the Leases, Rents.
Accounts Receivable, Lease Guaranties and Bankruptcy Claims, and not an assignment for
additional security only. Nevertheless. subject to the terms of this Section 2.1 and Section 4 of
the Loan Agreement. Lender grants to Borrower a revocable license to collect and receive the
Rents and oth<r sums due under the Lease Guaranties. Borrower shall hold the Rents and all sums
received pursuzit o any Lease Guaranty. or a portion thereof sufficient to discharge all current
sums due on the Debi in trust for the benefit of Lender for use in the payment of such sums.

Section 2.2 NOTICE TO LESSEES. Borrower hereby aprees to authorize and
direct the fessees named inti< Leases or any other or future lessees or occupants of the Property
and all Lease Guarantors to pay overio Lender or to such other party as Lender directs all Rents
and all sums due under any Lease Graranties upon receipt from Lender of written notice to the
effect that Lender is then the holder of i Security Instrument and that an Event of Default (as
defined in the Security Instruments) exises. and to continue sv 10 do until otherwise notified by
Lender.

Section 2.3 {NCORPORATION BY RGFIRENCE. Al representations. warranties.
covenants, conditions and agreements contained in te Security Instrument as same may be
mdified. renewed, substituted or extended are hereby made a part of this Assignment to the same

extent and with the same force as if fully set forth herein.

ARTICLE 3 - REMEDIES

Section 3.1  REMEDIES OF LENDER. Upon or at any tim: a*ier the occurrence
of an Evem of Default. the license granted to Borrower in Section 2.1 of tins Aszignment and
Section 4 of the Loan Agreement shall automatically be revoked. and Lender shall awanediately
he entitled to possession of all Rents and sums due under any Lease Guaranties. wieinzr or not
Lender enters upon or takes control of the Property. In addition. Lender may, at it;_ostion,
without waiving such Event of Default, without notice and without regard to the adequacy of the
security for the Debt, cither in person or by agent. nominee or attorney. with or without bringing
any action or proceeding. or by a receiver appointed by a court. dispossess Borrower and its
agents and servants from the Property. without liability for trespass. damages or otherwise and
exclude Borrower and its agents or servants wholly therefrom, and take possession of the Property
and all books. records and accounts relating thereto and have, hold. manage. lease and operate the
Property on such terms and for such period of time as Lender may deem proper and either with
or withour taking possession of the Property in its own name, demand. sue for or otherwise collect
and receive all Rents and sums due under all Lease Guaranties. inciuding those past due and
unpaid with full power to make from time to time ali alterations, renovations, repairs or

{TPW NYOI 088091 ([ I02484M%7 07 28.98 06 22PM
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replacements thereto or thereof as may seem proper to Lender and may apply the Rents and sums
received pursuant to any Lease Guaranties to the payment of the following in such order and
proportion as Lender in its sole discretion may determine. any law. custom or use o the contrary
notwithstanding: (a) all expenses of managing aid securing the Property. including, without being
limited thereto. the salaries, fees and wages of a managing agent and such other employees or
agents as Lender may deem necessary or desirable and all expenses of operating and maintaining
the Property. including, without being limited thereto, ali taxes, charges. claims. assessments,
water charges. sewer rents and any other liens, and premiums for all insurance which Lender may
deem necessary or desirable, and the cost of all alterations, renovations, repairs or replacements.
and all expenses incident to taking and retaining possession of the Property: and (b) the Debt.
together with.all costs and reasonable attorneys’ fees. In addition. upon the occurrence of an
Event of Defauic- Lender. at its option, may (1) complele any construction on the Property in such
manner and formi as Lender deems advisable. (2) exercise all rights and powers of Borrower.
including. withourZimitation, the right to negotiate. execute, cancel. enforce or modify Leases.
obtain and evict tenanis ol demand, sue for. collect and receive all Rents from the Property and
all sums due under any Leass Guaranties, (3) either require Borrower to pay monthly in advance
to Lender, or any receiver appoiated to collect the Rents, the fair and reasonable rental value for
the use and occupancy of such parcof the Property as may be in possession of Borrower or (4)
require Borrower 1o vacate and surrerider possession of the Property to Lender or to such receiver
and. in default thereof. Borrower may be evicted by summary proceedings or otherwise.

