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EXECUTION
AFFILIATE GUARANTY

This AFFILIATE GUARANTY is entered into as of Seplember 24, 1996 by
THE UNDERSIGNED (cich a “Guarantor” and collectively, “Guarantors”) in favor of
and for the benefit of BANKERS TRUST COMPANY, as agent tor and representative of
(in such capacity herein called the “Guarantied Party™) the financial institutions
(“Lenders") party to the Credit Agreement (as hereinafier defined).

RECITALS

AL CapStar Management Company, L.P., a Delaware limited partnership
(the “Borrower™), has entered into that certain Senior Secured Revolving Credit Agreement
dated as of September 24, 1996 with Guarantied Party and Lenders (said Senior Secured
Revolving Credit Agreemeat, as it may hereafter be amended, restated, supplemented or
otherwise modified from tims tc time, being the “Crecit Agreement”; capitalized terms
defined therein and not otherwise detined herein being used herein as therein defined and the
terms thercof being tncorporated hercin to the extent necessary to effectuate the provisions
hereof),

B. A portion of the proceeds of the Loans and other extensions of credit
may be advanced to the Guarantors and thus-the Guarantied Obligations (as hereinafter
defined) are being incurred for and will inure to the benefit of the Guarantors (which benefits
are hereby acknowledged).

C. It is a condition precedent to the maling of the initial extensions of
credit under the Credit Agreement that the Borrower's obligatiosis thereunder be guarantied
by the Guarantors.

D.  The Guarantors are willing irrevocably and unconditiciially to guaranty
such obligations of the Borrower,

NOW, THEREFORE, based upon the foregoing and other good and valuable
consideration, the receipt and sufticiency of which are hereby acknowledged, and in order
to induce the Lenders and the Guarantied Party to enter into the Credit Agreement and to
make the Loans and other extensions of credit thereunder, the Guarantors hereby agree as
follows:

NY 1440503
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SECTION 1. DEFINITIONS

LU Certain Defined Termy. As used in this Guaranty, the following terins shal)
have the following meanings unless the context otherwise requires:

" Beneflcinrles” means the Guarantied Party and the Lenders,

“Guarantied Obligations” has the meaning assigned to that term in subsection
2.1,

“Guaranty” means this Guaranty dated as of Scptember 241996, as it may
be-amended, restated, supplemented or otherwise moditied from time to time.

“nayment in full™, “pald in full” or any similar terin means payment in full
of the Gurcantied Obligations, including withowt limitation all principal, interest,
costs. fees il expenses (including, without limitation, reasonable legal fees and
expenses) of-tne Beneliciaries as required under the Loan Documents.

1.2 Interpretation

(a) References to soctions”™ and “subsections” shall be 1o Sections and
subsections, respectively, of tiis Guaranty unless otherwise specifically provided.

(b) In the event of any contitt e inconsistency between the terms, conditions
and provisions of this Guaranty and the teems, conditions and provisions of the Credit
Agreement, the terms, conditions and provisions of this Guaranty shall prevail,

SECTION 2, THE GUARANTY

2.1 Guavmnty of the Guarnutied Obligations. - Subject to the provisions of
subsection 2.2(a), the Guarantors jointly and scverally hereby irfevocably and unconditionally
guaranty, as primiry obligors and not merely as surctics, the due.and punctual payment in
full of all Guarantied Obligations when the same shall become dae, 'whether at stated
maturity, by required prepayment, declaration, acceleration, demand or eiveswise (including
amounts that would become due but for the operation of the automang slay under
Section 362(a) of the Bankruptey Code, 11 U.S.C. § 362(a) or any successor-provision).

The term “Guarantied Obligations™ is used herein in its most comprehensive sense and
means:

(a) any and all Obligations of the Borrower now or hereafter made, incurred
or created, whether absolute or contingent, liquidated or unliquidated, whether due
or not due, and however arising, under or in connection with the Credit Agreement
and the other Loan Documents, including those arising under successive borrowing
transactions under the Credit Agreement which shall cither continue the Obligations
of the Borrower or from time to time renew them after they have been satisfied and

NYL-4%08)
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including interest which. buat for the filing of a petition in bankruptcy with respect to
the Borrower, would have accrued on any Guarantied Obligations, whether or not a
claim is allowed against the Borrower for such interest in the related bankruptcy
proceeding: and

(b) those expenses set forth in subsection 2.9 hereof,

2.2 Limitation_on_Awmount Guarantied; Contribution by the Guarantors.
(a) Anything contained in this Guaranty to the contrary notwithstanding, if any Fraudulent
Transter f.aw (as hercinafter defined) is determined by a court of competent jurisdiction to
be applicable to the obligations of any Guarantor under this Guaranty, such obligations of
such Guarantor hereunder shall oe limited 10 2 maximum aggregate amount equal to the
largest amount that would not render its obligations hereunder subject to avoidance as a
fraudulent trunster or convevance under Section 548 of Title 11 of the United States Code
or any applicatic provisions of comparable state law (collectively, the “Fraudulent Transfer
Laws"), in each case atter giving eftect to all other liabilities of such Guarantor, contingent
or otherwise, that wic relevant under the Fraudulent Transfer Laws (specifically excluding,
however, any liabilities ol such Guarantor (x) in respect of intercompany indebtedness to the
Borrower or other affiliates orthe Borrower to the extent that such indebtedness would be
discharged in an amount equal-tsithe amount paid by such Guarantor hereunder and (y) under
any guaranty of subordinated idvbtedness which guaranty contains a limitation as to
maximum amount similar to that seyvorth in this subsection 2.2¢a), pursuant to which the
liability of such Guarantor hereunder (s included in the liabilities taken into account in
determining such maximum amount) ana after giving cffect as assets to the value (as
detzrmined under the epplicable provisions of the Fraudulent Transfer Laws) of any rights
to subrogation, reimbursement, indemnification secontribution of such Guarantor pursuait
to applicable law or pursuant to the terms of any agreciment (including without limitation any
such right of contribution under subsection 2.2(b) or undera Related Guaranty (as hereinafter
defined) as comtemplated by subsaction 2.2(b)).

