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SECURITY AGREEMENT

This Security Agreement dated as of February 29, 2000 ("Securi i
ity . , ty Agreement"
betweel.l the parties signatory hereto or to an Accession Agreement (as hereinafter g:fnzeclls))
(cqllegtwely, the "Pledgor" whether one or more), and to and for the benefit of SOCIETE
GENERALE, SOUTHWEST AGENCY, as Administrative Agent (the "Secured Party") for the

Lenders as defined in the Credit Agreement herein described.

INTRODUCTION

A. MeriStar H & R Operating Company, L.P. (“Borrower”) has entered i i
Credit Agreement dated as of February 29, 2000 (as a:iended, modiﬁl:etc(l) 21181)(3;11;;1 :izgri(:
restated from time to time, the "Credit Agreement") among Borrower; Sec:lred Party and the
lenders party thereto (the "Lenders"), providing for the making of Advances by the Lenders
;:135 aIclilczsscribed in the Credit Agreement and the issuance of Letters of Credit by the lssuihg

B. Under the Credit Agreement, it is a condition to the making of the Advances and the issuance
of the Letters of Credit that the Pledgor shall secure its obligations (i) under the Credit
Documents (the "Credit Obligations") and (ii) under one or more Interest Rate Agreements
with any Lender or any Affiliate thereof (the "Other Obligations"; the Credit Obligations and
the Other Obligations being referred to collectively herein as the "Obligations") by entering
into this Security Agreement. The Pledgor will derive substantial benefit (both direct and
indirect) from the transactions contemplated by the Credit Agreement.

Therefore, the Pledgor hereby agrees with the Secured Party for its benefit and the benefit of
the Lenders as follows:

Section 1. Definitions. All capitalized terms not otherwise defined in this Security Agreement
that are defined in the Credit Agreement shall have the meaning assigned to such terms by the
Credit Agreement. All other capitalized terms not otherwise defined in this Security Agreement
shall have the respective definitions set forth in the Uniform Commercial Code as adopted in the

State of New York or any successor statute ("Ucc").

Section 2. Pledge.

2 01. Grant of Pledge and Security Interest. The Pledgor hercby pledges as security for
its Obligations to the Secured Party for its benefit and the benefit ot the Lenders, and grants to
the Secured Party for its benefit and the benefit of the Lenders a security interest in, the
Collateral, as defined in Section 202 below. The security interest and pledge made herein shall
secure all of (a) the Credit Obligations of the Pledgor now and hereafter existing under the Credit
Agreement, the Notes and any other Credit Documents, owing to any Lender or any Affiliate
thereof, interest, fees, expenses, indemnification or otherwise, (b) the Other Obligations of the
Pledgor now and hereafter existing under any Interest Rate Agreement owing to any Lender or
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any Affiliate thereof, interest, fees, expenses, indemnification or otherwise and (c¢) all obligations
“of the Pledgor now or hereafter existing under this Agreement (all such obligations being the
"Secured Obligations").

2.02. Collateral. "Collateral" shall mean all of Pledgor's right, title, and interest in the
following, whether now owned or hereafter acquired:

(a) the Ownership Interests Collateral, and all dividends, cash, instruments, and other
property from time-to-time received, receivable or otherwise distributed in respect of
or in exchange for any of the Ownership Interests Collateral;

(b) the right to receive payments for its account (including the right to receive
termination payments) under any and all Permitted Property Agreements;

(c) to the extent assignable and subject to the rights of the owner of any Hospitality
Property to which the personal property in this Section 2.02(c) apply, (i) all contracts
now or hereafter entered into by and between the Pledgor and any contractor or
supplier, as well as any subcontracts, providing for the construction (original,
restorative or otherwise) of any improvements, or the furnishing of any materials,
supplies, equipment or labor in connection with any such construction; (ii) all of the
plans, specifications and drawings (including, but not limited to plot plans,
foundations plans, floor plans, elevations, framing plans, cross-sections of walls,
mechanical plans, electrical plans and architectural and engineering plans, and
architectural and engineering studies and analyses) heretofore or hereafter prepared
by any architect or engineer for Pledgor; (iii) all agreements for architectural,
engineering, management or consulting services rendered or to be rendered in respect
of planning, design, inspection or supervision of the construction or management of
any land or real estate; (iv) any completion bond, performance bond or labor and
material payment bond and any other bond relating to or to any contract providing for
construction of improvements to any land or real estate; and (v) Pledgor’s interest in

any guaranty related to the foregoing;

(d) except for the indebtedness of Bayside Resort, Inc. & Bluewater (Sapphire), Ltd. or
except as otherwise prohibited by the terms of any more senior indebtedness of the
applicable obligor, any (i) indebtedness which is payable to Pledgor and secured by a
mortgage lien on any Hospitality Property or the pledge of an Owmnership Interest or
(ii) any other indebtedness in excess of $500,000, together with the Pledgor’s interest
in the liens and security interests securing such indebtedness;

(¢) all judgments in favor of Pledgor; all awards of damages and settlements hereafter
made resulting from condemnation proceedings in favor of Pledgor; and all insurance

proceeds payable to Pledgor;

(f) to the extent not prohibited by the terms of any agreement with the owner of any
Hospitality Property at which any of the personal property or fixtures set forth in this
Section 2.02(f) are located or any secured first lien lender for any such Hospitality
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Property, and subject to the rights of such owners or lenders, (i) any liens for the
tfeneﬁt of any landlord of Pledgor; (ii) all materials, goods (including without
limitation consumables and inventories), equipment, appliances, apparatus, furniture
furnishings, inventory, and other tangible personal property, whether or no’t the same;
have or would become a part of any land or real estate owned or hereafter acquired by
Pledgor, except for personal property pledged to secure purchase money financing
(all such foregoing items being referred to as “Tangible Personal Property™); and (iii)
Pledgor’s current and future rights as lessee under any leases of the Tangib]e’Personal
Property to the extent such leases are assignable.