Section 3.2 OQTHER REMED'ES. Nothing contained in this Assignment and no
act done or omitted by Lender pursuant to the po'ver and rights granted to Lender hereunder shail
he deemed to be a waiver by Lender of its rights(ard remedies under the Note. the Security
Instrument, or the Other Security Documents and this Assignment is made and accepled without
prejudice to any of the rights and remedies possessed by Lzuder under the terms thereof. The
right of Lender to collect the Debt and to enforce any othersecurity therefor held by it may be
exercised by Lender either prior to. simultancously with, or subs:qucrs to any action taken by it
hereunder. Borrower hereby absolutely, unconditionally and irrevocativ waives any and all rights
to assert any setoff. counterclaim or crossclaim of any nature whatscev<r with respect to the
obligations of Borrower under this Assignment. the Note, the Security Insuument. the Other
Security Documents or otherwise with respect to the loan secured hereby p-any action or
proceeding brought by Lender to collect same. or any portion thereof., or to entares und realize
upon the lien and security interest created by this Assignment, the Note, the Security Znsirument.
or any of the Other Security Documents (provided. however, that the foregoing shall not be
deemed a waiver of Borrower's right to assert any compuisory counterclaim if such counterctaim
is compelled under tocal law or rule of procedure, nor shall the foregoing be deemed a waiver of
Borrower's right to assert any claim which would consutute a defense. setoff, counterclaim or
crossclaim of any nature whaisoever against Lender in any separate action or proceeding).

Section 3.3 QTHER SECURITY. Lender may take or release other security for

the payment of the Debt, may release any party primarily or secondarily liable therefor and may
apply any other security held by it to the reduction or satisfaction of the Debt without prejudice

to any of its rights under this Assignment.
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Section 3.4 NON-WAIVER. The exercise by Lender of the option granted it in
Section 3.1 of this Assignment and the collection of the Rents and sums due under the Lease
Guaranties and the application thereof as herein provided shall not be considered a waiver of any
default by Borrower under the Note. the Security Instrument. the Leases, this Assignment or the
Other Security Documents. The failure of Lender to insist upon strict performance of any term
hereot shall not be deemed to be a waiver of any term of this Assignment. Borrower shall not be
relieved of Borrower's obligations hereunder by reason of (a) the failure of Lender to comply with
any request of Borrower or any other party to take any action to enforce any of the provisions
hereot or of the Security Instrument, the Note or the Other Security Documents. (b) the release
regardiess of consideration, of the whole or any part of the Property, or (¢) any agreement or
stipulation by Lender extending the time of payment or otherwise modifying or supplementing the
terms of this Assignment, the Note. the Security Instrument or the Other Security Documents.
Lender may rescrt for the payment of the Debt 1o any other security held by Lender in such order
and manner as Ledder. in its discretion, may elect. Lender may take any action to recover the
Debt, or any portion therzof, or to entorce any covenant hereof without prejudice to the right of
Lender thereatter to enfurcs its rights under this Assignment. The rights of Lender under this
Assignment shall be separate ~distinct and cumulative and none shall be given effect o the
exclusion of the others. No actof Lender shall be construed as an election to proceed under any
one provision herein to the exclusion ol any other provision.

Section 3.5 BANKRUPICY.-(a) Upon ur at any time after the occurrence of an
Event of Default. Lender shall have the right 1o proceed in its own name or in the name of
Borrower in respect of any claim, suit, action or proceeding relating to the rejection of any Lease.
including. without limitation. the right to file and ‘prosecute. to the exclusion of Borrower, any
proofs of claim. complaints. motions, applications, tetices and other documents. in any case in
respect of the lessee under such Lease under the Bankrupicy Code. Any amounts received by
Lender as damages arising out of rejection of any Lease a5 atoresaid shall be applied first to all
costs and expenses of Lender (including. without limitation, reasonable attormeys’ fees and
disbursements) incurred in connection with the ¢xercise of any of is/ights or remedies under this
Section 3 5.