() The Guarantors under this Guaranty, and each guarantor under other guaranties,
i any, relating to the Credit Agreement (the “Related Guaeonties™) which contain a
contribution provision similar to that set forth in this subsection 2.7%(b), together desire to
allocate among themselves {(collectively, the "Contributing Guarantsrs™), in a fair and
cquitable manner, their obligations arising under this Guaranty and the Rélated Guaranties.
Accordingly, in the event any payment or distribution is made on any date by @ny Guarantor
under this Guaranty or a guaranto” under a Related Guaranty (1 *Funding Guarantor”) that
exceeds its Fair Share (as defined below) as of such date, that Funding Guarantor shall be
entitled to a contribution from each of the other Contributing Guarantors in the amount of
such other Contributing Guaranto~'s Fair Share Shortfall (as defined below) as of such date,
with the result that all such contributions will cause cach Contributing Guarantor's Aggregate
Payments (as defined below) to equal its Fair Shate as of such date. “Falr Share” means,
with respect to « Contributing Guarantor as of any date of determination, an anount equal
to (i} the ratio of (x) the Fair Share Contribution Amount (as defined below) with respect to
such Contributing Guarantor to (y) the aggregate of the Fair Share Contribution Amounts
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with respect to all Contributing Guarantors, multiphad by (ii) the aggregate amount paid or
distributed on or betare such date by ali Funding Cuarantors under this Guaranty and the
Related Guaranties in respect of the obligations guaruntied. “Fair Share Shortfall” means,
with respect to a Contributing Guarantor as of any dite of determination, the excess, if any,
of the Fair Share of such Contributing Guarantor over the Aggregate Payments of such
Contributing Guarantor. "Falr Share Contributirn Amount”™ means, with respect to a
Contributing Guarantor as of any date of determinat'on, the maximum aggregate amount of
the obligations of such Contributing Guarantor under this Guaranty and the Related
Guaranties, determined as of such date in accordance with subsection 2.2(a) or, if applicable,
& similar provision contained in a Related Guaranty; provided that, solely for purposes of
calculating the “Fair Share Contribution Amount™ with respeet to any Contributing Guarantor
for purpuses of this subsection 2.2(h), any assets or habilities of such Contributing Guarantor
arising by vitue of any rights to subrogation, rcimbirsement or indemnification from or in
tavor of any o.her Contributing Guarantor or any rights to or obligations of contribution
hereunder or unuer any similar provision contained in a Related Guaranty shall not be
considered as assers or liabilities of such Contributing Guarantor. “Aggregate Payments"
means, with respeci 1o a.Contributing Guarantor as ¢ f any date of determination, an amount
cqual to (1) the aggregaiz 2mount of all payments ard distributions made on or before such
date by such Contributing Grarantor in respect of this Guaranty and the Related Guaranties
(including, without limitation, iii raspect of this subsection 2.2(b) or any similar provision
contained in a Related Guaranty) guius (i) the aggregate amount of all payments received
on or before such date by such <Contributing Guarantor from the other Contributing
Guarantors as contributions under this sabsection 2.:2(b) or any similar provision contained
in a Related Guaranty. The amounts paya'le as contributions hereunder and under similar
provisions in the Related Guaranties shall be determined as of the date on which the related
payment or distribution is made by the applicable Fruding Guarantor. The allocation among
Contributing Guarantors of their cbligations as set’forth in this subsection 2.2(b) or any
similar provision contained in a Related Guaranty shall ot be construed in any way to limit
the liability of any Contributing Guarantor hereunder or xvrder a Related Guaranty, Each
Contributing Guarantor under a Related Guaranty is a ibird party beneficiary to the
contribution agrecinent set forth in this subsection 2.2(b).

2.3 Payment by the Guarantors; Application of Payments. . Subject to the
provisions of subsection 2.2(a), the Guarantars hereby jointly and sévially agree, in
furtherance of the foregoing and not in limitation of any other right which zny Beneficiary
may have at law or in equity against any Guarantor by virtue hereof, that upan-the failure
of the Borrower to pay any of the Guarantied Obligations when and as the same shall become
due, whether at stated maturity, by required prepayment, declaration, acceleration, demand
or otherwise (including amounts that would become de but for the operation of the automatic
stay under Section 362(a) of the Bankruptcy Code, |1 1.8.C. § 362(a) or any successor
provision), the Guarantors will upon demand pay, or :ause to be paid, in cash, to Guarantied
Party for the ratable benefit of Beneficiaries, an arount equal to the sum of the unpaid
principal amount of ail Guarantied Obligations then due as aforesaid, accrued and unpaid
iaterest on such Guarantied Obligations (including, w thout limitation, interest which, but for
the filing of a petition in bankruptcy with respect to the Borrower, would have accrued on

NYL44H0)
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such Guarantied Obligations, whether or not i cla m is allowed against the Borrower for such
interest in the related bankruptey proceeding) and all other Guarantied Obligations then owed
to Beneficiaries as atoresaid. Al such payments shall be applied promptly from time to time
by Guarantied Party:

Liest, to the payment of the costs and expenses ol any collection or other
realization under this Guaranty, including reasonable compensation to Guarantied
Party and its agents and counsel, and all expenses, labilitics and advances made or
tncurred by Guarantied Party in connectio 1 therewith;

Seeondd. to the payment of all other Guarantied Obligations in such order as
Geaarantied Party shall elect: and

aaird, after payment in full of all tGuaranticd Obligations, 10 the payment to
the Guariiiars, or their respective successors or assigns, or to whomsoever may be
lawfully extifted to receive the same or as a courl of compelent jurisdiction may
direct, of any suiplus then remaining from such payments.

2.4 Linbility of the' Guarantors Absolute.  Fach Guarantor agrees that its
obligations hereunder are irrevoenhle, absolute, independent and unconditional and shall not
be affected by any circumstancewitich constitutes a legal or equitible discharge of a
guarantor or surety other than payment is-full of the Guaranticd Obligations. In furtherance
of the foregoing and without limiting the. gene-ality thereof, each Guarantor agrees as
follows:

{a) This Guaranty is a guaranty of pavment when due and not of collectibility.

(b) Guarantied Party may enforce this Guaranty upon the occurrence and
during the continuation of an LEvent ol Defautv/under the Credit Agreement
notwithstanding the existence of any dspute between. the Borrower and any
Beneticiary with respect to the existence of such Event of Gefault.