(g) all trade secrets, sales and marketing literature, customer lists, sales orders. secret
processes, inventions, discoveries, improvements, processes, technology, know how
formulas, drawings, specifications, plans, and all other proprietary, technical anci
other information and intellectual property, whether patentable or unpatentable
registered, or unregistered (collectively, the "Trade Secrets"); - ’

(h) all trademarks, trademark registrations, tradenames, service marks, logos prints and
labels on which any of the foregoing appear, and trademark applicatior,ls together
with all renewals, reissues or extensions thereof and all goodwill associated ’therewith
or symbolized thereby and all other assets, rights and interests that uniquely reflect or
embody such goodwill; all income, royalties, damages and payments now and
hereafter due or payable with respect thereto, including, without limitation, damages
and payments for past or future infringements thereof; the right to sue for past,
present and future infringements thereof; and all rights corresponding thereto
throughout the world (collectively, the "Trademarks").

(i) All patents and patent applications of the United States or any other country, issued or
pending, together with all reissues, divisions, continuations, renewals, extensions,
and continuations-in-part thereof, all income, royalties, shop rights, damages and
payments thereto; the right to sue for past, present and future infringements thereof;
and all rights corresponding thereto throughout the world (collectively, the "Patents™);

() all copyright rights in any work subject to the copyright laws of the United States, any
political subdivision thereof or any other country, whether as author, assignee,
transferee or otherwise, together with all registrations and applications for registration
of any such copyright in the United States, any political subdivision t}xereqf or any
other country, including registrations, recordings, supplemental. registrations and

pending applications for registration in the United States Copyright Office or any

similar offices in any other country (collectively, the “Copyrights”; the Trade Secrets,

the Trademarks, the Patents and the Copyrights being collectively referred to herein
as the “Intellectual Property™); and

(k) all proceeds from the Collateral described in this Section 2.02.

2.03. Delivery and Perfection of Collateral. The Pledgor represents and warrants as

follows:

COLEMIV78305008675
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(a) All certificates or instruments representing the Ownership Interests Collateral shall be
delivered to the Secured Party and shall be in suitable form for transfer by delivery, or
shall be accompanied by duly executed instruments of transfer or assignment in blank
and stock powers, all in form and substance satisfactory to the Secured Party. The
Secured Party shall have the right, at any time in its discretion and without notice to
the Pledgor, to transfer to or to register in the name of the Secured Party or any of its
nominees any of the Ownership Interests Collateral, subject to the rights specified in
Section 2.04. In addition, the Secured Party shall have the right at any time to
exchange the certificates or instruments representing the Ownership Interests
Collateral for certificates or instruments of smaller or larger denominations.

(b) If a Pledgor receives cash proceeds for any of the Collateral, then the Pledgor shall
apply such cash proceeds in accordance with the terms of the Credit Agreement. If a
Pledgor receives non-cash proceeds or property for any Collateral, then the Pledgor
shall either (i) transfer and deliver to the Secured Party such non-cash proceeds or
property so received by the Pledgor, all of which thereafter shall be held by the
Secured Party, pursuant to the terms of this Agreement, as part of the Collateral or (ii)
take such other action as the Secured Party shall deem necessary or appropriate to
duly record the Security Interest created hereunder in such Collateral.

(c) Upon request of the Secured Party the Pledgor shall give, execute, deliver, file and/or
record any financing statement, transaction statement, notice, instrument, document,
agreement or other papers that may be necessary or desirable (in the judgment of the
Secured Party) to create, preserve, perfect or validate the Security Interest created
hereunder or to enable the Secured Party to have a valid, first priority and perfected
Security Interest in the Collateral and to exercise and enforce its rights hereunder with
respect to such pledge and Security Interest, including without limitation, causing any
or all of the Collateral to be transferred of record into the name of the Secured Party
or its nominee (and the Secured Party agrees that if any Ownership Interest Collateral
is transferred into its name or the name of its nominee, it will thereafter promptly give
to the Pledgor copies of any notices and communications received by it with respect
to the Collateral); provided that the Pledgor shall not have to take any such action
with respect to Intellectual Property (i) unless such Intellectual Property is Material
Intellectual Property (as hereinafter defined) or (ii) outside of an Intellectual Property
Jurisdiction. For purposes herein, for any Intellectual Property “Intellectual Property
Jurisdiction” shall mean the United States and any other country in which such
Intellectual Property is being used in any material respect. Without limiting the
generality of the foregoing, the Pledgor shall, if any Collateral shall be evidenced by a
promissory note or other instrument, deliver and pledge to the Secured Party such
note or instrument duly endorsed or accompanied by duly executed instruments of
transfer of assignment, all in form and substance satisfactory to the Secured Party.