(b) If there shall be filed by or against Borrower a r<tition under the
Bankruptcy Code. and Borrower, as lessor under any Lease, shall determine to v2jerd such Lease
pursuant to Section 365(2) of the Bankruptcy Code, then Borrower shall give Lender not less than
ten (10) davs' prior notice of the date on which Borrower shall apply to the bankruptcy- ¢ourt for
authority to reject the Lease. Lender shall have the right. but not the obligation, to serve upon
Borrower within such ten-day period a notice stating that (i) Lender demands that Borrower
assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy Code and (it)
Lender covenants to cure or provide adequate assurance of future performance under the Lease.
If Lender serves upon Borrower the notice described in the preceding sentence. Borrower shall
not seek 1o reject the Lease and shall comply with the demand provided for in clause (i) of the
preceding sentence within thirty (30) days after the notice shali have been given. subject to the
performance by Lender of the covenant provided for in clause (i) of the preceding sentence.

ARTICLE 4 - NO LIABILITY. FURTHER ASSURANCES
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Section 4.1 NO LIABILITY OF LENDER. This Assignment shall not be construed
to bind Lender to the performance of any of the covenants. conditions or provisions contained in
any Lease or Lease Guaranty or otherwise impose any obligation upon Lender. Lender shall not
be liable for any loss sustained by Borrower resulting from Lender's failure to let the Property
after an Event of Default or from any other act or omission of Lender in managing the Property
atter an Event of Default unless such loss is caused by the willful misconduct and bad faith of
Lender. Lender shall not be obligated to perform or discharge any obligation, duty or liability
under the Leases or any Lease Guaranties or under or by reason of this Assignment and Borrower
shall. and hereby agrees. to indemnify Lender for. and 1o hold Lender harmless from. any and all
liability, loss or damage which may or might be incurred under the Leases. any Lease Guaranties
or under or oy reason of this Assignment and from any and all claims and demands whatsoever,
including the detense of any such claims or demands which may be asserted against Lender by
reason of any allsped obligations and undertakings on its part to perform or discharge any of the
lerms. covenants Gi Zgreements contained in the Leases or any Lease Guaranties. Should Lender
incur any such hability! the amount thereof. including costs, expenses and reasonable attorneys’
fees. shall be secured by rhis Assignment and by the Security Instrument and the Other Security
Documents and Borrower shal) reimburse Lender therefor immediately upon demand and upon
the failure of Borrower so to“do_Lender may. at its option. declare all sums secured by this
Assignment and by the Security fustrument and the Other Security Documents immediately due
and payable. This Assignment shall noteperate to place any obligation or liability for the control,
care. management or repair of the Propeit;-upon Lender, nor for the carrying out of any of the
terms and conditions of the Leases or any Leasc Guaranties: nor shall it operate to make Lender
responsible or liable for any waste committed oi-t*%< Property by the tenants or any other parties,
or tor any dangerous or defective condition of G’ Property. including without limitation the
presence of any Hazardous Substances (as defined ip the Security Instrument). or for any
neghgence m the management. upkeep. repair or control of the Property resulting in loss or injury
or death to any tenant. licensee. employee or stranger.

Section4.2  NO MORTGAGEE IN POSSESSION. Notiirg herein contained shall
be construed as constituting Lender a "mortgagee in possession™ in tix: absence of the taking of
actual possession of the Property by Lender. In the exercise of the powers Yerein granted Lender.
no liability shall be asserted or enforced against Lender. all such liability beirg e'pressly waived
and released by Borrower.