(¢) The obligations of cach Guarantor hereunder are1dependent of the
obligations of the Borrower under the Loan Documents and the-obligations of any
other guarantor (including any other Guarintor) of the obligations ‘cf ihe Borrower
under the Loan Documents, and a separate action or actions may be brought and
prosecuted against such Guarantor whether or not any action is brought against the

Borrower or any of such other guarantors and whether or not the Borrower is joined
in any such action or actions.

(d} Payment by any Guarantor of a portion, but not all, of the Guarantied
Obligations shall in no way limit, atfect, modify or abridge any Guarantor's liability
for any portion of the Guarantied Obligations which has not been paid, Without
limiting the gencrality of the foregoing, if Guaranticd Party is awarded a judgment in
any suit brought to enforce any Guarantor's covenant to pay a portion of the

NYI[-150803
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Guarantied Ohligations, such judgment shall not be deemed to release such Guarantor
from its covenant to pay the portion of the Guaranticd Obligations that is not the
subject of such suit, and such judgment shall not, except to the extent satisfied by
such Guarantor, timit, affect, modify or abridge any other Guarantor's liability
hereunder in respect of the Guarantied Obligations,

(e} Any Beneficiary, upon such terms as it deems appropriate, without notice
ar demand and without attecting the validity or enforceability of this Guaranty or
giving rise to any reduction, limitation, impairment, discharge or termination of any
Guarantor's liability hereunder, from time to time may (i) renew, extend, accelerate,
Increase the rate of interest on, or otherwise change the time, place, manner or terms
of payment of the Guarantied Obligations, (ii) settle, compromise, release or
discharge, or accept or refuse any offer of performance with respect to, or
substitutions for, the Guarantied Obligations or any agreement relating thereto and/or
subordinace_<ie payment of the same to the payment of any other obligations;
(ii1) request and_accept other guaranties of the Guarantied Obligations and take and
hold security for ihe payment of this Guaranty or the Guarantied Obligations;

(iv) release, surrendes, exchange, substitute, compromise, settle, rescind, waive, alter, ;:}1
subordinate or modify, avith or without consideration, any security for payment of the .N-
Guarantied Obligations, any other guarantics of the Guarantied Obligations, or any <1
other obligation of any Persor. Lincluding any other Guarantor) with respect to the “":_
Guarantied Obligations; (v) enforce.and app'y any security now or herenfler held by o

or for the benefir of such Beneficlary in respect of this Guaranty or the Guarantied
Obligations und direct the order or minvier of sale thereof, or exercise any other right
or remedy that such Beneticiary may have against any such security, in each case as
such Beneficiary in its discretion may deternnae consistent with the Credit Agreement
and any applicable security agreement, inclueding foreclosure on any such security
pursuiit to one or more judicial or nonjudicial siles, whether or not every aspect of
any such sale is commercially reasonable, and evew tiugh such action operates to
impait or extinguish any right of reimbursement or sabrogation ve other right or
remedy of any Guarantor against the Borrower or any sucerity for the Guarantied
Qbligations; ano (vi) exercise any other rights available-to it under the Loan
Documents,

(1) This Guaranty and the obligations of the Guarantors hereundcr shall be valid
and cnforceable and shall not be subject to any reduction, limitation, mipairment,
discharge or termination for any reason (other than payment in full of the Guarantied
Obligations), including without limitation the occurrence of uny of the following,
whether or not any Guarantor shall have had notice or knowledge of any of them:
(i} any tailure or omission to assert or enforce or agreement or election not to assert
or enforce, or the stay or enjoining, by order of court, by operation of law or
otherwise, of the exercise or enforcement of, any claim or demand or any right,
power or remedy (whether arising under the Loan Documents, at law, in equity or
otherwise) with respect to the Guarantied Obligations or any agreement relating
therelo, or with respect to any other guaranty of of security for the payment of the

NY| 450813
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Guarantied Obligations; (ii) any rescission, waiver, amendment or modification of,
or any consent to departure from. any of the terms or provisions (including without
limitation provisions relating to events of default) of the Credit Agreement, any of the
other Loan Documents or any agreement or instrument executed pursuant thereto, or
o any other guaranty or secur'ty for the Guarantied Obligations, in each case whether
o+ not in accordance with the terms of the Credit Agreement or such Loan Document
or any agreement relating to such other guaranty or security; (iii) the Guarantied
Obligations, or any agreement. relating thereto, at any time being found to be illegal,
invalid or unenforceable in anv respect; (iv) the application of payments received from
any source (other than payments received pursuant to the other Loan Documents or
from the proceeds of any security for the Guarantied Obligations, except to the extent
stich. security also serves as collateral for indebtedness other than the Guarantied
Obligations) to the payment of indebtedness other than the Guarantied Obligations,
even tioueh any Beneficiary might have elected 1o apply such payment to any part or
all of the Cuarantied Obligations; (v} any Beneficiary’'s consent to the change,
reorganizaticn or termination of the corporate structure or existence of the Borrower
or any of its Subsiciaries and to any corresponding restructuring of the Guarantied
Obligations; (vi) wiy failure to perfect or continue perfection of a security interest in
any collateral which seZures a1y of the Guarantied Obligatians; (vii) any defenses, set-
offs or counterclaims which the Borrower may allege or assert under the Credit
Agreement which are not independent defenses of the Guarantor; and (viii) any other
act or thing or amission, or ie’ay to do any other act or thing, which may or might
in any manucer or to any extent vaiy the risk of any Guarantor as an obligor in respect
of the Guarantied Obligations,

2.5  Walvers by the Guarantors. Eaclv Gearantor hereby waives, for the benefit

of Beneficiaries:

{a) any right to requirc any Beneficiary: @5, a condition of payment or
performance by such Guarantor, to (i) proceed against the Borrower, any other
guarantor {including any other Guarantor) of the Guaranticd Qbligations or any other
Person, (ii) proceed against or exhaust any security held fronvthe Rorrower, any such
other guarantor (including any other Guarantor) or any other Person, (iii) proceed
against or have resort to any balance of any deposit account or creditoi the books of
any Beneficiary in favor of the Borrower or any other Person, or (iv) pursue any
other remedy in the power of any Beneficiary whatsoever;

(b) any defense arising by reason of the incapacity, lack of authority or any
disability of the Borrower or arising from any other reason, including, without
limitation, any defense based on or arising owt of the lack of validity or the
unenforceability of the Guarantied Obligations or any agreement or instrument relating
thereto or by reason of the cessation of the liability of the Borrower from any cause
other than payment in full of the Guarantied Obligations; provided, however, that no
Guarantor shall be required to waive any defenses that the Borrower may allege or
assert under the Credit Agreement that are independent defenses of such Guarantor,