(d) The Pledgor represents to the Secured Party and the Lenders that the only current
material Intellectual Property owned by the Pledgor are the Trademarks for the
“Doral" and “MeriStar" names and derivative names, all as more particularly set forth
in Schedule 2.03(d) attached hereto. Such Trademarks and any other Intellectual
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Property that the Secured Party reasonably believes is material to the Borrower shall
be referred to herein as the "Material Intellectual Property". An executed copy of this
Security Agreement shall be recorded within 90 days after the execution hereof by the
United States Patent and Trademark Office pursuant to 35 U.S.C. § 261 and
15 U.S.C. § 1060 and the regulations thereunder to the extent necessary to create,
preserve, perfect or validate the Security Interest created hereunder in the Trademarks
listed on Schedule 2.03(d) attached hereto (to the extent perfectible by filing in the
United States Patent and Trademark Office). Upon the timely filing of this
Agreement in the United States Patent and Trademark Office, and upon the filing of
financing statements showing the Pledgor as debtor in the jurisdictions listed on
Annex 2 attached hereto, this Agreement will constitute a valid and perfected
Security Interest which is prior to all other Security Interests on the Trademarks that
are listed on Schedule 2.03(d) attached hereto. Without limiting the provisions of the
foregoing paragraph (c), an executed copy of a security document satisfactory to the
Secured Party shall be recorded within one month afier the: determination by the
Secured Party that any other now or hereinafter acquired Intellectual Property
registered in the United States Patent and Trademark;Office or United States Copyright
Office is Material Intellectual Property, as applicable, by the United States Patent and
Trademark Office or United States Copyright Office pursuant to 35 U.S.C. § 261, 15
U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations thereunder, as applicable, and
otherwise as may be required pursuant to the laws of any other Intellectual Property
Jurisdiction, to create, preserve, perfect or validate the Security Interest created
hereunder or to enable the Secured Party to have a valid, first priority and perfected
Security Interest in the Material Intellectual Property in each applicable Intellectual
Property Jurisdiction and to exercise and enforce its rights hereunder with respect to
such pledge and Security Interest in the Material Intellectual Property in each

applicable Intellectual Property Jurisdiction.

2.04. Rights Retained by Pledgor. Notwithstanding the pledge in Section 2.01, so long as
no Event of Default shall have occurred and be continuing;:

(a) except as may otherwise be provided in the Credit Agreement, the Pledgor shall be
entitled to receive and retain (i) any and all dividends and other distributions paid on
or in respect of the Ownership Interests Collateral and the proceeds of any sale of the
Ownership Interests Collateral, (ii) all payments to Pledgor of principal and interest
on loans and advances made by Pledgor, and (iii) all payments received under
Permitted Property Agreements; provided, however, that any and all dividends paid
or payable other than in cash in respect of, and instruments and other property
received, receivable or otheiwise distributed in respect of, or in exchange for, any
Ownership Interests Collateral shall, if received by the Pledgor, be received in trust
for the benefit of the Secured Party and the Lender, be segregated from the other
property or funds of the Pledgor, and be delivered to the Secured Party in the same
form as so received (with any necessary endorsement or assignment); and

(b) until such time as such voting and other consensual rights have been terminated
pursuant to Section 5 hereof, the Pledgor shall be entitled to exercise any voting and
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other conscn§ual ri.ghts peftaining to the Ownership Interests Collateral for any
purpose not inconsistent with the terms of this Security Agreement or the Credit
Agrcementé prowded, how.cvcr. that the Pledgor shall not exercise or shall refrain
frolrln exercising any such right if such action would or could reasonably be expected
to have a materially adverse effect on the value of the Ownership I )

t
or any part thereof; and p Interests Collateral

(c) at and after sucl.x time as voting and other consensual rights have been terminated
pursuant to Section 5 hereof, the Pledgor shall execute and deliver (or cause to be
executed and delivered) to the Secured Party all proxies and other instruments as the
Sec_urcd Party may r.e,asonabl}" request to (i) enable the Secured Party to exercise the
voting and other rights which the Pledgor is entitled to exercise pursuant to
P?Iagragh (a) of this Section 2.04, and (ii) to receive the dividends or other
l(lllsetcll‘lbutl.ons and 'proceeds of sale of the Ownership Interests Collateral which the
2‘Od:gor is authorized to receive and retain pursuant to paragraph (a) of this Section

Section 3. Pledgor’ i . . .
ollows: edgor's Representations and Warranties. The Pledgor represents and warrants as

(a) The Pledgor is the legal and beneficial owner of the Collateral free and clear of any
Lien or option, except for (i) the security interest created by this Security Agreement
and (ii) Liens permitted by the Credit Agreement, and the Pledgor has not sold,
granted any option with respect to, assigned, transferred or otherwise disposed of any

interest in or to the Collateral.

(b) No consent of any other Person and no authorization, approval, or other action by,
and no notice to or filing with, any Governmental Authority or regulatory body, that
has not occurred, is required either (i) for the pledge by the Pledgor of the Collateral
pursuant to this Security Agreement or for the execution, delivery, or performance of
this Security Agreement by the Pledgor (except to the extent that financing statements
or transaction statements are required under the UCC or otherwise to be filed in order

{0 maintain a perfected security interest in the Collateral) or (ii) for the exercise by

the Secured Party of the voting or other rights provided for in this Security

Agreement or the remedies in respect of the Ownership Interests Collateral pursuant
be required in connection with such

to this Security Agreement (except as may

disposition by laws affecting the offering and sale of securities generally).

tual Preperty infringes the intellectual

(c) To the Pledgor’s actual knowledge no Intellec infr :
property rights of any other Person. No action or proceeding is pending, ofr, to the

knowledge of Pledgor, threatened, on the date hereof seeking to limit, cancel or
question the validity of any Intellectual Property.

Section 4. Pledgor's Covenants.

sfer, Other Liens, and Additional Shares. The Pledgo

r agrees that it will not

4.,01. Tran 1 ;
(a) sell, assign or otherwise dispose of, or grant any option with respect to, any of the Collateral
COLEMNO78305\008675
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except for Asset Dispositions permitted by the Credit Agreement or (b) create or permit to exist
any Lien upon or with respect to any of the Collateral, except for the security interest under this
Security Agreement and Liens permitted by the Credit Agreement. The Pledgor agrees that it
will (a) unless otherwise permitted by the Credit Agreement cause each issuer (except for
Unconsolidated Entities) of the Ownership Interests Collateral not to issue any membership or
partnership interests or any capital stock or other equity securities in addition to or in substitution
for the Ownership Interests Collateral issued by such issuer, except to the Pledgor and (b)
pledged hereunder, immediately upon its acquisition (directly or indirectly) or receipt thereof,
any additional membership or partnership interests or shares of capital stock or other equit);
securities of an issuer of the Ownership Interests Collateral.