Section 4.3 FURTHER ASSURANCES. Borrower will, at the cost of 3crower,
and without expense to Lender, do, execute, acknowledge and deliver all and every such further
acts, conveyances, assignments. notices of assignments, transfers and assurances as Lender shall,
from time to time. require for the better assuring. conveying, assigning. transferring and
confirming unto Lender the property and rights hereby assigned or intended now or hereafter so
to be. or which Borrower may be or may hereafter become bound to convey or assign to Lender,
or for carrying out the intention or facilitating the performance of the terms of this Assignment
or for filing, registering or recording this Assignment and. on demand. will execute and deliver
and hereby authorizes Lender to execute in the name of Borrower to the extent Lender may
lawfully do so. one or more financing statements. chattel mortgages or comparable security
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instruments. to evidence more effectively the lien and security interest hereof in and upon the
Leases

ARTICLE § - MISCELLANEOUS PROVISIONS

Section 5.1 CONELICT 0F TERMS. In case of any conflict between the terms of
this Assignment and the terms of the Security Instrument, the terms of the Security Instrument
shall prevail.

Section 5.2 NO ORAL CHANGE. This Assignment and any provisions hereof
may not be nadified, amended, waived. exterded. changed, discharged or terminated orally, er
by any act or f2ilure to act on the part of Borrower or Lender, but only by an agreement in writing
signed by the pariy against whom the enforcement of any modification. amendment. waiver,
extension. chang:. discharge or termination is sought.

Section 53/ CERTAIN DEFINITIONS. Unless the context clearly indicates a
contrary intent or unless otherwise specifically provided herein, words used in this Assignment
may be used interchangeably in/singular or plural form and the word "Borrower ™ shall mean
"each Borrower and any subsequint owner or owners of the Property or any part thereof or
interest therein,” the word “Lender” shatl mean "Lender and any subsequent holder of the Note.”
the word “Note” shall mean “the Note ‘and any other evidence of indebtedness secured by the
Security Instrument.” the word "person” shall include an individual. corporation. pastnership.
limited Hability company, trust. unincorporated association. government. governmental authority,
and any other entity, the word "Property” shall'include any portion of the Property and any
interest therein. the phrases “attornevs’ fees” and+ ‘zounsel fees” shall include any and all
attorneys’, paralegal and law clerk fees and disbursemencs: ricluding, but not limited to. fees and
disbursements at the pre-trial, trial and appellate levels iticurred-or paid by Lender in protecting
its interest in the Property, the Leases and the Rents and enforcing its rights hereunder, and the
word "Debt” shall mean the principal balance of the Note with inteesi thereon as provided in the
Note and the Security Instrument and all other sums due pursuant o-the Note. the Security
Instrument, this Assignment and the Other Security Documents: wheniver the context may
require. any pronouns used herein shall include the corresponding masculine_ feminine or neuter
forms. and the singular form of nouns and pronouns shall include the plural and vive versa.

Section 5.4 AUTHORITY. Borrower represents and warrants that »has fuil
power and authority to execute and deliver this Assignment and the execution and delivery of this
Assignment has been duly authorized and does not conflict with or constitute a default under any
law. judicial order or other agreement affecting Borrower or the Property.

Section 5.5 INAPPLICABLE PROVISIONS. if any term, covenant or condition of
this Assignment is held to be invalid. illegal or unenforceable in any respect. this Assignment shall

be construed without such provision.

Section 5.6  DUPLICATE ORIGINALS: COUNTERPARTS. This Assignment may be
executed in any number of duplicate originals and each such duplicate original shall be deemed
[TPW NYOI otiny] 1] Toldn anid™ 07 298 06 2PV
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to be an original.  This Assignmemt may be executed in several counterpans. each of which
counterparts shall be deemed an original instrument and all of which together shall constitute 2
single Assignment. The failure of any party hereto to execute this Assignment. or any counterpart
hereot, shall not relieve the other signatories from their obligations hereunder.