NY {43050V
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{¢) any defense based upon any sttwte or rule of faw which provides that the
obligation of & surety must be neither farger i amount nor in other respects more
burdensome than that of the principal;

() any dotense based upon any Beneficiary's errors or omissions in the
administration ot the Guaranticd Obligations, except behavior which amounts to bad
faith or recklessness,

(ey (1) any principles or provisions of faw, statutory or otherwise, which are
or might be in cortlict with the terms of this Guaranty and any legal or equitable
discharge ot such Guarantor's obligations hercunder, (1} the benetit of any statute of
Jdnitations atfecting such Guarantor’s Hability hereunder or the enforcement hereof,
wid (i) promptness, diligence and any requircment that any Beneficiary protect,
secury, perfect or iiure any security interest of lien or any property subject thereto,

{) notices, demands, presentments, protests, notices of protest, notices of
dishonor a0 notices of any action or inaction, including acceptance of this Guaranty, 3
notices ol defhuivander the Credit Agreement or any agreement or instrument related o
thereto, notices of-any renewal, extension or modification of the Guarantied
Obligations or any agruement related thereto, notices of any extension of credit to the
Borrower and notices orany of the mauers refereed to in subsection 2.4 and any right
to consent to any thereaizand

(8) any defenses or bepefits that may be derived from or afforded by law
which himit the liability of or exongrive guarantars or sureties, or which may conflict
with the terms of this Guaranty,

2.6 Certain California Loy Walvers.” As used in this subsection 2.6, any
reference to “the principai”™ includes the Borrower,and any reference to “the creditor”
tncludes each Beneticiary, In accordance with Section 22856 of the California Civil Code:

(@) each Guaranior agrees (1) 1o waive any and all rights of subrogation and
reimbursement against the Borrower or against any collatera’ or security granted by
the Borrower for any of the Guarantied Obligations and (117 10 withhold the exercise
of any and all rights of contribution against the Borrower, againstany other guarantor
of any of the Guarantied Obligations and against any collateral or seurity for any of
the Guarantied Obligations until the Guarantied Obligations shall have been paid in
futl, the Commitments shall have terininated and all Letters of Credit shall have
expired or been cancelled, alt as more fully set forth in subsection 2.7;

(b each Guarantor waives any and all other rights and defenses available
to such Guaranior by reason of Sections 2787 to 2855, inclusive, 2899 and 3433 of
the California Civil Code, including withour limitation any and all rights or defenses
such Guarantor may have by reason of protection afforded to the principal with
respect to any of the Guarantied Obligations, or to any other guarantor (including any

M L-4508%01
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other Guarantor) of any of the Guarantied Obligations with respect 10 any of such
guarantor's obligations under its guaranty, in either case pursuant to the antideficiency
or other laws of the State of California timiting or discharging the principal’s
indebtedoess ar such guarantor’s vbligations, including without limitation Section
580a, 580b, 580d, or 726 of the Catifornia Code of Civi) Procedure; and

(¢} ecach Guarantor waives all rights and defenses arising out of an election
of remedies by the creditor, even though that election of remedies, such as a
nonjudicial foreclosure with respect to sccurity for any Guarantied Obligation, has
destroyed such Guarantor's rights of subrogation and reimbursement against the
principal by the operation of Section 5804 of the Code of Civil Procedure or
edicrwise; and even though that clection of remedies by the creditor, such as
nendodicial foreclosure with respect to security for an obligation of any other
guarasitsi (including any other Guarantor) of any of the Guarantied Obligations, has
destroyedsech Guarantor's viglts ot comtribution against such other gunrantor,

No other provision ofas Guaranty shall be construed as limiting the generality of any of
the covenants amd waivers set forth in this subsection 2.6, In accordance with subsection 4.6
betow, this Guaranty shail be governed by, and shall be construed and enforced in
accordance with, the interpal ‘aws of the State of New York, without regard to coaflicts of
laws principles. This subscction 2.£7is included solely out of an abundance of caution, and
shall not be construed to mean that tny 2f the above-referenced provisions of California law
are in any way applicable to this Guaranty or to any of the Guarantied Obligations,

2.7 The Guurantors’ Rights of Subirgpation, Conteibution, Etg. Each Guarantor
hereby waives any claim, right or remedy, dircet pr indirect, that such Guaramor now has
or may hereafter have against the Borrower or-any of its assets in connection with this
Guaranty or the performance by such Guarantor of iis opiigations hereunder, in each case
whether such claim, right or remedy arises in equity, unaer contract, by statute (including
without timitation under California Civil Code Section 2847, 7248 or 2849), under comimon
law or otherwise and including without limitation (a) any right of sabrogation, reimbursement
or indemnification that such Guarantor now has or may hereafter iavz-against the Borrower,
(h) any right to enforce, or to participate in, any claim, right or remedy that any Beneficiary
now has or may hereafter have against the Borrower, and (c) any benetit of, and any right
to participate in, any collateral or security now or hereafter held by any Baseficiary. [n
addition, until the Guarantied Obligations shall have been indefeasibly paia in full, the
Commitments shall have terminated and all Letters of Credit shall have expired or been
cancelted, each Guarantor shall withhold exercise of any right of contribution such Guarantor
may have against any other guarantor (including any other Guarantor) of the Guarantied Obli-
gations tincluding without limitation any such right of contribution under California Civil
Code Section 2848 or under subsection 2.2(b) or under a Related Guaranty as contemplated
by subsection 2.2(b)).  Each Guarantor further agrees that, to the extent the waiver or
agreemenl to withhold the exercise of its rights of subrogation, reimbursement,
indemnification and contribution as set forth hercin is found by a court of competent
Jurisdiction to be void or voidable for any reason, any rights of subrogation, reimbursement
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or indemnification such Guarantor may have against the Borrower or against any collateral
or security, and any rights of contribution such Guarantor may have against any such other
guarantor, shall be junior and subordinate to any rights any Beneficiary may have against the
Borrower, to all right, title and interest any Beneficiary may have in any such collateral or
security, and to any right any Beneficiary may have against such other guarantor. If any
amount shall be paid to any Guarantor on account of any such subrogation, reimbursement,
indemnitication or contribution rights at any time when all Guarantied Obligations shall not
have been paid w full, such amount shall be held in trust for Guarantied Party on behalf of
Beneficiaries and shall forthwith be paid over to Guarantied Party for the benefit of
Beneficiaries to be credited and applied against the Guarantied Obligations, whether matured
or unmatured, in accordance with the terms hereof’,