Section 5. Remedies upon Default. If any Event of Default shall have occurred and be
continuing:

5.01. UCC Remedies. To the extent permitted by law, the Secured Party may exercise in
respect of the Collateral, in addition to other rights and remedies provided for in this Security
Agreement or otherwise available to it, all the rights and remedies of a secured party under the
UCC (whether or not the UCC applies to the affected Collateral). .

5.02. Dividends and Other Rights.

(a) All rights of the Pledgor to exercise the voting and other consensual rights which it
would otherwise be entitled to exercise pursuant to Section 2.04(b) may be exercised
by the Secured Party if Secured Party so elects and gives written notice of such
election to the Pledgor and all rights of the Pledgor to receive the dividends and other
distdbutions on or in respect of the Ownership Interests Collateral and the proceeds
of sale of the Ownership Interests Collateral and principal and interest payments
which it would otherwise be authorized to receive and retain pursuant to

Section 2.04(a) shall cease.

(b) All dividends and other distributions on or in respect of the_: Ownership In.terf:sts
Collateral and the proceeds of sale of the Collateral and interest and principal
payments which are received by the Pledgor shall be received in trust for the benefit
of the Secured Party, shall be segregated from other fu-nds of the Pledgor, and sha!l be
promptly paid over to the Secured Party as Collateral in the same form as s0 received

(with any necessary endorsement).

davs prior written notice to

5.03. Sale of Collateral. The Secured Party may upon five days p ce t
the Pledgor sell all or part of the Collateral at public or private sale, at any of the Secured Party's
offices or elsewhere, for cash, on credit, or for future delivery, and upon such other terms as arc
commercially reasonable. The Secured Party shall not be obligated to make any sale of the

Collateral regardless of notice of sale having been given. The Secured Party may adjourn any

public or private sale from time-to-time by announcement at the time and place ﬁ.xed. therefor,
and such sale may, without further notice, be made at the time and place to which it was so

adjourned.
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HOUSTON\1073288.6 7

- TRADEMARK
REEL: 002183 FRAME: 0648



5.04. Exempt Sale. If, in the opinion of the Secured Party, there is any question that a
public or semi-public sale or distribution of any Ownership Interests Collateral will violate any
state or federal securities law, Secured Party in its discretion (a) may offer and sell securities
privately to purchasers who will agree to take them for investment purposes and not with a view
to distribution and who will agree to imposition of restrictive legends on the certificates
representing the security, or (b) may sell such securities in an intrastate offering under Section
3(a)(11) of the Securities Act of 1933, as amended, and no sale so made in good faith by Secured
Party shall be deemed to be not "commercially reasonable” solely because so made. Pledgor
shall cooperate fully with Secured Party in all reasonable respects in selling or realizing upon all
or any part of the Ownership Interests Collateral.

5.05. Application of Collateral. Any cash held by the Secured Party as Collateral and all
cash proceeds received by the Secured Party from the sale of, collection of, or other realization
of any part of the Collateral may, in the discretion of the Secured Party, be held by the Secured
Party as Collateral or applied by the Secured Party against part of the Secured Obligations in the
following order:

first, to payment of the reasonable expenses of such sale or other realization,
including reasonable compensation to the Secured Party and its agents and counsel, and all
reasonable expenses, liabilities and advances incurred or made by the Secured Party in
connection therewith, and to the ratable payment of any other unreimbursed reasonable expenses
for which the Secured Party or any Lender is to be reimbursed pursuant to the Credit Agreement,
any Interest Rate Agreement with any Lender or any Affiliate thereof or any other Credit

Document;

second, to the ratable payment of accrued but unpaid interest on the Advances
owing under the Credit Agreement and the Notes;

third, to the ratable payment of accrued but unpaid agent’s fees, commitment fees,
letter of credit fees and other fees owing to the Secured Party, the Issuing Banks and the Banks
in respect of the Advances and Letters of Credit under the Credit Agreement and the Notes; and

fourth, to the ratable payment of all other Secured Obligations owing to the
Secured Party and the Lenders.

- Any surplus of such cash or cash proceeds held by the Secured Party and remaining after
payment in full of all the Secured Obligations shall be promptly paid over to the Pledgor or to
whoever may be lawfully entitléd to receive such surplus.
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Section 6. Secured Party as Agent for Pledgor.

.6.01. Secured Party Appointed Attornev-in-Fact. The Pledgor hereby irrevocably
appoints the Secured Party the Pledgor's attorney-in-fact, with full authority to, after the
occurrence of and during the continuance of an Event of Default, act for the Pledgor and in the
name of the Pledgor, and, in the Secured Party's discretion, subject to the Pledgor's revocable
rights specified in Section 2.04, to take any action and to execute any instrument which the
Secured Party may deem necessary or advisable to accomplish the purposes of this Security
Agreement, including, without limitation, to receive, indorse, and collect all instruments made
payable to the Pledgor representing any dividend, or the proceeds of the sale of the Collateral. or
other distribution in respect of the Collateral and to give full discharge for the same. ’

' §.02. Secured Party May Perform. If the Pledgor fails to perform any covenant
contained herein, the Secured Party may, after sending written notice thereof to Pledgor and

allowing ten (10) days to perform same, itself perform, or cause performance of, such covenant.
Pledgor shall pay for the reasonable expenses and out-of-pocket costs of the Secured Party
incurred or paid in connection therewith in accordance with Section 7.04.

6.03. Secured Party’s Duties. The Secured Party shall be deemed to have
exercised reasonable care in the custody and preservation of the Collateral in its possession if the
Collateral is accorded treatment substantially equal to that which the Secured Party accords its
own property, it being understood that the Secured Party shall have no responsibility for or duty
(a) as to ascertaining or taking action with respect to calls, conversions, exchanges, maturities,
tenders or other matters relative to any Collateral, whether or not the Secured Party or any other
Lender has or is deemed to have knowledge of such matters, or (b) as to the taking of any
necessary steps to preserve rights against any parties or any other rights pertaining to any

Collateral.