SECTION 5.7 CHOICE OF LAW. THIS ASSIGNMENT SHALL BE
DEEMED TO BE A CONTRACT ENTERED INTO PURSUANT TO THE LAWS OF THE
STATE OF NEW YORK AND SHALL IN ALL RESPECTS BE GOVERNED,
CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, PROVIDED HOWEVER, THAT WITH RESPECT TO THE
CREATICN, PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIEN OF THIS
ASSIGNME™T. THE LAWS OF THE STATE WHERE THE PROPERTY IS LOCATED
SHALL APPLY.

Sections.£°.  NOTICES. Al notices required or permitted hereunder shall be
given and shall become efizCtive as provided in the Security Instrument.

SECTION 5.9 ‘WAIVER OF TRIAL BY JURY. BORROWER HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCZEDING OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWISE ; 2ELATING DIRECTLY OR INDIRECTLY TO
THE LOAN EVIDENCED BY THE NOTc, THE APPLICATION FOR THE LOAN
EVIDENCED BY THE NOTE, THIS ASSiCSMENT, THE NOTE, THE SECURITY
INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER, ITS OFFICERS. EMFLVEES, DIRECTORS OR AGENTS
IN CONNECTION THEREWITH.

Section 5.10  SUBMISSION TO JURISDICTION. Widh respect 1o any claim or action
arising hereunder. Borrower (2) irrevocably submits to the nonexclusive vurisdiction of the courts
of the State of New York and the United States District Court located in‘thie Horough of Manhatian
in New York. New York. and appellate courts from any thereof, and (b) 1rrevocably waives any
objection which it may have at any time to the laying on venue of any suit, actior or proceeding
arising out of or relating to this Assignment brought in any such court, irrevoczoly waives any
claim that any such suil. action or proceeding brought in any such court has been brought in an
inconvenient forum.

Section 5.11  LIABILITY. If Borrower consists of more than one person. the
obligations and liabilities of each such person hereunder shall be joint and several. This
Assignment shall be binding upon and inure to the benefit of Borrower and Lender and their
respective successors and assigns forever.

Section 5.12  HEADINGS, ETC, The headings and captions of various paragraphs
of this Assignment are for convenience of reference only and are not to be construed as defining
or limiting. in any way, the scope or intent of the provisions hereof.
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Section 3.13 NUMBE :NDER. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

Section 5.14 Wherever pursuant to this
Assignment (a) Lender exercises any right given to it to approve or disapprove. (b) any
arTangement or term is to be satisfactory o Lender, or (¢) any other decision or determination is i
to be made by Lender, the decision of Lender to approve or disapprove, all decisions that
arrangements ot terms are satisfactory or not satisfactory and all other decisions and

determinations made by Lender, shall be in the sole and absolute discretion of Lender and shall
be final andd conclusive. except as may be otherwise expressly and specifically provided herein.

Secrion 5.15  COSTS AND EXPENSES OF BORROWER. Wherever pursuant to this
Assignment it is/pravided that Borrower pay any costs and expenses. such costs and expenses shall
include. but not be dinnzad to. reasonable and actual legal fees and disbursemems of Lender,
whether with respect to rerzined firms. the reimbursement for the actual out-of-pocket expenses
of in-house staff, or otherwise:.  Borrower shall pay w Lender within fificen (£5) days after
demand any and all expenses. including legal expenses and reasonable attorneys' fees. incurred
or paid by Lender in enforcing tais Note, whether or not any legal proceeding is commenced
hereunder, 1ogether with interest theror at the Default Rate (as defined in the Note) (to the extent
an Event of Default has occurred and i continuing) and. in all other cases. at the Applicable
Interest Rate (as defined in the Note), from the date paid by Lender until such expenses are paid

by Borrower

Section 5.16 REIT STATUS. The provisions of Section 21.7 of each Security
Instrument are hereby incorporated by reference to the fuifest extent as if the text of such Sections
were set torth in their entirety herein.

Section 5.17  EXCULPATION. The provisions of Aricle 4 of the Note are hereby
incorporated by reference to the fullest extent as if the text of such Aricle were set forth in its
entirety herein.