2.¥ 0 Subocdination of Other Obligations. Any indebtedness of the Borrower now

or hereafter beld by any Guarantor is hereby subordinated in right of payment to the
Cuarantied Obligations, and any such indebtedness of the Borrower to such Guarantor
collected or received by such Guarantor after an Event of Default has occurred and is
continuing shatl be heldin trust for Guaranticd Party on behalf of Beneficiaries and shall
forthwith be paid over i Guarautied Party for the benefit of Beneficiaries to be credited and
applied against the Guaranticd Obligations but without affecting, impairing or limiting in any
manner the liabildy of such Granantor under any other provision of this Guaranty.,

2.9 Expenses. The Guaraniors jointly and severally agree to pay, or cause to be
paid, on demand, and to save Beneficiarics harmiess against liabitity for, any and all costs
and expenses (including fees and disburseivents of counsel and allocated costs of internal
counsel) incurred or expended by any Beneficiary in connection with the enforcement of or
preservation of any rights under this Guaranty.,

2,10 Coutinuing Guuranty.  This Guaraniy 1s.a continuing guaranty and shall
remain i effect untit all of the Guarantied Obligations shall have been paid in full, the
Commitments shafl have terminated and all Letters of Cendit’shall have expired or been
cancefled, Each Guarantor hereby irrevocably waives any righ. (including without limitation
ey such right arising under California Civil Code Section 281550 revoke this Guaranty as
to tuture trunsactions giving rise to any Guarantied Gbligations,

2.11  Authorlty of the Guarautors or the Borrower. [t is not decessary for any
Heneticiary to inquire into the capacity or powers of any Guarantor or the Roirower or the
officers, directors or any agents acting or purporting to act on behalf of any of them.

2,12 Financlal Condition of the Borrower. Any loans or other cxtensions of
credit may be granted to the Borrower or continued from time to time without notice to or
authorization from any Guarantor regardless of the financial or other condition of the
Borrower at the time of any such grant or continuation. No Beneficiary shall have any
obligation to disclose or discuss with any Guarantor its assessment, or any Guarantor's
ussessment, of the financial condition of the Borrower,  Fach Guarantor has adequate means
o oblain information from the Borrower on a continuing basis concerning the financial
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condition of the Borrower and its ability to perform its obligations under the Loan
Documents, and each Guarantor assumes the responsibility for being and keeping informed
of the tinancial condition of the Borrower and of all circumstances bearing upon the risk of
nonpayment of the Guarantied Obligations. Each Guarantor hereby waives and relinquishes
any duty on the part of any Beneficiary to disclose any matter, fact or thing relating to the
business, operations or conditions of the Borrower now known or hereafter known by any
Beneficiary.

2.13 Rigles Cumulative.  The rights, powers and remedies given to the
Beneticiaries by this Guaranty are cumulative and shall be in addition to and independent of
all rights, powers and remedies given to the Beneficiaries by virtue of any statute or rule of
law or in‘any of the other Loan Documents or any agreement between any Guarantor and any
Beneficiacy  or the Beneficiaries or between the Borrower and any Beneficiary or the
Beneficiarics.Any forbearance or failure to exercise, and any delay by any Beneficiary in
exercising, any rigint, power or remedy hereunder shall not impair any such right, power or
remedy or be consrusd to be a waiver thereof, nor shall it preclude the further exercise of
any such right, power ot remedy.

2.14 Bankruptey: Post-Petition Interest: Reinstatement of Guargnty. (1) So
tong as any Guarartied Obligatiors remain outstanding, no Guarantor shall, without the prior
written consent of Guarantied Party, commence or join with any other Person in commencing
any bankruptcy, reorganization or wsolvency proceedings of or against the Borrower. The
obligations of the Guarantors under this Guaranty shall not be reduced, limited, impaired,
discharged, deferred, suspended or lerminatzd by any proceeding, voluntary or involuntary,
involving the bunkruptcy, insolvency, receiversip, reorganization, liquidation or arrangement
of the Borrower or by any defense which the Becrower may have by reason of the order,
decree or decision of any court ur administrative-body resulting from any such proceeding.

(b} Each Guarantor acknowledges and agrec: that any interest on any portion
of the Guarantied Obligations which accrues after the commincement of any proceeding
referred to in clause (a) above (or, if interest on any portion of the Guarantied Obligations
ceases to accrue by operation of law by reason of the commencemedi of said proceeding,
such interest as would have accrued on such portion of the Guaraniieg Ohligations if said
proceedings had not been commenced) shall be included in the Guarastied Obligations
because it is the intention of the Guarantors and Beneficiaries that the Guarantizd Obligations
which are guarantied by the Guarantors pursuant to this Guaranty should be determined
without regard to any rule of law or order which may relieve the Borrower of any portion
of such Guarantied Obligations. 'The Guarantors will permit any trustee in bankruptcy,
receiver, deblor in possession, assignee for the benefit of creditors or similar person to pay
Guarantied Party, or allow the claim of Guarantied Party in respect of, any such interest
accruing after the date on which such proceeding is commenced.

(€) [nthe event that atl or any portion of the Guaranticd Obligations are paid
by the Borrower. the obligations of the Guarantors hercunder shall continue and remain in
tull force and effect or be reinstated, as the case raay be, in the event that all or any part of
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such payment(s) are rescinded or recovered directly or indirectly from any Beneficiary as a
preterence, fraudulent transter or otherwise, and ary such payments which are so rescinded
ar recovered shall constitute Guarantied Obligations tor all purposes under this Guaranty.

2.15 Natice of Events. As soon as any Guarantor obtains knowledge thereof, such
Guarantor shall give Guarantied Party written notice of any condition or event which has
resulted in (1) a material adverse change in the financial condition of any Guarantor or the
Borrower or (b) a breach of or noncompliance with any term, condition or covenant
contained herein or in the Credit Agreement, any other Loan Document or any other
document delivered pursuant hereto or thereto.