Section 7. Miscellaneous.

7.01. Amendments/Accession Agreement No amendment or waiver of any provision of
this Security Agreement nor consent to any departure by the Pledgor herefrom shall be effective
unless made in writing and signed by the Secured Party and the Pledgor, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which

given.

Notwithstanding the foregoing, in the event that any Subsidiary or Affiliate of the Borrower
hereafter is required in accordance with the terms of the Credit Agreement or otherwise agrees to
become a Pledgor under this Security Agreement, then such Subsidiary or Affiliate may become
a party to this Security Agreement by executing an Accession Agreement ("Accession
Agreement") in the form attached hereto as Annex 1 and each Pledgor and the Secured Party
hereby agrees that upon such Subsidiary's or Affiliate’s execution of such Accession Agreement,
this Security Agreement shall be deemed to have been amended to make such Person a Pledgor
hereunder for all purposes and a party hereto and no signature is required on behalf of the other
Pledgors or the Secured Party or any of the Lenders to make such an amendment to this

Agreement effective.
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7.02. Addresses for Notices. All notices and other communications provided for
hereunder shall be in the manner and to the addresses set forth in the Credit Agreement.

7.03. Continuing Security Interest; Transfer of Interest. This Security Agreement shall
create a continuing security interest in the Collateral and shall (a) remain in full force and effect
until the payment in full and termination of the Secured Obligations, (b) be binding upon the
Pledgor, its successors, and assigns, and (c) inure, together with the rights and remedies of the
Secured Party hereunder, to the benefit of and be binding upon, the Secured Party and the
Lenders and their respective successors, transferees, and assigns. Without limiting the generality
of the foregoing clause, when the Secured Party or any Lender assigns or otherwise transfers any
interest held by it under the Credit Agreement or other Credit Document to any other Person
pursuant to the terms of the Credit Agreement or other Credit Document, that other Person shall
thereupon become vested with all the benefits held by the Secured Party or such Lender under
this Security Agreement. Upon the payment in full and termination of the. Secured Obligations,
the security interest granted hereby shall terminate and all rights to the Collateral shall revert to
the Pledgor to the extent such Collateral shall not have been sold or otherwise applied pursuant
to the terms hereof. Upon any such termination, the Secured Party will, at the Pledgor's expénse,
deliver all Collateral to the Pledgor, execute and deliver to the Pledgor such documents as the
Pledgor shall reasonably request and take any other actions reasonably requested to evidence or
effect such termination.

IR ]

7.04. Expenses. The Pledgor will upon demand pay to the Secured Party for its benefit
and the benefit of the Lenders the amount of any and all expenses, including the reasonable legal
fees and expenses, which the Secured Party and the Lenders may incur in connection with (i) the
enforcement of this Security Agreement, (ii) the custody or preservation of, or the sale of,
collection from or other realization upon, any of the Collateral, (iii) the exercise or enforcement
of any of the rights of the Secured Party or the Lenders hereunder or (iv) the failure by the

Pledgor to perform or observe any of the provisions hereof.

7.05. No Waiver; Remedies. To the fullest extent permitted under applicable law, no
failure on the part of the Secured Party to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right
hereunder preclude any other or further exercise thereof or the exercise of any other right. The
remedies herein provided are cumulative and not exclusive of any remedies provided under any

other Credit Document or by applicable law.

7.06. GOVERNING LAW. THIS AGREEMENT AND THE OTHER CREDIT
DOCUMENTS SHALL BE GOVERNED BY, CONSTRUED AND ENFORCED, AND
ANY DISPUTE BETWEEN THE PLEDGOR, THE ADMINISTRATIVE AGENT, ANY
LENDER, OR ANY OTHER PARTY ARISING OUT OF, CONNECTED WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED
BETWEEN THEM IN CONNECTION WITH, THIS AGREEMENT OR ANY OF THE
OTHER CREDIT DOCUMENTS, AND WHETHER ARISING IN CONTRACT, TORT,
EQUITY, OR OTHERWISE, SHALL BE RESOLVED IN ACCORDANCE WITH THE
INTERNAL LAWS (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF

COLEMIN78305V008675
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THE GENERAL OBLIGATIONS LAW, BUT OTHERWISE WITH

ggg Vf];)]?]fglf({::'ls‘ TOF LAWS PROVISIONS) OF THE STATE %II?T IE]?\?IA%JI?

A GENT ON THE C (I)-III*ILI;IEI‘I}{EFR}:ZSJT ION OF THE LIENS OF THE ADMINISTRATIVE’

A OLLATERAL SHALL BE AND THE EXERCISE OF REMEDIES AGAINST

ACCORDANC GOVERNED BY, CONSTRUED AND ENFORCED IN
E WITH THE LAWS OF THE APPLICABLE JURISDICTION.

Section 8. CONSENT TO JURISDICTION; SERVICE OF PROCESS: JURY TRIAL

_(A) EXCLUSIVE JURISDICTION . EXCEPT AS PROVIDED

EACH OF THE PARTIES HERETO AGREES THAT ALL DISPUTES AMONG THong
ARISING ¢ , ECTED WITH, RELATED TO, OR INCIDENTAL TO T
RELATIONSHIP FSTABLISHED AMONG THEM IN CONNECTION WITH. THIS
AGREEMENT OR ANY OF THE OTHER CREDIT DOCUMENTS WHETHER ARISING IN
CONTRACT, TORT, QUITY, OR OTHERWISE, SHALL BE RESOLVED EXCLUSIVE
BY STATE OR FEDERAL COURTS LOCATED IN NEW YORK. NEW YORK, BUT iahd