ARTICLE 6 - DEFINITIONS
The terms set forth below are defined in the following Sections of this Assigmaent:
(a)  Assignment: Preambie:
()  Auorpeys' Fees: Article 5, Section 5.3:
(c)  Bankrupicy Claims: Article 1. Subsection 1.1(d);

(dy  Bankmuptcy Code: Article 1. Subsection 1.1(b):
ey  Borrower: Preamble and Article 5. Section 5.3;

(TPW Nl 66eol 1] IA2460007 07 28 98 06 22PM
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6y Counse] Fees: Article 5. Section 5.3;

W) Pebt Article 5., Section 5.3,

thy Delault: Article 3. Section 3.1;

(i) Lease Guaranties: Article 1. Subsection 1.1te):
(4 Lease Guarantor: Article 1, Subsection 1.1(e):

(h) Lease Guaranty: Article 1, Subsection 1.1(e):

(th Leases. (Article 1, Subsection 1. 1(b):

(m)  Lender: Preamtic.and Article §. Section 5.3:

(n)  Loan Agreement: Artich: 1. Section 1.2,

{0)  Note: Recitals and Article 5. Section §.3:

(P Operating Lease: Article 1. Subsection 1,14a);

Q) Operating Tepant: Aricle 1. Subsection 1 Ma);
(r) Qshier Security Documents: Article 1. Section 2.2
(%) Person: Artcle 5. Section 5.3:

{1) Property: Article 1, Subsection 1.1(a) and Anticle 5. Section'5.3;

(u}  Rents: Articke I, Subsection !.1(c): and

(vy  Security Instrument: Article 1. Section 1.2,

THIS ASSIGNMENT. together with the covenants and warranties therein
contained. shall inure to the benefit of Lender and any subsequent holder of the Security ;

Instrument and shall be binding upon Borrower, its heirs, executors. administrators. successors
and assigns and any subsequent owner of the Property.

INO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREQF. Borrower has executed this instrument under seal the

day and year first above written.

CAPSTAR CHICAGO COMPANY. L.L.C.. a Delaware
limited hability company

By:  Menstar Hospitality Operating Partnership. L.P.. a
Delaware mited partnership. its managing member

By:  Menstar Hospitality Corporation, a Marn land
corperation. its general partner

By: N T~

Name: - o0 ETW S

Title: / [ST 4(.'._."—‘

{Seal)

[TPW NYul eaued] (] {62007 07 200800 22PM
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STATE OF NwYark )
88,

COUNTY OF oot )

L Cotn Al a Notary Public. in and for the County and State atoresaid. DO

HEREBY CERTIFY that vy Cowiles .35 Rigpdant of Meristar Hospitality
Corporation. a Maryland corporation. the general partner of Meristar Hospitality Operating

Partnership. L..P.. a Delaware limited partnership, the managing member of Capstar Chicago
Company. L..L.C.. a Delaware limited liability company, personally known to me tw be the same
person(s) whose name(s) (is/are) subscribed to the foregoing instrument. appeared before me this
day in persord and (severally) acknowledged to me that (he/she/they). being thereunto duly
authorized. signedand delivered said instrument as the free and voluntary act of said corporation
ardd as (his‘her‘their) awn free and voluntary act. for the uses and purposes set forth thereia.

5t
GIVEN undermy hand and notarial seal this<|  day of :_Ml‘ . 1998.

CE/A- AMnc A

Notary Public

CAatTr e & Al

M" C(’ﬂlmis.\ig\n expil‘tﬁ Notary [ . T ’_ .--‘w York
: .ty
cgo.".'-‘-. p e e i, 1409
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EXHIBIT A

- .

P

THE SQUTHEAST 1/4 (EXCEPT THE WEST 1 1/2 FEET THEREOF) OF BLOCK 45
OF KINZIE'S ADDITION TO CHICAGO IN THE NORTH FRACTIONAL 172 OF
SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

';');:uf)m; Addae.s . IMC- 1ol EAast Humer
‘ C"\- (.A?L‘} IL
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