206 St . In addition to any other rights any Beneficiary inay have under law
or in equitys At any amount shall at any time be due and owing by any Guaramtor to any
Beneficiary wider this Guaranty, such Beneficlary is authorized at any time or from time to
time, without rotice (any such notice being hereby expressly waived), to set off and to
appropriate and to“apely any and all deposits (general or special, including but not limited
to indebtedness evidenced by certificates of deposit, whether matured or unmatured) and any
other indebtedness of sucli Beneficiary owing to such Guarantor and any other property of
such Guarantor held by any Beneficiary to or for the credit or the account of such Guarantor
against and on account of the Cuacantied Obligations and liabilities of such Guarantor to any
Beneticiary under this Guaranty.

2.17  Discharge of Guaranty JUnon Sale or Dissolution of Guarantor. Provided
that the applicable Guarantor does not owiLary Pool A Property that has not been Released
or removed in accordance with subsection 255 of the Credit Agreement, if (a) all of the
stock of any Guarantor or any of its successors i1 1aterest under this Guaranty shall be sold
or otherwise disposed of (including by merger or-conselidation) in a transaction that would
not constitute or give rise to a breach of or a default Londerthe Credit Agreement (the terms
of which are hereby incorporated by reference) o (b) if 1h:ie Guarantor has been dissolved in
a transaction that would ot constitute or give rise to a bierch of or a default under the
Credit Agreement, the Guaranty of such Guarantor or such succeszor in interest, as the case
may be, hereunder shall automatically be discharged and released withiout any further action
by any Beneficiary or any other Person effective as of the time of suchiransaction described
in clause (a) or (b) above.

SECTION 3. REPRESENTATIONS AND WARRANTIES

In order to induce the Beneficiaries to accept this Guaranty and to enter into
the Credit Agreement and to make the Loans thereunder, each Guarantor hereby represents
and warrants to Bencficiaries that the following statements are true and correct:

3.1 Existence. Such Guarantor is duly organized, validly existing and in good
standing under the laws of the state of its incorporation or organization, has the corporate,
partnership or other power to own its assets ancl to transact the business in which it is now
engaged and is duly qualified and in good standing under the laws of each jurisdiction where
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its ownership or lease of property or the conduct of its business requires such qualification,
except for fuilures 1o be so qualitied, authorized or licensed that would not in the aggregate
have a Material Adverse Effect.

3.2 Power: Autharlention: Enforcenble Obligations. Such Guarantor has the
power, awthority and legal right to exceute, detiver and perform this Guaranty and all
obligations required hereunder and has taken all necessary action to awthorize its Guaranty
hereunder on the terms and conditions hereof and its execution, delivery and performance of
this Guaranty and all obligations required hereundur, Except as set forth on Schedule 5,2C
to the Credit Agreement, 1o consent of any other Person including, without limitation,
stockholders and creditors of such Guaranmtor, and no license, permit, approval or
atthorizotion of, exemption by, notice or report to, or registeation, filing or declaration with,
any gove/nmental authority is required by such Guarantor in connection with this Guaramty
or the exepation, delivery, performance, validity or enforceability of this Guaranty and all
obhigations reaurad hereunder. This Guaranty has been, and cach instrument or document
required hereunder will be, executed and delivered by a duly authorized oftficer, partner or
member of such Guarantar, and this Guaranty constitites, and each instrument or document
required hereunder wheti Zxecuted and delivered by such Guarantor hereunder will constitute,
the lxgafly valid and biing obligation of such Guarantor, enforceable against such
Guarantor in accordanice witiv iy terms, except as enforcement may be fimited by applicable
bankruptey, insolvency, reorgaaizadion, moratorium or other similar laws or equitable
principles relating to or teniting cieaitors’ rights generally.

3.3 No Legal Bacto this Guacauty. 'The execution, delivery and performance of
this Guaranty and the documents or instrarients required hereunder, and the use of the
proceeds of the borrowings under the Credit Agiecment, will not violate any provision of any
existing law or regulation binding on such Guurantor. or any order, judgment, award or
decree of any court, arbitrator or governmental authority binding on such Guarantor, or the
certificate of incorporation or bylaws of such Guaranici or any sccurities issued by such
Guarantor, or any mortgage, indenture, lease, contract 0 oier agreement, instrumient or
underiaking to which such Guarantor is a partv or by which such Guarantor or any of its
assets may be bound, the vielation of which, individually or inthe 2ggregate, would have a
Materinl Adverse Effect and will not result in, or require, the creation or imposition of any
Lien on any of its property, assets or revenues pursuant to the piovisions of any such
mortgage, indenture, tease, contract or other agreement, instrunient or unaertaking.

SECTION 4. MISCELLANEOUS

4.1 Survival of Warranties. Afl apreements, representations and wartanties made
herein shall survive the execution and delivery of this Guaranty and the other Loan
Documents,

4.2 Notices. Any communications between Guaranted Party and any Guarantor
and any notices or requests provided herein to be given shall be in writing and may be
personally served, telexed or sent by telefacsimile or courier service 1o each such party at its
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address set forth in the Credit Agreement, on the signature pages hereof or to such other
addresses as each such party may in writing hereatter indicate. Any notice, request or
demand to or upon Guarantied Party or any Guarantor shall not be effective until received.

4.3 Scverability In case any provision in or obligation under this Guaranty shali
be invalid, illegal or unentorceable inany jurisdiction, the vatidity, legality and enforceability
of the remaining provisions or obligations, or of such provision or cbligation in any other
Jurisdiction, shall not in ary way be affected or impaired thereby,

4.4 Amendments and Waivers. No amendment, modification, termination or
waiver o any provision of this Guaranty, and no consent to any departure by any Guarantor
therefron-shall in any event be effective without the written concurrence of Guarantied Party
and, in the ¢ase of any such amendment or modification, each Guaranior against whom
enforcementof such amendment or modification is sought. Any such waiver or consent shall
be effective only ir.the specific instance and for the specific purpose for which it was given,

4.5  Headings- Section and subsection headings in this Guaranty are included
herein for convenience ©f réference only and shall not constitute a part of this Guaranty for
any other purpose or be g.ven uny substantive eftect,

4.6 Applicable Jaw. " ) THIS GUARANTY AND THE RIGHTS AND
OBLIGATIONS OF THE GUARANNTORS AND THE BENEFICIARIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE INTERNAJ. LAWS OF THE STATE OF NEW YORK
(INCLUDING WITHOUT LIMITATION SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF MFAY YORK), WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES.