WLEDGE THAT ANY APPEALS FROM THOSE
MAY HAVE TO BE FEARD BY A COURT LOCATED OUTSIDE OF NEW YORK, NEW
. H OF THE PARTIES HERETO WAIVES IN ALL DISPUTES BROI

PURSUANT TO THIS SUBSECTION (A) ANY OBJECTION THAT IT MAY H 10 THE
LOCATION OF THE COURT CONSIDERING THE DISPUTE. AVETOTHE

(B) OTHER JURISDICTIONS . THE PLEDG

ADMINISTRATIVE AGENT, ANY LENDER OR ANY INDEI\%%IT%S %EH?LLTHH:& E}g
RIGHT TO PROCEED AGAINST THE PLEDGOR OR ITS PROPERTY IN A COURT IN
ANY LOCATION TO ENABLE SUCH PERSON TO (1) OBTAIN PERSONAL
JURISDICTION OVER THE PLEDGOR OR (2) ENFORCE A JUDGMENT OR OTHER
COURT ORDER ENTERED IN FAVOR OF SUCH PERSON. THE PLEDGOR AGREES
THAT IT WILL NOT ASSERT ANY PERMISSIVE COUNTERCLAIMS IN ANY
PROCEEDING BROUGHT BY SUCH PERSON TO ENFORCE A JUDGMENT OR OTHER
COURT ORDER IN FAVOR OF SUCH PERSON. THE PLEDGOR WAIVES ANY
OBJECTION THAT IT MAY HAVE TO THE LOCATION OF THE COURI 1% WHICH
SUCH PERSON HAS COMMENCED A PROCEEDING DESCRIBED IN THIS

SUBSECTION (B).

' (C) SERVICE OF PROCESS . THE PLEDGOR WAIVES PERSONAL SERVICE OF
ANY PROCESS UPON IT AND IRREVOCABLY CONSENTS TO THE SERVICE OF
TS, PROCESS OR SUMMONSES IN ANY SUIT, ACTION OR
PROCEEDING BY THE MAILING THEREOF BY ANY THE ADMINISTRATIVE AGENT
OR THE LENDERS BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO
THE PLEDGOR ADDRESSED AS PROVIDED HEREIN. NOTHING HEREIN SHALL IN
ANY WAY BE DEEMED TO LIMIT THE ABILITY OF THE ADMINISTRATIVE AGENT
OR THE LENDERS TO SERVE ANY SUCH WRITS, PROCESS OR SUMMONSES IN ANY
OTHER MANNER PERMITTED BY APPLICABLE LAW THE PLEDGOR [RREVOCABLY

OUT LIMITATION, ANY OBJECTION

WAIVES ANY OBJECTION (INCLUDING, WITH
OF THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON
COIBU‘O‘IS?»OS\OO%?S
HOUSTON\1073288.6
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CONVENIENS) WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF
ANY SUCH ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR
ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH IN ANY JURISDICTION SET FORTH

ABOVE.

(D) WAIVER OF JURY TRIAL . EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR
OTHERWISE, ARISING OUT OF, CONNECTED WITH, RELATED TO OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION
HEREWITH. EACH OF THE PARTIES HERETO AGREES AND CONSENTS THAT
ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT ANY PARTY HERETO
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES
HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

(E) ADVICE OF COUNSEL . EACH OF THE PARTIES REPRESENTS TO EACH
OTHER PARTY HERETO THAT IT HAS DISCUSSED THIS AGREEMENT AND,
SPECIFICALLY, THE PROVISIONS OF THIS SECTION 8, WITH ITS COUNSEL.

COLEMISW078305\008675
HOUSTON\1073288.6 -12-
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR H & R OPERATING COMPANY, L.P.
By:  MeriStar Hotels & Resorts, Inc., its general partner
By: R

Name{ | —SSne A~ O A 4
Title: ~"\ X s cO

The foregoing instrument ~yas acknowledged before me this lgf—_ day of

2000, by __JOy Ny he  { VO DUANPA_ of MERISTAR
HOTELS & RESORTS, INC., a Delaware |corporation, general partner of MERISTAR H&R

OPERATING COMPANY, LP., a Delaware limited partnership on behalf of said corporation

and limited partnership. |
Name: Koo At Aol
Notary Public in and for the

stateof— Tsbnof— 0%5

(h(/u»rﬂf) tG:k

My Closassiasion Bxpires Apail 14, 2003
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR HOTELS & RESORTS, INC.

By: AW@{C\N«W

Name:_:_%gwo\ o
Title: N let W -V e j)

STAFEOF L s 1ot §

" §
COUNTY OFC% @Zﬂ/ﬂdf@
. st
The foregoing instrument was acknowled before me this _ day of
M@@ooo, by _Johw y\ythe T> of MERISTAR

HOTELS & RESORTS, INC., a Delawargjbrporatlon, on behalf of said corporation.

Hona Q.- Qfmocx(g

Name:
Notary Public in and for the
Stateof. D=ty

@Wméf@(

WWW”‘“ W20
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{SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR MANAGEMENT COMPANY, L.L.C,,
MERISTAR AGH COMPANY, L.L.C.

CAPSTAR WINSTON COMPANY, L.L.C.
CAPSTAR BK COMPANY, L.L.C.

CAPSTAR KCII COMPANY, L.L.C.

CAPSTAR ST. LOUIS COMPANY, L.L.C.
MERISTAR LAUNDRY, LL.C

MERISTAR PRESTON CENTER, L.L.C.
MERISTAR PINK SHELL, L.L.C.

By: MenStar H & R Operating Company, L P.
their managing member

By: MeriStar Hotels & Resorts, Inc.its general
partner

By: )br@ff(:r\}l*l
Name:( ": E@ED gg:m o X ‘
Title: —T‘_—(‘C'Dg_, v (C

AGH LEASING, L.P.

By: MeriStar AGH Company, L.L.C., its general partner

By: MeriStar H & R Operating Company, L.P.
its sole member

By: MeriStar Hotels & Resorts, Inc,, its
general partner

By: ) AP I

Name@bg__&%‘_
Title: o

N\ T RO TS e
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[SIGNATURE PAGE OF SECURITY AGREEMENT]
TWIN TOWERS LEASING, L.P.
By:  AGH LEASING, L P, its general partner
By:  MeriStar AGH Company, LL.C., its general partner

By: MeriStar H & R Operating Company, L P.
its sole member ’

By:  MeriStar Hotels & Resorts, Inc., its
general partner

By: )
Title: “\"Coaso, .o,

CAPSTAR WYANDOTTE COMPANY s L.L.C.

By:  CapStar KCII Company, L.L.C., its sole member

By: MeriStar H & R Operating Company, LP.,
its managing member

By:  MeriStar Hotels & Resorts, Inc., its
general partner

By: \@*é\\f““ﬂ

Name:{ oS- </l o o o

D[ﬁ}-’n(‘.\!‘ Oé. ; Title: W?DQSLTX—Q_‘F'
CoOliumbrec §
COUNTYOF___ §
[ST. day of

The foregoing instrument was acknowle_a_d%ed before me this

2000, by __joh the of MERISTAR
HOTELS & RESORTS, INC, a Delawa#: corporation, general partner of MERISTAR H&R
OPERATING COMPANY, LP., a Delaware limited partnership, on behalf of said corporation

and limited partnership in their respective capacities.
Fora A- ¥- Gnvedo

Name:_Mava A-H. Aw~ato
Notary Public in and for the
steteof- Do

[
CDLK/LYY\‘@[QK
My Commiesion Expiros Apsil 14, 2003
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR MANAGEMENT (CANMORE) LTD.

By: A ARSI AA
Name: __\ 7~~~ I o0
Title:_ N e o s 2 aus £

WDISWOK §

(&Lum%toug

COUNTY OF

The foregoing instrument was mboM%re me this ST day of
t(g_mﬁ\zooo, by JO he D NYE " of MERISTAR
MANAGEMENT (CANMORE) LTD., on behalf of said entity.

“Hovioe G. H . Pyl
Name:/oyny  SA. 1. Avoda
Notary Public in and for the
~Stateof— Dralyv af (‘/g
vty m brec
- TRADEMARK

REEL: 002183 FRAME: 0658



[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR MANAGEMENT (VANCOUVER
METROTOWN) LTD.

By: .
Name:_(_ T\~ & o s
Title: e O S o
Peek
STATEOF _
‘C%_Cbiw’ﬂb g
COUNTY OF §

The foregoing instrument was acknowledged before me this /57 day of

2000, by e _TTeocnpures of MERISTAR
MANAGEMENT (VANCOUVER METROTOWN) LTD., on behalf of said entity.

Aoroc A 4. Anpdo

Name: 77 LA
Notary Public in and for the

Stateof 75)%_‘;}-4/1@/\ O*lzjﬂ
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR SOUTH SEAS PARTNERSHIP,
LIMITED PARTNERSHIP

By:  MeriStar South Seas, Inc., its general partner

By: ) CAr—2r
Name: ( ] SBDON— £ © s
Title: ~ \ fr Qv e (O

searEor PDebnct | o

§
COUNTY OFO% Ol bq§

The foregoing instrument was acknowledged before me this }’S',/ day of

roh, 2000, by Yo Y EWNIWthe PONUNVEX—  of MERISTAR
SOUTH SEAS, INC., general partner of MERISTAR SOUTH SEAS PARTNERSHIP,

LIMITED PARTNERSHIP., on behalf of said corporation and limited partnership.

Yoo QM. Qo
Name: Kyroc A H. Amaulg
Notary Public in and for the :

&MD(&PNO{ Obg(b[um {OC

iy Commabalon Bcpins Box 14705
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR SOUTH SEAS, INC.

By: A\Q\(C Pt

Name: { /NG Q Ay
Tltle,t/f{’f\QUA 2/ __.J

SFATEOF Dl . §
FO{SC‘O lmbia g

COUNTY O

.1’
The foregoing instrument was acknowledged before me this s day of

Maroh., 2000, by Ak ery_the TY-Cy<u @1 of MERISTAR
SOUTH SEAS, INC., on behalf of said cegporaﬁon

Woua Q-H- Oinmotle
Name: Koyvaa A K. Avworo
Npotary Public in and for the

Stateof Disinat— (}Q(bll{/f’ﬂélq

e 14, 2000

g Comemabankan B9
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR PALMAS CORP.

By: /\\%\—Dw

Name: (| SSthae Eloo 4
Title: ~ X eSO < 4 cQ

OIS RICT OF Qo (RIA

STATEOF — §
§
COUNTY OF §

\'{ The foregoing instrument was acknowledged before me this \St day of

ok, 2000, by _Johhw ©v\ the SUNOA_ of MERISTAR
PALMAS CORP., on behalf of said corpotation.