4.7 Successors and Assigus. This Guaranty = continuing guaranty and shall be
binding upon each Guarantor and its respective successors axid dssigns. This Guaranty shall
inure to the benefit of the Beneficiaries and their respective successors and assigns. No
Guarantor shall assign this Guaranty or any of the rights or obligations of such Guarantor
hereunder without the prior written consent of the Guarantied Party. Auy Beneficiary may,
without notice or consent, assign its interest in this Guaranty in whole of i part to the extent
pravided by subsection 9.1 of the Credit Agreement, The terms and provisions of this
Guaranty shall inure to the benefit of any transferee or assignee of any Loan, and in the event
of such transfer or assignment the rights and privileges herein conferred upon such
Beneficiary shall automatically extend to and be vested in such transferee or assignee, all
subject to the terms and conditions hereof.

4.8  Copscat to Jurlsdiction snd Service of Progess. ALL JUDICIAL
PROCEEDINGS BROUGHT AGAINST ANY GUARANTOR ARISING OUT OF OR

RELATING TO THIS GUARANTY, OR ANY OBLIGATIONS HEREUNDER, MAY
BE BROUGHT IN ANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION IN THE STATE, COUNTY AND CITY OF NEW YORK, BY

NY [-44030)
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EXECUTING AND DELIVERING THIS AGREEMENT, EACH GUARANTOR, FOR
ITSELF AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY

(D ACCEPTS GENERALLY AND UNCONDITIONALLY THE
NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH COURTS;

(I WAIYES ANY DEFENSE OF FORUM NON CONVENIENS;

() AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH
PROCEEDING IN ANY SUCH COURT MAY BE MADE BY REGISTERED OR
CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO SUCH
GUARANTOR AT ITS ADDRESS PROVIDED IN ACCORDANCE WITH
SLBSECTION 4.2;

(i¥)  AGREES THAT SERVICE AS PROVIDED IN CLAUSE (III)
ABOVE 15 SUFFICIENT TO CONFER PERSONAL JURISDICTION OVER
SUCH GUARANTOR IN ANY SUCH PROCEEDING IN ANY SUCH COURT,
AND OTHERWi5L CONSTITUTES EFFECTIVE AND BINDING SERVICE IN
EVERY RESPECT;

(V)  AGREES THAT THE BENEFICIARIES RETAIN THE RIGHT TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO
BRING PROCEEDINGS AGAINST SUCH GUARANTOR IN THE COURTS OF
ANY OTHER JURISDICTION; AND

(V)  AGREES THAT THE PXGVISIONS OF THIS SUBSECTION 4.8
RELATING TO JURISDICTION AND-YENUE SHALL BE BINDING AND
ENFORCEABLE TO THE FULLEST EXTENT PERMISSIBLE UNDER NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1402 OR OTHERWISE.

4.9  Waiver of Trial by Jury. EACH GUARANTOR AND, BY ITS
ACCEPTANCE OF THE BENEFITS HEREOF, EACH- BENEFICIARY EACH
HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO + JURY TRIAL OF
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARIStMG OUT OF THIS
GUARANTY. The scope of this waiver is intended to be all encompassing of any and all
disputes that may be tiled in any court and that relate to the subject matter of this transaction,
including without limitation contract claims, tort claims, breach of duty claims and all other
common law and statutory claims. Each Guarantor and, by its acceptance of the benefits
hereof, each Beneficiary, each (i) acknowledges that this waiver is a material inducement for
such Guarantor and the Beneficiaries to enter into a business relationship, that such Guarantor
and the Beneficiaries have already relied on this waiver in entering into this Guaranty or
accepting the benefits thereof, as the case may be, and that each will continue to rely on this
waiver in their related future dealings and (ii) further warrants and represents that each has
reviewed this waiver with its legal counsel, and that each knowingly and voluntarily waives
its jury trial rights following consultation with legal counsel. THIS WAIVER IS
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IRREVOCABLE, MEANING THAT I'T MAY NOT BE MODIFIED EITHER ORALLY
OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER
SPECIFICALLY REFERRING TO THIS SUBSECTION 4.9 AND EXECUTED BY
THE GUARANTIED PARTY AND EACH GUARANTOR), AND THIS WAIVER
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS GUARANTY. In the eveut of
litigation, this Guaranty may be filed as a written consent to a trial by the court.

4.10 No_Other Writing.  This writing is intended by the Guarantors and
Beneficiarics as the final expression ot this Guaranty and is also intended as a complete and
exclusivz statement of the terms of their agreement with respect to the matters covered
hereby. 140 course of dealing, course of performance or trade usage, and no parol evidence
of any natuce) shall be used to supalement or modify any terms of this Guaranty. There are
no conditions te the full effectiveness of this Guaranty.

4.11  Further Assurances. At any time or from time to time, upon the request of
Guarantied Party, the Grarantors shall execute and deliver such further documents and do
such other acts and things#s Guarantied Party may reasonably request in order to effect fully
the purposes of this Guaranty.

4,12 Additionnl Guuranors: The initial Guarantors hereunder shall be such of the
Affiliates of the Borrower as are sigiatories hercto on the date hereof. From time to time
subsequent to the date hereof, additioral Affiliates of the Borrower may become parties
hereto, as additional Guarantors (cach un “Additional Guarantor™), by executing a
counterpart ot this Guaranty. Upon delivery ef sy such counterpart to the Guarantied Party,
notice of which is hereby waived by the Guariantors, each such Additional Guarantor shall
be a Ciuarantor and shall be as fully a party hereto 257if such Additional Guarantor were an
origina! signatory hereof.  Each Guarantor expressly agrees that its obligations arising
hereunder shall not be affected or diminished by the addition or release of any other
Guarantor hereunder, nor by any election of Guarantied Pariy bot to cause any Affiliates of
the Borrower to become an Addizional Guarantor hereunder.  This Guaranty shall be fully
eftective as to any Guarantor that is or becomes a parly hereto regardless of whether any
other Person becomes or fails to become or ceases to be a Guarantor heeunder.

4.13 Counterparts: Effectiveness. This Guaranty may be executed 1 any number
of counterparts and by the different parties hereto in separate counterparts, each of which
when so executed and delivered shall be decmed to be an original for all purposes; but all
such counterparts together shall constitute but one and the same instrument. This Guaranty
shall become effective as to each Guarantor upon the execution of a counterpart hereof by
such Guarantor (whether or not a counterpart hercot shall have been executed by any other
Guarantor) and receipt by the Guarantied Party of written or telephonic notification of such
execution and authorization of delivery thereof.

4.14  Guarantied Party as Agent.
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(@ The Guarantied Party has been appointed 1o act as Guarantied Party
hereunder by the Lenders. The Guarantied Party shall be obligated, and shall have the right
hereunder, to make demands, to give notices, to exercise or refrain from exercising any
rights, and to take or refrain from taking any action, solely in accordance with this Guaranty
and the Credit Agreement,

(b)  The Guaraaticd Party shall at all times be the same Person that is Agent
under the Credit Agreement. Written notice of resignation by the Agent as Agent under the
Credit Agreement shall also constitute notice of resignation as the Guarantied Party under this
Guaranty: and appointiment of a successor Agent under the Credit Agreement shall also
constizate appointment of a successor Guarautied Party under this Guaranty.  Upon the
acceptanze of any appointment as the Agent under the Credit Agreement by a successor
Agent, thatsnccessor Agent shal’ thereupon suceeed to and become vested with all the rights,
powers, priviteges and duties of the retiring Guarantied Party under this Guaranty, and the
retiring Guarantezd Party under this Guaranty shall promptly (i) transfer to such successors
Guarantied Party @l _sums held hereunder, together with all records and other documents -}
nECessary or appropriate, in cunnection with the performance of the duties of the successar <,
Guarantied Party underthas Guaranty, and (i) take such other actions as may be necessary l:‘
or appropriate in connection with the assignment to such successor Guarantied Party of the wes
rights created hereunder, wherzubon such retiring Guarantied Party shall be discharged from e
its duties and obligations undet tais Guaranty,  After any retiring Guarantied Party's =L
resignation hereunder as Guarantied Party, the provisions of this Guaranty shall inure to its
benefit as to any actions taken or omittzd to be taken by it under this Guaranty while it was
the Guarantied Party hereunder,

{Remainder of page inventionaly left blank)
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IN WITNESS WHEREQF, each of the undersigned Guarantors has caused this

Guaranty to be duly executed und delivered by its officer thercunto duly authorized as of the
date first written above.

CAPSTAR HOTEL COMPANY,
on its own behaif and in
its respective capacities
on behalf of the entities
listed on Annex A-! hereto

By: .
Name: William M. Karnes
Title: Senior Executive Vice President

Notice Address:

Qil’ 746

¢/o CapStar Hotel Company

1010 Wisconsin Avenue, N.W.

Suite 650

Washington, D.C. 20007

Attention: Paul W, Whetsell, President

NY 11309053
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EQUISTAR ACQUISITION CORPORATION,
on its own behalf and in
its respective capacitics
on behalf of the entitics
listed on Annex A-2 hercto.

By L/ et B

ElmCZ wf,ll,.'“ M' M.“.).s
Title: Vice frese bant

Notice Address:

c/o CapStar Hotel Company

1010 Wisconsin Avenue, N.W.
Suite 650

Washington, D.C. 20007
Attention: Paul W. Whetsell, President

S-2
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EQUISTAR SCHAUMBURG BEVERAGE

CORPORATION

o b L

Name: wtlitem #. l(mru
Title: v, Plajedive

Notice Address:

¢/o CapStar Hotel Company
1010 Wisconsin Avenue, N.W.
Suite 650

Washington, D.C. 20007
Attention: Paul W, Whetsell, President

Qi lrzulb




UNOFFICIAL COPY




UNOFFICIAL COPY

EQUISTAR TEXAS BEVERAGE
CORPORATION

By: — B2 TG d‘i—/-—;/

Name: Robert R, Gansfuss
Title: General Manager

Notice Address:

c¢/o CapStar Hotel Company

1010 Wisconsin Avenue, N.W.

Suite 650

Washington, D.C. 20007

Attention: Paul W, Whetsell, President

ql 12.2GLb
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CMC AIRPORT, INC.

Name: v rlbiam Wi, Korates

Title:  V,te Plesidowt

Notice Address:

¢/o CapStar Hotel Company
1010 Wisconsin Avenue, N.W.
Suile 650

Washington, D.C. 20007
Attention: Paul W. Whetsell, President

1} § Vs
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CAPSTAR LP CORPORATION

By TQ&W
Name:_J ol Ea\.--(
Tme:‘ﬁ"mww / Seere —l-vw

Notice Address:

c/o CapStar Hotel Company

1010 Wisconsin Avenue, N.W.

Suite 650

Washington, D.C. 20007

Attention: Paul W, Whetsell, President

g11.2ul6
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ANNEX A-1
CAPSTAR MANAGEMENT COMPANY, L.P.

EQUISTAR ATLANTA GP COMPANY, L.L.C,
EQUISTAR ATLANTA LP COMPANY, L.1..C,
EQUISTAR BALLSTON COMPANY, L.L.C,
EQUISTAR BELLEVUE COMPANY, L.L.C.
EQUISTAR CHARLOTTE COMPANY, L.1..C.
EQUISTAR CLEVELAND COMPANY, L.L.C.
EQUISTAR COLORADO COMPANY, L.L.C.
EQUISTAR IRVINE COMPANY, L.L.C.
EQUISTAR LATHAM COMPANY, L.L.C.
EQUISTAR SALT LAKE COMPANY, L.L.C.
EQUISTAR SCHAUMBURG COMPANY, L.1..C.
EQUISTAR SOMERSET COMPANY, L.L.C,
EQUISTAR VIRGINIA COMPANY, L.L.C.

By:  CAPSTAR MANAGEMENT
COMPANY, L.P.,
the rianaging member of
cach of the above Limited
Liabitity Companics

S-A-1-1
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ANNEX A-2

EQUISTAR ARLINGTON PARTNERS, L..P.

By: EQUISTAR ACQUISITION

CORPORATION,
its general partner

S-A-2-1
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ANNEX B

COUNTERPART TO AFFILIATE GUARANTY

IN WITNESS WHEREQF, the undersigned Additional Guarantor has

caused this Guaranty to be duly executed and delivered by its officer thereunto duly
authorized as of , 199,

(Name of Additional Guarantor)

By:

Natne:
Title:

Notice Address:

NY1.4%0%03
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