%O\AOL,Q%OVV‘”OOQ@
Name:_Woicor ok -%.  Aniocle

Notary Public in and for the T
State-of— D(§Y4\c{-®’é CQLL(W?%(G(

My Gounmission Expives Apal 4, 2UKS
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR PALMAS LP, CORP.
By: -

Name: g }SED o = o~ g
Title:_ \ == Qo 0 g \

Diselo U oF Co i HBA-
STATE-OF— §
§
COUNTY OF §
(ST

The foregoing instrument was acknowledged before me this day of
2000, by TOVLEYMOWL_ the ~I1SoUNOr—  of MERISTAR

PALMAS LP, CORP., on behalf of said cerporation.
Youma Q.- oo
Name: Karo. A.R- Homalo
Notary Public in and for the

Stateof— DO\ n'ct- 0£ (?)U,(rﬂ&f':

My Gominsion Expires Rpril 14, 2003
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[SIGNATURE PAGE OF SECURITY AGREEMENT]

MERISTAR PALMAS, L.P.,,Sen C,, (S.E.)
By:  MeriStar Palmas Corp., its general partner

By:  MeriStar Hotels & Resorts, Inc., its sole
shareholder

By )\—\%’%

=N gr\m A
Tltle \ r—{_g\g‘ X )

‘STHTEGF%@L piat

CQHN‘P’&“OF{@@‘Q

The foregoing_instrument  was aclmowle_c_i_ggd before me this (St day of

2000, by __~hn Zmee, the “[peogmuvce of MERISTAR

HOTELS & RESORTS, INC., a Delayare corporation, sole shareholder of MERISTAR
PALMAS CORP., general partner of MERISTAR PALMAS, LP,, Sen C, (SE.), on behalf of

said corporation and limited partnership.
S%Ovm CP ézz ﬁ_{%ﬁ

Name:

Notaxy Publlc n and for tl@\ (}—( MW 6,_/%

M“N
o

§
§
§
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Schedule 2.03(d)

The Trademarks in which Pledgor grants an interest are as follows:

Trademark/Service Mark Serial Filing | Registration | Registration Owner/
Number Date Number Date Registrant
MERISTAR' 75/471,632 | 04/21/98 | pending MeriStar Hotels &
, Resorts, Inc.
MERISTAR HOTELS | 75/471,494 | 04/21/98 | pending MeriStar Hotels &
Resorts, Inc.
MERISTAR RESORTS | 75/471,633 | 04/21/98 | pending MeriStar Hotels &
Resorts, Inc.
MERISTAR HOTELS | 75/471,493 | 04/21/98 | pending MeriStar Hotels &
& RESORTS . Resorts, Inc.
MERISTAR 75/471,643 | 04/21/98 | pending MeriStar Hotels &
HOSPITALITY Resorts, Inc.
MERISTAR DESIGN | 75/498,466 | 06/09/98 | pending MeriStar Hotels &
(Horizontal) Resorts, Inc.
MERISTAR DESIGN | 75/498,521 | 06/09/98 | pending MeriStar Hotels &
(Vertical) Resorts, Inc.
DCSigIl 75/ 498,522 6/9/98 pending MeriStar Hotels &
Resorts, Inc.
DORAL 9/24/84 | 1,338,517 05/28/85 MeriStar H&R
Operating Co., L.P.
DORAL 3/1/89 1,609,083 08/07/90 MeriStar H&R
Operating Co., L.P.
DORAL 9/11/89 | 1,622,850 11/30/90 MeriStar H&R
Operating Co., L.P.
DORAL 11/7/89 | 1,666,936 12/03/91 MeriStar H&R
Operating Co., L.P.
DORAL TUSCANY 7/23/96 | 2,067,284 06/03/97 MeriStar H&R
A Operating Co., L.P.
7/23/96 | 2,069,842 06/10/97 MeriStar H&R
DORAL COURT Operating Co., L.P.
7/23/96 | 2,069,843 06/10/97 MeriStar H&R
DORAL INN Operating Co., L.P.
7/23/96 | 2,069,844 06/10/97 MeriStar H&R
DORAIJ PARK Operating (:o_’ L.P.
AVENUE

1 All of the Meristar trademarks were fi
will need to be filed following registration.

COLEMNI78305W008675
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ANNEX 1
Security Agreement

ACCESSION AGREEMENT
] ] {NAME OF ENTITY], a [limited partnership/corporation] (the "Company"), hereby agrees with
(i) SOCIETE GENERALE, SOUTHWEST AGENCY, as Arranger and Administrative Agent (the “Administrative Agent")
under the Senior Secured Credit Agreement dated as of 2000 (as amended or modified from time to time, the
*Credit Agreement") among MERISTAR H & R OPERATING COMPANY, L.P., a Delaware limited partnership, as the ,
Borrower, Administrative Agent and the Lenders; (ii) the parties to the Environmental Indemnification Agreement (the
“Environmental Indemnity”) datedasof ___, 2000 executed in connection with the Credit Agreement, (iii) the
parties to the Guaranty and Contribution Agreement (the "Guaranty”) dated as of 2000 executed in connection
with the Credit Agreement, and (iv) the parties to the Security Agreement (the "Security Agreement™) dated as of
2000 exccuted in connection with the Credit Agreement, as follows: -

—

The Company hereby agrees and confirms that, as of the date hereof, it (a) intends to be a party to the Environmental
Indemnity, the Guaranty and the Security Agreement and undertakes to perform all the obligations expressed therein,
respectively, of an Indemnitor, a Guarantor and a Debtor (as defined in the Environmental Indemnity, the Guaranty and the
Security Agreement, respectively), (b) agrees to be bound by all of the provisions of the Environmental Indemnity, the Guaranty
and the Security Agreement as if it had been an original party to such agreements, (c) confirms that.the representations and
warranties set forth in the Environmental Indemnity, the Guaranty and the Security Agreement, respectively, with respect to the
Company, a party thereto, are true and correct in all material respects as of the date of this Accession Agreement and (d) has
reccived and reviewed copies of each of the Environmental Indemnity, the Guaranty and the Security Agreement. - -

For purposes of notices under the Environmental Indemnity, the Guaranty and the Security Agreement the address for
the Company is as follows:

s

Attention:
Telephone:
Telecopy:

This Accession Agreement shall be governed by and construed in accordance with the laws of the State of New York

IN WITNESS WHEREOF this Accession Agrecment was executed and delivered as of the ___ day of

,20_ .
{NAME OF ENTITY]
By:
Title:
COLEMN078305%08675
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ANNEX 2

UCC Filing Jurisdictions

1. District of Columbia Filing Office:

Office of Recorder of Deeds

COLEMJ078305008675
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